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INFORMATION REQUIRED IN A PROSPECTUS



STRATEGIC INVESTOR

A FLEXIBLE PREMIUM VARIABLE UNIVERSAL LIFE INSURANCE POLICY

issued by

Security Life of Denver Insurance Company and its Security Life Separate Account L1

The Policy
- Isissued by Security Life of Denver Insurance Conpany.
- Isreturnable by you during the free look period if you are not satisfied.
Premium Payments
- Areflexible, so the premium amount and frequency may vary.
- Are allocated to the variable account and the fixed account, based on your instructions.
- Are subject to specified fees and charges.
ThePolicy Value
Is the sum of your holdings in the fixed account, the variable account and the loan
account.
- Has no guaranteed minimum value under the variable account. The value varies with
the value of the sub-accountsyou select.
- Has aminimum guaranteed rate of return for amountsin the fixed account.
I's subject to specified fees and charges.
Death Benefit Proceeds
- Arepaidif your policy isin force when the insured person dies.
- Are calculated under your choice of options:;
> Option 1 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected or your policy value multiplied by the appropriate
factor from the definition of life insurance factors described in Appendix A;
> Option 2 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected plus the policy value or your policy value multiplied
by the appropriate factor from the definition of life insurance factors described in
Appendix A; or
> Option 3 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected plus premiums paid minus withdrawals taken or your
policy value multiplied by the appropriate factor from the definition of life
insurance factors described in Appendix A.
- Are equal to the base death benefit plus any rider benefits minus any outstanding loans,
accrued loan interest and unpaid fees and charges.
- Are generaly not subject to federal income tax if your policy continues to meet the
federal income tax definition of life insurance.

The Fund Families

Funds from the following
fund families are available
through the policy.

- AIM Variable Insurance
Funds

- Alger American Funds

- American Funds
Insurance Series

. Fidelity® Variable
Insurance Products Funds

- ING Investors Trust

- ING Partners, Inc.

- ING VP Portfolios

- ING Variable Products
(VP) Trust

- INVESCO Variable
Investment Funds, Inc.

- Janus Aspen Series

- Neuberger Berman
Advisers Management
Trust

- Pioneer Variable
Contracts Trust

- Putnam Variable Trust

- Van Eck Worldwide
Insurance Trust

This prospectus describes what you should know before purchasing the Strategic Investor variable universal life

insurance policy. Pleaseread it carefully and keep it for futurereference.

Neither the Securities and Exchange Commission (" SEC") nor any state securities commission has approved or
disapproved of these securitiesor determined if this prospectusis accurate or complete. Any representation to the

contrary isacriminal offense.

The policy described in this prospectus is not a deposit with, obligation of or guaranteed or endorsed by any
bank, nor isit insured or guaranteed by the FDIC, the Federal Reserve Board or any other government agency.

The date of this prospectusisMay 1, 2004
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"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 al rights over the policy and receive the policy benefits during the insured person'slifetime.

State Variations - State variations are covered in a specia 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 acopy of the policy and riders, contact our customer service center or your agent/registered representative.

You may contact us about the policy at our:

Customer Service Center

P.O. Box 5065
Minot, ND 58702-5065
1-877-253-5050

2 - Strategic Investor



POLICY SUMMARY

This summary highlights the features and benefits of the policy, the risks that you should consider before purchasing a
policy and the fees and charges associated with the policy and its benefits. More detailed information is included in the
other sections of this prospectus which should be read carefully before you purchase the policy.

The Policy's Features and Benefits

Premium
Payments

See Premium
Payments, page 21.

Y ou choose when to pay and how much to pay.

You will need to pay sufficient premiums to keep the policy in force. Failure to pay
sufficient premiums may cause your policy to lapse.

Y ou cannot pay additional premiums after age 100.

We may refuse any premium that would disqualify your policy as life insurance under
Section 7702 of the Internal Revenue Code.

We deduct tax charges and a sales charge from each premium payment and credit the
remaining premium (the "net premium") to the variable account or the fixed account
according to your instructions.

Free Look Period

See Free Look Period,

During the free look period, you have the right to examine your policy and return it for a
refund if you are not satisfied for any reason.

The free look period is generally ten days from your receipt of the policy, although certain
states may allow more than ten days.

page 23.
Generally, there are two types of free look refunds:
> Some states require areturn of all premium we have received; and
> Other states require that we return your policy value plus a refund of al fees and

charges deducted.

The length of the free look period and the free look refund that applies in your state will
be stated in your policy.
During the free look period, your net premium will be alocated among the investment
options you have selected unless your state requires a return of premium as the free look
refund. In these states your net premium directed to the sub-accounts will be allocated to
the ING Liquid Assets Portfolio until after the free look period ends.

Death Benefits Desath benefits are paid if your policy isin force when the insured person dies.

See Death Benefits,
page 28.

Until age 100, the amount of the death benefit will depend on which death benefit option

isin effect when the insured person dies.

There are three death benefit options available under your policy:

> Option 1 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected or your policy value multiplied by the appropriate factor
from the definition of life insurance factors described in Appendix A;

> Option 2 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected plus your policy value or your policy value multiplied by
the appropriate factor from the definition of life insurance factors described in
Appendix A; or

> Option 3 - the base death benefit is the greater of the amount of basic insurance
coverage you have selected plus premiums paid minus withdrawals taken or your
policy value multiplied by the appropriate factor from the definition of life insurance
factors described in Appendix A.

After age 100, death benefit option 1 will apply to all policies and the amount of basic

insurance coverage selected will equal the amount of basic insurance coverage in effect on

the policy anniversary nearest the insured person's 100" birthday plus the amount of

coverage, if any, under the adjustable term insurance rider on that date.

We will reduce the death benefit proceeds payable under any death benefit option by any

outstanding loans, accrued loan interest and unpaid fees and charges.

The death benefit is generally not subject to federal income tax if your policy continues to

meet the federal income tax definition of life insurance.
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Death Benefit
Guarantees

See Death Benefit
Guarantees, page 34.

Your policy will not lapse as long as your policy value minus any loan account value and
accrued loan interest (the "net policy value') is enough to pay the periodic fees and
charges when due.
Even if your net policy value is not enough to pay the periodic fees and charges, when
due, the policy hastwo optional death benefit guarantees which can keep your policy from
lapsing:
> For issue ages 25-75, the 20 year death benefit guarantee is an optional benefit that
may be available, but only when you apply for the policy. If you select this guarantee,
your policy and any adjustable term insurance rider coverage is guaranteed not to lapse
for 20 years provided:
Y our cumulative premium payments, minus any partial withdrawals or loans, are at
least equal to the sum of the 20 year death benefit guarantee premium payments to
the next monthly processing date; and
Your net policy value is allocated to at least five investment options with no more
than 35% invested in any one investment option.

Thereis a separate monthly charge for this guarantee.

> For issue ages 25-75, the lifetime death benefit guarantee is an optional benefit that
may be available, but only when you apply for the policy. If you select this guarantee,
your policy and any adjustable term insurance rider coverage is guaranteed not to lapse
for the lifetime of the insured person provided:

- Your cumulative premium payments, minus any partial withdrawals or loans, are at
least equal to the sum of the lifetime death benefit guarantee premium payments to
the next monthly processing date; and
Your net policy value is allocated to at |east five investment options with no more
than 35% invested in any one investment option.

There is a separate monthly charge for this guarantee.

Policiesissued before May 1, 2004, did not offer these death benefit guarantees.
The death benefit guarantees are subject to state approval and may not be available in
some states.

Temporary If you apply and qualify, we may issue temporary insurance equal to the total amount of
| nsurance insurance coverage for which you applied.
The maximum amount of temporary insurance is $4.5 million, which includes other in-
See Temporary force coverageyou have with us. . .
Insurance, page 23. Temporary insurance may not be availablein all states.
Rider Benefits Your policy may include additional insurance benefits, attached by rider. There are two
types of rider benefits:
See Additional > Optional rider benefits that you must select before they are effective; and

I nsurance Bengefits,
page 34.

> Rider benefits that automatically come with your policy.
In many cases, we deduct an additional monthly charge for these benefits.
Not all riders may be available under your policy or in your state.

I nvestment
Options

See The I nvestment
Options, page 18.

You may alocate your net premiums to the Security Life Separate Account L1 (the
"variable account™) and to our fixed account.

The variable account is one of our separate accounts and consists of sub-accounts which
invest in corresponding funds. When you allocate premiums to a sub-account, we invest
any net premiums in shares of the corresponding fund.

Your variable account value will vary with the investment performance of the funds and
the charges we deduct from your variable account value.

The fixed account is part of our general account and consists of all of our assets other than
those in our separate accounts (including the variable account) and loan account.

We credit interest of at least 3.00% per year on amounts allocated to the fixed account,
and we may, in our sole discretion, credit interest in excess of this amount.
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Transfers

See Transfers, page 42.

You currently may make an unlimited number of transfers between the sub-accounts and
to the fixed account each policy year. Transfers are, however, subject to any limits,
conditions and restrictions that we or the funds whose shares are involved may impose.
There are certain restrictions on transfers from the fixed account.

We do not charge for transfers.

Dollar Cost
Averaging

See Dollar Cost
Averaging, page43.

Dollar cost averaging is a systematic program of transferring policy valuesto selected sub-
accounts of the variable account. It is intended to help reduce the risk of investing too
much when the price of a fund's shares is high. It also helps to reduce the risk of investing
too little when the price of afund's sharesislow.

Dollar cost averaging does not assure a profit nor does it protect you against a loss in a
declining market.

There are certain conditions on participation in the dollar cost averaging program, but
there is no charge to participate in the dollar cost averaging program.

Automatic
Rebalancing

See Automatic

Rebalancing, page43.

Automatic rebalancing is a systematic program through which your variable and fixed
account values are periodically reallocated among your selected investment options to
maintain the all ocation percentages you have chosen.

Automatic rebalancing does not assure a profit nor does it protect you against alossin a
declining market.

There are certain conditions on participation in the automatic rebalancing program, but
there is no charge to participate in the automatic rebalancing program.

Loans

SeeLoans, page4l.

After thefirst policy month, you may take loans against your policy's surrender value.

A loan must be at least $100 and is generally limited to your net policy value less the
periodic fees and charges to your next policy anniversary.

When you take a loan from your policy we transfer an amount equal to your loan to the
loan account as collateral for your loan. The loan account is part of our general account.
We credit amounts held in the loan account with interest at an annual rate no less than
3.00%.

We also charge interest on loans. Interest is due in arrears on each policy anniversary and
accrues daily at a current annual rate of 3.75% in policy years 1-10 and 3.00% in all years
thereafter.

Loans reduce your policy's death benefit and may cause your policy to lapse.

Loans may have tax consegquences, and you should consult with atax adviser before
taking aloan from your policy.

Partial
Withdrawals

See Partial

Withdrawals, page45.

After the first policy year, you may take up to 12 partial withdrawals each policy year. In
certain circumstances you may take partial withdrawals during thefirst policy year.

A partial withdrawal must be at least $100 and may not exceed the amount which leaves
your net policy value less than $500.

We currently charge a fee of 2.00% of the amount withdrawn, up to $25 for each partial
withdrawal.

Partial withdrawals may reduce the amount of basic and total insurance coverage under
your policy and will reduce your policy value.

Partial withdrawals may also have tax consequences, and you should consult with a tax
adviser before taking a partial withdrawal from your policy.

Surrenders

See Surrender,
page47.

Y ou may surrender your policy for its surrender value at any time before the death of the
insured person.

Y our surrender value is your policy value plus any refund of sales charge due minus your
outstanding loan amount and accrued loan interest.

All insurance coverage ends on the date we receive your surrender request.

If you surrender your policy it cannot be reinstated.

Surrendering the policy may have tax consequences, and you should consult with a tax
adviser before surrendering your policy.
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Renstatement

See Reinstatement,
page 48.

You may reinstate your policy and riders within five years of lapse if you still own the
policy and did not surrender it and the insured person is still insurable.

Y ou will need to pay the required reinstatement premium.

If you had an outstanding loan when coverage lapsed, we will reinstate it with accrued
loan interest to the date of the |apse.

A policy that is reinstated more than 90 days after lapsing may be considered a modified
endowment contract for tax purposes.

Reinstating your policy may have tax consequences, and you should consult with a tax
adviser before reinstating your policy.

Factors You Should Consider Before Purchasing a Policy

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

Life Insurance
Coverage

The policy is not a short-term savings vehicle and should be purchased only if you need
life insurance coverage. Evaluate your need for life insurance coverage before
purchasing apolicy.

You should purchase a policy only if you intend and have the financial capability to
keep the policy in force for a substantial period of time.

Fees and Charges

See Feesand Charges,
page 24.

The policy's fees and charges reflect the costs associated with its features and benefits,

the services we render, the expenses we expect to incur and the risks we assume under
the policy.

We believe that the policy's fees and charges, in the aggregate, are reasonable, but

before purchasing a policy you should compare the value that these various features,

benefits and services have to you, given your particular circumstances, with the fees and
charges associated with those features, benefits and services.

Lapse

See Lapse, page47.

Your policy may lapse and your insurance coverage under the policy may terminate if
on any monthly processing date:

> A death benefit guarantee is not in effect; and

> Your net policy valueis not enough to pay the periodic fees and charges when due.

If you meet these conditions, we will send you notice and give you a 61 day grace
period to make a sufficient premium payment.

If you do not make a sufficient premium payment by the end of the 61 day grace period,
your lifeinsurance coverage will terminate and your policy will lapse without value.
Partial withdrawals and loans have an adverse impact on your net policy value. Before
taking a partial withdrawal or loan consider itseffect on your ability to keep your policy
from lapsing.
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I nvestment Risk

See The Variable
Account, page 19.

You should evaluate the policy's long-term investment potential and risks before
purchasing apolicy.
For amountsyou allocate to the sub-accounts of the variable account:
> Your values will fluctuate with the markets, interest rates and the performance of the
underlying funds;
> You assume the risk that your values may decline or may not perform to your
expectations;
> Your policy could lapse without value or you may be required to pay additional
premium because of poor fund performance;
> Each fund has various investment risks, and some funds are riskier than others;
> You should read each fund's prospectus and understand the risks associated with the
fund before allocating your premiums to its corresponding sub-account; and
> Thereisno assurance that any fund will achieve its stated investment objective.
For amounts you allocate to the fixed account:
> Interest rates we declare will change over time; and

> You assume the risk that interest rates may decline, although never below the
guaranteed minimum annual rate of 3.00%.

Exchanges

See Purchasing a Palicy,
page21.

Replacing your existing life insurance policy(ies) with the policy described in this
prospectus 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 he fees, charges, coverage provisions and limitations, if any, of your

existing policy(ies) with those of the policy described in this prospectus.

Taxation

See TAX
CONSIDERATIONS,
page 49.

Under current federal income tax law, death benefits of life insurance policies generaly 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
asalife insurance contract.
Assuming the policy qualifies as alife insurance contract under current federal income tax
law, your policy earnings are generally not subject to income tax as long as they remain
within your policy. Depending on your circumstances, however, the following events may
have tax consegquences for you:

> Reduction in the amount of your insurance coverage;
> Partial withdrawals;
> Loans;
> Surrender;
> Lapse; and

> Reinstatement.
In addition, if your policy is a modified endowment contract, a partial withdrawal,
surrender or aloan against or secured by the policy will cause income taxation to the extent
of any gain in the policy. A penalty tax may be imposed on a distribution from a modified
endowment contract as well.
There is always the possibility that the tax treatment of the policy could be changed by
legislation or otherwise. You should consult a tax adviser with respect to legislative
developments and their effect on the policy.
Consult with a qualified legal or tax adviser before you purchase a palicy.

Sales Compensation

We pay compensation to broker/dealers who sell the policy.
Broker/dealers may be able to choose to receive their compensation under various payment
options, but their choice will not affect the fees and charges you will pay for the policy.

Other Products

We and our affiliates offer other insurance products which may have different features,
benefits, fees and charges. These other products may better match your needs.

Contact your agent/registered representative if you would lke information about these
other products.
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Fees and Charges

The following tables describe the fees and charges you will pay when buying, owning and surrendering the policy.

Transaction Fees and Char ges The following table describes the fees and charges deducted at the time you buy
the policy, make a partial withdrawal or request an excess illustration. See Fees and Charges - Transaction Fees and

Charges, page 24.

Charge When Deducted Amount Deducted
Tax Charges Deducted when you make a 2.50% of each premium payment for state and local
premium payment. taxes.
1.50% of each premium payment for estimated federal
income tax treatment of deferred acquisition costs.
Sales Charge Deducted when you make a 11.00% of premium up to target premium in segment

premium payment.

years 1-10.

Partial Withdrawal
Fee

Deducted when you take a
partial withdrawal.

2.00% of the amount withdrawn, up to $25.

Excess | llustration
Fee

Deducted each time you request
an illustration after the first each
policy year.

$25 - maximum.
$0- current.
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Periodic Fees and Charges The following table describes the fees and charges deducted each month on the
monthly processing date, not including fund fees and expenses. See Fees and Charges - Periodic Fees and Charges,

page 25.

Charge

When Deducted

A

mount Deducted

Cost of Insurance

On the monthly

Minimum Rates per $1,000 of basic insurance coverage -

Charge* processing date. > $0.01 - current.
> $0.07 - guaranteed.
Maximum Rates per $1,000 of basic insurance coverage -
> $3.28 - current.
> $12.91 - guaranteed.
Rates for a representative insured person per $1,000 of basic
insurance coverage -
> $0.08 - current.
> $0.56 - guaranteed.
> The representative insured person is a mae, age 50 in the
preferred no tobacco risk class.
Mortality & On the monthly Percentage of policy value invested in the variable account -
Expense Risk processing date. > 0.06% in the first policy year (0.75% on an annua basis), and
Charge? generally lower thereafter.

Policy Charge

On the monthly
processing date.

$13 per month in policy years 1-3, and lower thereafter.

Administrative

On the monthly

Minimum Rates - $0.04 per $1,000 of basic insurance coverage (or

Charge? processing date. total insurance coverage, if greater).
Maximum Rates - $0.07 per $1,000 of basic insurance coverage (or
total insurance coverage, if greater).
Rates for a representative insured person - $0.04 per $1,000 of basic
insurance coverage (or total insurance coverage, if greater). The
representative insured person is age 50.
Loan Interest Accrues daily but 3.75% per annum of the loan amount in policy years 1-10, and lower
Charge is due in arrears thereafter.

on each policy
anniversary.

1 The cost of insurance rates shown are for the first policy year. The rates have been rounded to the nearest penny. Consequently, the

actual rates are either more or less than these rounded rates. The rates that apply to you depend on the amount of your basic

insurance coverage and the insured person's age, gender, policy duration and risk class and generally increase each year after the

first segment year. Different cost of insurance rates will apply to each segment of basic insurance coverage. A segment or coverage
segment is a block of insurance coverage. The rates for the representative insured person listed above may be more or less than you
will pay, and you should contact your agent/registered representative for information about the rates that apply to you.

The monthly mortality and expense risk charge rate has been rounded to the nearest one hundredth of one percent. See Periodic
Fees and Charges - Mortality and Expense Risk Charge, page 25 for the monthly rate without rounding.

The administrative charge rates shown are for the first policy year and apply to the first $5 million of coverage. The minimum rates
have been rounded to the nearest penny. Consequently, the actual rates are either more or less than these rounded rates. The rates
that apply to you will vary depending on the insured person's age at issue and decrease after the fifth policy year. The rates for the
representative insured person listed above may be more or less than you will pay, and you should contact your agent/registered
representative for information about the rates that apply to you.
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Optional Rider Fees and Charges The following table describes the charges deducted if you elect any of the
optional rider benefits. See Feesand Charges - Optional Rider Fees and Char ges, page 27.

Rider

When Deducted

Amount Deducted

Adjustable Term
Insurance Rider 4°

On the monthly processing date.

Minimum Rates per $1,000 of rider benefit -

> $0.01 - current.

> $0.09 - guaranteed.

Maximum Rates per $1,000 of rider benefit -

> $3.06 - current.

> $16.19 - guaranteed.

Rates for a representative insured person per $1,000
of rider benefit -

> $0.01 - current.

> $0.70 - guaranteed.

> The representative insured person is a male, age
50 in the preferred no tobacco risk class.

20 Year Death On each monthly processing date Minimum Rates - $0.01 per $1,000 of guaranteed
Benefit Guar antee during the guarantee period. coverage.
Charge® Maximum Rates - $0.08 per $1,000  guaranteed
(if selected) coverage.
Rates for a representative insured person - $0.02 per
$1,000 of guaranteed coverage. The representative
insured person is age 50.
Lifetime Death On each monthly processing date Minimum Rates - $0.01 per $1,000 of guaranteed
Benefit Guarantee during the guarantee period. coverage.
Charge® Maximum Rates - $0.08 per $1,000 of guaranteed
(if selected) coverage.

Rates for a representative insured person - $0.06 per
$1,000 of guaranteed coverage. The representative
insured person is age 50.

Waiver of Cost of
Insurance Rider *

On the monthly processing date.

Minimum Rates - $6.23 per $100 of rider coverage.
Maximum Rates - $15.23 per $100 of rider coverage.
Rates for a representative insured person - $9.84 per
$100 of rider coverage. The epresentative insured
person is age 50.

Waiver of Specified
Premium Rider *

On the monthly processing date.

Minimum Rates - $1.70 per $100 of rider coverage.
Maximum Rates - $16.60 per $100 of rider coverage.
Rates for a representative insured person - $6.00 per
$100 of rider coverage. The representative insured
person is age 50.

4 Therates shown are for the first policy year. The rates for a particular rider depend on various factors that may include the insured

person's age, gender, policy duration and/or risk class. Rates generally increase each year after the first policy year. The rates for
the representative insured person listed above may be more or less than you will pay, and you should contact your agent/registered
representative for information about the rates that apply to you.

The rates shown have been rounded to the nearest penny. Consequently, the actual rates are either more or less than these rounded
rates. Y ou should contact your agent/registered representative for information about the rates that apply to you.

The 20 year and lifetime death benefit guarantees are only available on policiesissued on or after the later of May 1, 2004, or the
date these guarantees are approved in your state. The rates for these guarantees depend on the state where the policy isissued and
the insured person's age at issue. The minimum rate for 20 year death benefit guarantee has been rounded up to the nearest penny,
and the actual rate may be more or less than this rounded rate. The rates for the representative insured person listed above may be
more or less than you will pay, and you should contact your agent/registered representative for information about the rates that

apply toyou.
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Fund Fees and Expenses. The following table shows the minimum and maximum fund fees and expenses that

you may pay during the time you own the policy. These may change from year to year. You should review the fund
prospectuses for details about the fees and charges specific to a particular fund.

Annual Total Fund Expenses (expenses deducted from fund assets)

Minimum Maximum
Total Gross Annual Fund Expenses ’ 0.28% 2.40%
Total Net Annual Fund Expenses "8 0.28% 1.49%

" Total Gross Annual Fund Expenses include management fees, distribution (12b-1) fees and other expenses.

8 The Total Net Annual Fund Expense figures take into account contractual arrangements that require reimbursement or waiver of

certain fund fees and expenses at least through the end of this year. Out of al funds available through the policy, 14 have
contractual arrangements to reimburse or waive certain fees and expenses. Generally, these arrangements provide that fees and
expenses will be reimbursed or waived above a certain levels for a specific period of time. See the Fund Expense Table on page 12
for more detailed information about these contractual arrangements. The minimum and maximum total net annual fund expenses
shown take into account all of the available funds, not just those with contractual arrangements.
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Fund Expense Table?! The following table shows the investment advisory fees and other expenses charged

annually by each fund. Fund fees are one of the factors that impact the value of a fund share. To learn about
additional factors, please see the fund prospectuses. See also Fees and Charges - Fund Fees and Expenses,

page 27. The following figures are a percentage of the average net assets of each fund as of December 31, 2003.

Fund Name

AIM V.I. Capital Appreciation Fund - Series|

AIM V.I. Government Securities Fund - Series|

AIM V.1. High Yield Fund - Series| %3

Alger American Growth Portfolio - Class O
Shares

Alger American Leveraged AllCap Portfolio -
Class O Shares

Alger American MidCap Growth Portfolio - Class
O Shares

Alger American Small Capitalization Portfolio
Class O Shares

American Funds Insurance Series - Growth Fund -
Class 2

American Funds Insurance Series - Growth -
Income Fund - Class 2

American Funds Insurance Series - International
Fund - Class 2

Fidelity® VIP Asset Manager M Portfolio -
Service Class

Fidelity® VIP Growth Portfolio - Service Class

Fidelity® VIP Index 500 Portfolio - Initial Class*

Fidelity® VIP Overseas Portfolio - Service Class

ING Hard Assets Portfolio - Class | *¢7

ING JPMorgan Small Cap Equity Portfolio -
Class| 56,89

ING Legg Mason Vaue Portfolio - Class| 5689

ING Liquid Assets Portfolio - Class S8 1°

ING Marsico Growth Portfolio - Class| 579

ING Mercury Focus Value Portfolio - Class | >68

ING MFS Mid Cap Growth Portfolio -
Class| 56,7911

ING MFS Total Return Portfolio - Class| %879 11

ING Salomon Brothers Investors Portfolio -
Class|567

ING Stock Index Portfolio - Class | %612

ING T. Rowe Price Capital Appreciation Portfolio -
C|aSS I 56,7,9

ING T. Rowe Price Equity Income Portfolio -
C|a$ | 56,7,9

ING Van Kampen Equity Growth Portfolio -
Class|®638

ING JP Morgan Mid Cap Value Portfolio - Initial
Class

ING PIMCO Total Return Portfolio - Initial Class

ING Salomon Brothers Aggressive Growth
Portfolio - Initial Class

ING UBS U.S. Allocation Portfolio - Initial
Class®®
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Management
Fees
0.61%
0.47%
0.63%
0.75%
0.85%
0.80%
0.85%
0.37%
0.33%
0.57%
0.53%

0.58%
0.24%
0.73%
0.68%

0.90%
0.81%
0.27%
0.79%
0.80%

0.64%
0.64%

0.75%
0.27%

0.68%
0.68%

0.65%
0.75%

0.50%
0.70%

0.85%

Distribution
(12b-1) Fees E

0.25%
0.25%
0.25%

0.10%

Other
Xpenses
0.24%
0.29%
0.43%
0.10%
0.12%
0.13%
0.12%
0.02%
0.01%
0.06%
0.11%

0.09%
0.10%
0.17%
0.01%

0.01%
0.01%
0.01%
0.01%
0.01%

0.02%
0.35%

0.35%
0.13%

0.20%

Total Gross
Annual
Fund
Expenses
0.85%
0.76%
1.06%
0.85%

0.97%
0.93%
0.97%
0.64%
0.59%
0.88%
0.74%

0.77%
0.34%
1.00%
0.69%

0.90%
0.81%
0.53%
0.79%
0.80%

0.65%
0.65%

0.75%
0.28%

0.69%
0.69%

0.67%
1.10%

0.85%
0.83%

1.05%

Feesand

Expenses
Waived or
Reimbursed

0.01%

N/A
N/A

N/A

Total Net
Annual
Fund
Expenses
0.85%
0.76%
1.05%
0.85%

0.97%
0.93%
0.97%
0.64%
0.59%
0.88%
0.74%

0.77%
0.34%
1.00%
0.69%

0.90%
0.81%
0.53%
0.79%
0.80%

0.65%
0.65%

0.75%
0.28%

0.69%
0.69%

0.67%
1.10%

0.85%
0.83%

1.05%



Total Gross Feesand Total Net

Annual Expenses Annual
Management Distribution Other Fund Waived or Fund
Fund Name Fees (12b-1) Fees Expenses Expenses Reimbursed Expenses
ING Vaﬂ1 Kampen Comstock Portfolio - Initial 0.60% -- 0.35% 0.95% 0.07% 0.88%

Class
ING VP Bond Portfolio - Class | Sharest 1° 0.40% -- 0.10% 0.50% - 0.50%
ING VP Index Plus LargeCap Portfolio - Class | 0.35% -- 0.08% 0.43% - 0.43%

Shares* 15, 16
ING VP Index Plus MidCap Portfolio - Class | 0.40% -- 0.10% 0.50% -- 0.50%

Shar%* 15, 16
ING VP Index Plus SmallCap Portfolio - Class | 0.40% -- 0.16% 0.56% - 0.56%

Shares* 15,16
ING VP MagnaCap Portfolio - Class| 0.75% -- 0.39% 1.14% 0.24% 0.90%

Shares* 17,18, 19, 20
ING VP M idCap Opportunities Portfolio - Class | 0.75% - 0.46% 1.21% 0.31% 0.90%

Shares* 17,18, 19
ING VP SmallCap Opportunities Portfolio - Class 0.75% -- 0.32% 1.07% 0.17% 0.90%

| Shares* 19,20, 21
INVESCO VIF-Core Equity Fund -

Series| 22 0.75% N/A 0.38% 1.13% 0.00% 1.13%
INVESCO VIF-Health Sciences Fund -

Series| 212 0.75% N/A 0.33% 1.08% 0.00% 1.08%
INVESCO VIF-Small Company Growth

Fund - Series| 22223 0.75% N/A 0.64% 1.39% 0.09% 1.30%
INVESCO VIF-Total Return Fund -

Series| #2223 0.75% N/A 0.98% 1.73% 0.43% 1.30%
INVESCO VIF-Utilities Fund - Series| 212224 0.60% N/A 0.55% 1.15% 0.00% 1.15%
Janus Aspen Growth Portfolio - Service Shares 0.65% 0.25% 0.02% 0.92% - 0.92%
Janus Aspen International Growth Portfolio - 0.65% 0.25% 0.11% 1.01% - 1.01%

Service Shares
Janus Aspen Mid Cap Growth Portfolio - Service 0.65% 0.25% 0.02% 0.92% - 0.92%

Shares
Janus Aspen Worldwide Growth Portfolio - 0.65% 0.25% 0.06% 0.96% - 0.96%

Service Shares
Neuberger Berman AMT Growth Portfolio - 0.85% -- 0.08% 0.93% - 0.93%

Class| %

Neuberger Berman AMT Limited Maturity Bond 0.65% -- 0.09% 0.74% -- 0.74%

Portfolio - Class|
Neuberger Berman AMT Partners Portfalio - 0.83% -- 0.07% 0.90% - 0.90%

Class| %

Pioneer Mid Cap Vaue VCT Portfolio - Class| 0.65% -- 0.11% 0.76% - 0.76%

Shares
Pioneer %rsnall Cap Value VCT Portfalio - Class| 0.75% -- 1.65% 2.40% 1.15% 1.25%

Shares
Putnam VT Growth and Income Fund - Class IB 0.48% 0.25% 0.05% 0.78% N/A 0.78%

Shares
Putnam VT New Opportunities Fund - Class IB 0.59% 0.25% 0.08% 0.92% N/A 0.92%

Shares
Putnam VT Small Cap Vaue Fund - Class 1B 0.79% 0.25% 0.12% 1.16% N/A 1.16%

Shares
Putnam VT Voyager Fund - Class IB Shares 0.55% 0.25% 0.07% 0.87% N/A 0.87%
Van Eck Worldwide Bond Fund 1.00% 0.00% 0.21% 1.21% 0.00% 1.21%
Van Eck Worldwide Emerging Markets Fund 2 1.00% 0.00% 0.43% 1.43% 0.00% 1.43%
Van Eck Worldwide Hard Assets Fund *° 1.00% 0.00% 0.23% 1.23% 0.00% 1.23%
Van Eck Worldwide Real Estate Fund 1.00% 0.00% 0.49% 1.49% 0.00% 1.49%

* Effective April 30, 2004, the name of the class of shares for this fund will change from Class R to Class |; however, Class | shareswill not be
available for investment until May 3, 2004.
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We may receive compensation from each of the funds or their affiliates based on an annual percentage of the average net
assets held in that fund by the company. The percentage paid may vary from one fund to another. For certain funds, some of
this compensation may be paid out of 12b-1 fees or service fees that are deducted from fund assets. Any such fees deducted
from fund assets are disclosed in this Fund Expense Table and the fund prospectuses. We may also receive additional
payments for administrative, recordkeeping or other services which we provide to the funds or their affiliates or as an
incentive for us to make the funds available through the policy. These additional payments are not disclosed in this Fund
Expense Table and do not increase, directly or indirectly, the fees and expenses shown below. See Fees and Charges - Fund
Fees and Expenses on page 27 for additional information.

The Fund's advisor has contractually agreed to waive advisory fees or reimburse expenses of Series | shares to the extent
necessary to limit Tota Annua Fund Operating Expenses (excluding certain items discussed below) to 1.05%. In
determining the advisor's obligation to waive advisory fees and/or reimburse expenses, the following expenses are not taken
into account, and could cause the Total Annual Fund Operating Expenses to exceed the 1.05% cap: (i) interest; (ii) taxes; (iii)
extraordinary items (these are expenses that are not anticipated to arise from the Fund's day-to-day operations), as defined in
the Financial Accounting Standard's Board's Generally Accepted Accounting Principles or as approved by the Fund's board
of trustees; (iv) expenses related to a merger or reorganization, as approved by the Fund's board of trustees; and (v) expenses
that the Fund has incurred but did not actually pay because of an expense offset arrangement. Currently, the only expense
offset arrangements from which the Fund benefits are in the form of credits that the Fund receives from banks where the
Fund or its transfer agent has deposit accounts in which it holds uninvested cash. Those credits are used to pay certain
expenses incurred by the Fund. The expense limitation agreement isin effect through April 30, 2005.

As aresult of a reorganization of another fund into the Fund, which occurred on April 30, 2004, the Fund's Total Annual
Operating Expenses have been restated to reflect current expenses.

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 commission and extraordinary expenses), as a percentage of its
average net assets, exceed 0.28%. The arrangement can be discontinued by the fund's manager at any time.

The table above shows the estimated operating expenses for Class | Shares of each Portfolio asaratio of expensesto average
daily net assets. These estimates, unless otherwise noted, are based on each Portfolio's actual operating expenses for its most
recently completed fiscal year, as adjusted for contractual changes, if any.

Through a "bundled fee" arrangement, Directed Services, Inc. (DSI), the Trust's manager, is paid a single fee for advisory,
administrative, custodial, transfer agency, auditing and legal services necessary for the ordinary operation of the Portfolio.
The Portfolios would bear any extraordinary expenses.

Because the Class | Shares of these Portfolios had not had a full year's performance during the fiscal year ended December
31, 2003, expenses are estimated based on the expenses of the Portfolio's Class S Shares for the most recently completed
fiscal year.

Because the Class | Shares of these Portfolios had not commenced operations prior to December 31, 2003, the Portfolios
fiscal year end, expenses are estimated based on the expenses of the Portfolio's Class S Shares for the most recently
completed fiscal year.

A portion of the brokerage commissions that the Portfolios pay is used to reduce each Portfolio's expenses. Including these
reductions and the MFS voluntary management fee waiver the "Total Annual Fund Operating Expenses" for the year ended
December 31, 2003 would have been 0.89% for ING JPMorgan Small Cap Equity, 0.80% for ING Legg Mason Value,
0.77% for ING Marsico Growth, 0.61% for ING MFS Mid Cap Growth, 0.64% for ING MFS Total Return, and 0.68% for
ING T. Rowe Price Capital Appreciation and ING T. Rowe Price Equity Income Portfolios. This arrangement may be
discontinued at any time.

The table above shows the estimated operating expenses for Class S Shares of each Portfolio as a ratio of expenses to
average daily net assets. These estimates, unless otherwise noted, are based on each Portfolio's actual operating expenses for
its nmost recently completed fiscal year, as adjusted for contractual changes, if any. "Other Expenses' shown in the table
above includes a Shareholder Service Fee of 0.25%.
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DSl has voluntarily agreed to waive a portion of its management fee for certain Rortfolios. Including these waivers, the
"Total Annual Fund Operating Expenses" for the year ended December 31, 2003, would have been 0.64% for ING MFS Mid
Cap Growth Portfolio and 0.65% for ING MFS Total Return Portfolio. This arrangement may be discontinued by DSl at any
time.

Because the Portfolio is new, expenses, shown above, are estimated.
Management/(Advisory) Fees have been restated to reflect a decrease from 0.90% to 0.85% effective May 1, 2004.

The Administrator of the Fund has contractually agreed to waive all or a portion of its administrative services fees and/or
reimburse administrative expenses so that the Total Net Fund Annual Operating Expenses for this Portfolio shall not exceed
0.88%, through April 30, 2005. Without this waiver, the Total Net Fund Annual Operating Expenses would be 0.95%.

The table above shows the estimated operating expenses for Class | shares of each Portfolio as aratio of expenses to average
daily net assets. These estimates are based on each Portfolio's actual operating expenses for its most recently completed
fiscal year and fee waivers to which the Portfolio'sinvestment adviser has agreed for each Portfolio.

ING Investments, LLC, the investment adviser to each Portfolio, 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 recoupment by the adviser within three years. The amount of each Portfolio's expenses waived,
reimbursed or recouped during the last fiscal year by the adviser is shown under " Fees and Expenses Waived or Reimbursed”
in the table above. The expense limit for each Portfolio is shown as "Net Annual Fund Operating Expenses’ in the table
above. For each Portfolio, the expense limits will continue through at least December 31, 2004. For further information
regarding the expense limitation agreements, see the Fund's prospectus.

The above table shows the estimated operating expenses for Class | shares of each Portfolio as aratio of expenses to average
daily net assets. These estimates are based on each Portfolio's actual operating expenses for its most recently completed
fiscal year, as adjusted for contractual changes, if any, and fee waiversto which the Portfolio'sinvestment adviser has agreed
for each Portfalio.

ING Funds Services, LLC receives an annua administration fee equal to 0.10% of average daily net assets which is included
in Other Expenses in the above table. Estimated Other Expenses are based on each Portfolio's actual Other Expenses for its
most recently completed fiscal year.

ING Investments, LLC, the investment adviser to each Portfolio, has entered into a written expense limitation agreement
with each Portfolio under which it will limit expenses of the Portfolio, excluding interest, taxes, brokerage and extraordinary
expenses, subject to possible recoupment by the adviser within three years. The amount of each Portfolio's expenses waived,
reimbursed or recouped during the last fiscal year by the adviser is shown under Fees and Expenses Waived or Reimbursed
in the above table. For each Portfolio except ING VP MidCap Opportunities Portfolio, the expense limits will continue
through at least December 31, 2004. For ING VP MidCap Opportunities Portfolio, the expense limits will continue through
at least December 31, 2005. For further information regarding the expense limitation agreements, see the Fund's prospectus.

Other Expenses, Total Annual Fund Operating Expenses and Net Annual Fund Operating Expenses in the above table
exclude aone-time merger fee of 0.05% incurred in connection with the merger of another investment company into ING VP
MagnaCap Portfolio.

The Fund has adopted a new form of administrative services and transfer agency agreements which will be effective May 1,
2004. As aresult, Other Expenses have been restated to reflect the changesin fees under the new agreements.

The Fund's advisor is entitled to receive reimbursement from the Fund for fees and expenses paid for by the Fund's advisor
pursuant to expense limitation commitments between the Fund's advisor and the Fund if such reimbursement does not cause
the Fund to exceed its then-current expense limitations and the reimbursement is made within three years after the Fund's
advisor incurred the expense.
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The Fund's advisor has contractually agreed to waive advisory fees or reimburse expenses of Series | shares to the extent
necessary to limit Total Annual Fund Operating Expenses (excluding certain items discussed below) to 1.30%. In
determining the advisor's obligation to waive advisory fees and/or reimburse expenses, the following expenses are not taken
into account, and could cause the Total Annual Fund Operating Expenses to exceed the 1.30% cap: (i) interest; (ii) taxes,
(iii) extraordinary items (these are expenses that are not anticipated to arise from the Fund's day-to-day operations), as
defined in the Financial Accounting Standard's Board's Generally Accepted Accounting Principles or as approved by the
Fund's board of trustees; (iv) expenses related to a merger or reorganization, as approved by the Fund's board of trustees; and
(v) expenses that the Fund has incurred but did not actually pay because of an expense offset arrangement. Currently, the
only expense offset arrangements from which the Fund benefits are in the form of credits that the Fund receives from banks
where the Fund or its transfer agent has deposit accounts in which it holds uninvested cash. Those credits are used to pay
certain expenses incurred by the Fund. This expense limitation agreement isin effect through December 31, 2005.

As a result of a reorganization of another fund into the Fund, which occurred on April 30, 2004, the Fund's Total Annual
Operating Expenses have been restated to reflect current expenses.

Neuberger Berman Management Inc. ("NBMI") has undertaken through December 31, 2007 to waive fees and/or reimburse
certain operating expenses, including the compensation of NBMI (except with respect to Growth, Limited Maturity Bond,
and Partners Portfolios) and excluding taxes, interest, extraordinary expenses, brokerage commissions and transaction costs,
that exceed, in the aggregate, 1% of the Growth, Limited Maturity Bond, and Partners Portfolio's average daily net asset
value. The expense limitation arrangements for the Portfolios are contractual and any excess expenses can be repaid to
NBMI within three years of the year incurred, provided such recoupment would not cause a Portfolio to exceed its respective
limitation.

The expenses in the table above reflect the contractual expense limitation in effect through May 1, 2005 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 | expenses to 1.25% (Pioneer Small Cap Vaue VCT Portfolio) of the average daily net
assets attributable to Class | shares.

Expenses excluding interest expense: 1.19%.

Expenses excluding interest expense: 1.30%. Net effect of expense reimbursement by Adviser to average net assets was
0.09%.

Expenses excluding interest expense.
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How the Policy Works

Your Premium
Y ou make a premium
payment.

Net Premium
We allocate the net premium
to the investment options you

choose.
|

v

Fixed Account
Amounts you alocate
are held in our general
account and earn a
fixed rate of interest.

Variable Account
Amounts you allocate
are held in sub-accounts

We deduct from each premium
payment:

*Tax Charges.

*Sales Charge.

of the variable account.
The sub-accounts invest
in the funds.

*Refund of sales charge (if
surrendered inyears 1 - 2).

Thefunds deduct:
eInvestment Management Fees.
*12b-1 Fees.

*Other expenses.

>
A

y

Policy Value

Y our policy value equals the
sum of your fixed account,
variable account and loan
account values.

) )

L oan Account

An amount equal to any loan
you take is set aside as
collateral for policy loans.

A—\

Wededuct transaction feesand
chargesfrom your policy value:
*Partial Withdrawal Fee.
*Excess |llustration Fee.

Wededuct periodic feesand

chargesfrom your policy value:

*Mortality and Expense Risk
Charge.

*Policy Charge.

eAdministrative Charge.

«Cost of Insurance Charge.

*Optiona Rider Fees and Charges.

Loans

We charge interest on
any outstanding loan
amount.

Interest Credited
We credit interest to the
amount held in the loan
account.
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In the policy the
"fixed account" is
referred to as the
"Guaranteed | nterest
Division."
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THE COMPANY, THE FIXED ACCOUNT
AND THE VARIABLE ACCOUNT

Security Life of Denver Insurance Company

We are a stock life insurance company organized in 1929 and incorporated under the laws
of the State of Colorado. We are admitted to do business in the District of Columbiaand all
states except New York. Our headquarters is at 1290 Broadway, Denver, Colorado 80203-
5699.

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

The Investment Options

You may alocate your premium payments to any of the available investment options.
These options include the fixed account and sub-accounts of the variable account. The
investment performance of a policy depends on the performance of the investment options
you choose.

The Fixed Account

You may allocate al or a part of your net premium and transfer your net policy value into
the fixed account. We declare the interest rate that applies to all amounts in the fixed
account. Although the interest rate will change over time, the interest rate will never be less
than 3.00%. Additionally, for policies issued on or after the later of October 3, 2003, or the
date the interest rate endorsement was approved in your state, we guarantee that the interest
rate will not change more frequently than every policy anniversary. Interest compounds
daily at an effective annual rate that equals the declared rate. We credit interest to the fixed
account 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 fixed account.

Your fixed account value equals the net premium you alocate to the fixed account, plus
interest earned, minus amounts you transfer out or withdraw. It may be reduced by fees and
charges assessed against your policy value.

The fixed account guarantees principal and is part of our general account. The general
account supports our non-variable insurance and annuity obligations. We have not
registered interests in the fixed account under the Securities Act of 1933, as amended
("1933 Act"). Also, we have not registered the fixed account 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 fixed account and interests in it 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 fixed account. These disclosures, however, may be subject to certain
requirements of the federal securities law regarding accuracy and completeness of
statements made.



The Variable Account

We established Security Life Separate Account L1 (the "variable account™) on November 3,
1993, as one of our separate accounts under the laws of the State of Colorado. It is a unit
investment trust, registered with the SEC under the 1940 Act.

We own al of the assets of the variable account and are obligated to pay al amountsdue
under a policy according to the terms of the policy. Income, gains and losses credited to, or
charged against, the variable account reflect the investment experience of the variable
account and not the investment experience of our other assets. Additionally, Colorado law
provides that we cannot charge the variable account with liabilities arising out of any other
business we may conduct. This means that if we ever became insolvent, the variable account
assets will be used first to pay variable account policy claims. Only if variable account assets
remain after these claims have been satisfied can these assets be used to pay owners of other
policies and creditors.

The variable account is divided into sub-accounts. Each sub-account invests in a
corresponding fund. When you allocate premium payments to a sub-account, you acquire
accumulation units of that sub-account. You do not invest directly in or hold shares of the
funds when you allocate premium payments to the sub-accounts of the variable account. See
Appendix B for a list of the funds available through the variable account along with
information about each fund's investment adviser/subadviser and investment objective.
See the Fund Expense Table on page 12 for fund expenseinformation.

More detailed information about afund, including information about the risks associated with
investing in the fund, is located in the fund's prospectus. Read the fund prospectuses in
conjunction with this prospectus, and retain the prospectuses for future reference.

A fund available through the variable account is not the same as a retail mutual fund with the
same or similar name. Accordingly, the management, expenses and performance of a fund
available through the variable account is likely to differ from a similarly named retail mutual
fund.

Voting Privileges. We invest each sub-account's assets in shares of a corresponding fund.
We are the legal owner of the fund shares held in the variable account, and we have the right
to vote on certain issues. Among other things, we may vote on issues described in the fund's
current prospectus or issues requiring avote by shareholders under the 1940 Act.

Even though we own the shares, we give you the opportunity to tell us how to votethe
number of shares attributable to your policy. We count fractional shares. If you have a voting
interest, we send you proxy material and aform on which to give us your voting instructions.

Each fund share has the right to one vote. The votes of all fund shares are cast together on a
collective basis, except on issues for which the interests of the funds differ. In these cases,
voting is on afund-by-fund basis.

Examples of issues that require a fund-by-fund vote are changes in the fundamental
investment policy of a particular fund or approval of an investment advisory agreement.

We vote the shares in accordance with your instructions at meetings of the fund's
shareholders. We vote any fund shares that are not attributable to policies and any fund shares
for which the owner does not give us instructions in the same proportion as we vote the
shares for which we did receive voting instructions.

We reserve the right to vote fund shares without getting instructions from policy owners if
the federal securities laws, regulations or their interpretations change to allow this.

In the policy the
"variable account" is
referred to as the

" Separate Account."

Strategic Investor - 19



20 - Strategic Investor

You may instruct us only on matters relating to the funds corresponding to the sub-accounts
in which you have invested assets as of the record date set by the fund's Board for the
shareholders meeting. We determine the number of fund shares in each sub-account of your
policy by dividing your variable account value in that sub-account by the net asset val ue of
one share of the matching fund.

Right to Change the Variable Account. Subject to state and federal law and the rules and
regulations thereunder, we may, from time to time, make any of the following changes to
our variable account with respect to some or all classes of policies:

Change the investment objective;

Offer additional sub-accounts which will invest in funds we find appropriate for policies

we issue;

Eliminate sub-accounts;

Combine two or more sub-accounts;

Substitute a new fund for a fund in which a sub-account currently invests. A substitution

may become necessary if, in our judgment:

> A fund no longer suits the purposes of your policy;

> Thereisachangeinlawsor regulations;

> Thereisachangein the fund'sinvestment objectives or restrictions,

> Thefundisnolonger available for investment; or

> Another reason we deem a substitution is appropriate.

In the case of a substitution, the new fund may have different fees and charges than the

fund it replaced;

Transfer assets related to your policy class to another separate account;

Withdraw the variable account from registration under the 1940 Act;

Operate the variable account as a management investment company under the 1940 Act;

Cause one or more sub-accountsto invest in afund other than, or in addition to, the funds

currently available;

Stop selling the policy;

End any employer or plan trustee agreement with us under the agreement'sterms;

Limit or eliminate any voting rights for the variable account;

Make any changes required by the 1940 Act or itsrules or regulations; or

Close a sub-account to new investrrents.

We will not make a change until it is effective with the SEC and approved by the
appropriate state insurance departments, if necessary. We will notify you of changes. If you
wish to transfer the amount you have in the affected sub-account to another sub-account or
to the fixed account, you may do so free of charge. Just notify us at our customer service
center.

DETAILED INFORMATION ABOUT THE POLICY

This prospectus describes our standard Strategic Investor variable universal life insurance
policy. The policy provides death benefits, policy values and other features of traditional life
insurance contracts. There may be variationsin policy features, benefits and charges because
of requirements of the state where we issue your policy. We describe all such differencesin
your policy.

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

policy.



Purchasing a Policy

To purchase a policy you must submit an application to us. On that application you will, among
other things, select:
- The amount of your total insurance coverage (which generally must be at least $100,000 for
fully underwritten policies and $50,000 for guaranteed issue policies);
Your initial death benefit option;
The death benefit qualification test to apply to your policy; and
Any riders or optional benefits.

Additionally, on the application you will provide us with certain health and other necessary
information.

On the date coverage under the policy begins (the "policy date"), the person on whose life we issue
the policy (the "insured person") generally can be no more than age 70 for a guaranteed issue or
simplified-underwritten policy, or age 85 for a fully-underwritten policy. "Age" under the policy
means the insured person's age on the birthday nearest to the policy date. 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 limits are
dependent upon our ability to obtain acceptable reinsurance coverage for our risk with an older
insured. We may also set a minimum age to issue apolicy.

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

Premium Payments

Premium payments are flexible and you may choose the amount and frequency of premium
payments, within limits, including:
- We may refuse to accept any premium less than $25;
Y ou cannot pay additional premiums after age 100;
We may refuse any premium that would disqualify your policy as life insurance under Section
7702 of the Internal Revenue Code;
We may refuse any premium that would cause your policy to become a modified endowment
contract under Section 7702A of the Internal Revenue Code without your prior written
acknowledgement accepting your policy as a modified endowment contract; and
We may refuse to accept any premium that does not comply with our anti-money laundering
program. See General Policy Provisions - Anti-Money Laundering, page 56.

After we deduct the tax charges and the sales charge from your premium payments, we apply the
remaining premium (the "net premium™) to your policy as described below.

A premium 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 assure the earliest crediting date.

Your initial premium must be at least equal to the sum of the scheduled premium from the policy
date through the investment date. The investment date is the date we apply the net premium to your
policy.

Scheduled Premium. Y ou 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 stated time period. This amount may or may not be enough to
keep your policy in force. Y ou may receive premium reminder notices for the scheduled premium
on aquarterly, semi-annual or annual basis. Y ou are not required to pay the scheduled premium.
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Y ou 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 have an optional death benefit guarantee, your scheduled premium should not be less
than the guarantee period annual premium shown in your policy. See Death Benefits - Death

Benefit Guarantees, page 34.

Unscheduled Premium Payments. Generally speaking, you may make unscheduled
preml um payments at any time, however:
We may limit the amount of an unscheduled premium payment if it would result in an
increase in the amount of the base death benefit required by the federal income tax law
definition of life insurance. We may require satisfactory evidence that the insured person
isinsurable at the time that you make the unscheduled premium payment if the base death
benefit isincreased due to an unscheduled premium payment;
We may require proof that the insured person is insurable if an unscheduled premium
payment will cause the net amount at risk to increase; and
We will return premium payments which 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.

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 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 segmentsislisted in your policy schedule pages.

Premium Payments Affect Your Coverage. Unless you have an optional death benefit
guarantee, your coverage lasts only as long as you have a positive net policy value which is
enough to pay the periodic fees and charges due each month. If you do not meet this
requirement, your policy will enter a 61-day grace period and you must make a sufficient
premium payment to keep your policy from lapsing. See Termination of Coverage - Lapse,
page47.

If you have an optional death benefit guarantee, we guarantee that your policy will not lapse
during the guarantee period provided your cumulative premium payments minus any partial
withdrawals and any outstanding loan amount and accrued loan interest are at least equal to

the guarantee period annual premium and your net policy value meets certain diversification
requirements. See Death Benefits - Death Benefit Guarantees, page 34.

Allocation of Net Premium. We apply the initial net premium to your policy after al of the
following conditions have been met:

We receive the required initial premium;

All issue requirements have been received by our customer service center; and

We approve your policy for issue.

Amounts you designate for the fixed account will be allocated to that account 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 sub-accounts of the variable account in
the sub-account which invests in the ING Liquid Assets Portfolio. We later transfer these
amounts from this sub-account to your selected sub-accounts, based on your most recent
premium allocation instructions, at the earlier of the following dates:

Five days after the date we mailed your policy to you plus the length of your state free

look period; or

The date we receive your delivery receipt plus the length of your state free look period.
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If your state provides for return of your policy value during the free look period (or
provides no free look period), we allocate amounts you designated for the sub-accounts of
the variable account directly into those sub-accounts.

All net premium we receive after the applicable period are allocated 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%.

Free Look Period

You have the right to examine your policy and return it to us (for any reason) within the
period shown in the policy. The period during which you have this right is called the free
look period and starts on the date you receive your policy. If you return your policy to us
within the free look period, we cancel it as of your policy date.

If you cancel your policy during the free look period, you will receive a refund as
determined by state law. Generally, there are two types of free look refunds:;

Refund of all premium we have received from you; or

Refund of your policy value plus arefund of all charges deducted.

The type of refund that applies in your state will be specified in your policy. The type of
free look refund will affect when premium received before the end of the free look period
is allocated to the sub-accounts. See Premium Payments - Allocation of Net Premium,

page 22.

Temporary Insurance

If you apply and qualify, we may issue temporary insurance in an amount equal to the
amount of insurance coverage for which you applied, up to $4.5 million, which includes
other in-force coverage you have with us.

Temporary insurance coverage beginswhen all of the following events have occurred:
Y ou have completed and signed our temporary insurance coverage form;
We have received and accepted a premium payment of at least your scheduled premium
(selected on your application); and
The necessary parts of the application are complete.

Unless otherwise provided by state law, temporary insurance coverage ends on the earliest
of:

Five days after we mail the premium refund to the address on your application;

Five days after we mail notice of termination to the address on your application;

Your policy date;

The date we refuse to issue a policy based on your application; or

90 days after you sign our temporary life insurance coverage form.

There is no death benefit under the temporary insurance coverage if any of the following
events occur:
There is a material misrepresentation in your answers on the temporary insurance
coverageform;
Thereisamaterial misrepresentation in statements on your application;
The person or persons intended to be insured die by suicide or self-inflicted injury; or
The bank does not honor your premium check or authorized withdrawal.
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During the period of temporary insurance coverage your premium payments are held by us
in a general suspense account until underwriting is completed and the policy is issued or
the temporary insurance coverage otherwise ends. Premiums held in this suspense account
do not earn interest and they are not allocated to the investment options available under the
policy until a policy is issued. See Premium Payments - Allocation of Net Premium,
page 22.

Fees and Charges

We deduct fees and charges under the policy to compensate usfor:
Providing the insurance benefits of the policy (including any rider benefits);
Administering the policy;
Assuming certain risks in connection with the policy; and
Incurring expenses in distributing the policy.

The amount of afee or charge may be more or |ess than the cost associated with the service
or benefit. Accordingly, excess proceeds from one fee or charge may be used to make up a
shortfall on another fee or charge, and we may earn a profit on one or more of these fees
and charges. We may use any such profits for any proper corporate purpose, including,
among other things, payment of sales expenses.

Transaction Fees and Charges

We deduct the following transaction fees and charges from your policy value each time you
make certain transactions.

Tax Charges. We deduct 2.5% from each premium payment to cover the total average
state and local taxes we expect to pay. We pay state and local taxes in most states. These
taxes vary from state to state and from jurisdiction to jurisdiction.

We deduct 1.5% from each premium payment to cover our estimated costs for the federal
income tax treatment of deferred acquisition costs. This cost is determined solely by the
amount of life insurance premium we receive.

We may increase or decrease the charges for taxes, within limits, if there are changesin the
tax rates or tax laws.

Sales Charge. We deduct a sales charge from each premium payment.

Upto ment Above Segment

Segment Year Target Premium Target Premium
1-10 11.00% 0.00%
11+ 0.00% 0.00%

When calculating your applicable sales charge, we allocate premium payments we receive
after an increase in the amount of basic insurance coverage to your coverage segments in
the same proportion as the target premium for each segment bears to the sum of the target
premium for all segments.

This charge helps compensate us for the costs associated with sellingthe policies, including
promotional, advertising and distribution expenses.



Partial Withdrawal Fee. We deduct a partial withdrawal fee each time you take a partial
withdrawal from your policy. The amount of this fee is 2.00% of the amount withdrawn up
to $25. We deduct the partial withdrawal fee proportionately from your remaining fixed
and variable account values.

This fee helps offset the expenses we incur when processing a partial withdrawal.

Excess Illustration Fee. We currently do not assess this fee, but we reserve the right to
assess a fee of up to $25 for each illustration of your policy values you request after the
first each policy year.

This fee helps offset the costs we incur when processing requests for excessillustrations.
Periodic Fees and Charges

We deduct the following periodic fees and charges from your policy value on the monthly
processing date. The monthly processing date is the same date each month as your policy
date. If that date is not a valuation date, then the monthly processing date is the next
valuation date.

At any time you may choose one investment option from which we will deduct your
periodic fees and charges. If you do not choose the investment option or the amount in your
chosen investment option is not enough to cover the periodic fees and charges, then your
periodic fees and charges are taken from the sub-accounts and fixed account in the same
proportion that your valuein each has to your net policy value.

Mortality and Expense Risk Charge. Each month we deduct from your policy value a
mortality and expense risk charge based on the amount invested in the sub-accounts
according to the following rates:

st

Policy Value 1™ Policy Year Policy Years 2-10 Policy Years 11+
L ess than $25,000 0.0625% 0.0625% 0.0250%
(0.75% annually) (0.75% annually) (0.30% annudly)
$25,000 to $250,000 0.0625% 0.0583% 0.0167%
(0.75% annually) (0.70% annually) (0.20% annudly)
Greater than 0.0625% 0.0542% 0.0083%
$250,000 (0.75% annually) (0.65% annually) (0.20% annually)

This charge helps compensate us for the mortality and expense risks we assume when we
issue a policy. The mortality risk is the risk that insured people, as a group, may live less
time than we estimated. The expense risk is the risk that the costs of issuing and
administering the policies and operating the sub-accounts of the variable account are
greater than we estimated.

Policy Charge. Each month we deduct a policy charge of $13 during the first three policy
years and $3 each month thereafter.

This charge helps compensate us for the costs associated with:
- Processing applications;

Conducting medical examinations;

Establishing policy records; and

Underwriting.
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Administrative Charge. Each month we deduct an administrative charge equal to our
current monthly administrative charge rates multiplied by the amount of your basic
insurance coverage (or total insurance coverage, if greater) divided by 1,000. The rates
apply to the first $5 million of coverage and vary based on the insured person's age at issue.

The rates decrease after the fifth policy year. The rates that apply to you will be set forth in
your policy. Seethe Fees and Charges - Periodic Fees and Charges table on page9 for

the minimum and maximum administrative charge rates and the rates for a
representative insured person.

This charge helps offset the costs we incur in administering the policy, including costs
associated with:

Billing and collecting premiums;

Processing claims and policy transactions;

Keeping records;

Reporting and communicating with policy owners; and

Our overhead and other expenses.

Cost of Insurance. Each month we deduct a cost of insurance charge equal to our current
monthly cost of insurance rates multiplied by the net amount at risk for each segment of
your basic insurance coverage. The net amount at risk as calculated on each monthly
processing date equal s the difference between:
Your current base death benefit, discounted to take into account one month's interest
earnings at an assumed 3.00% annual interest rate; and
Y our policy value minus the periodic fees and charges due on that date, other than cost of
insurance charges.

Monthly cost of insurance rates are based on the insured person's age at issue, gender, risk
class and amount of insurance coverage on the policy date and each date you increase your
insurance coverage (a "segment date") and the segment year. They will not, however, be
greater than the guaranteed cost of insurance rates shown in the policy, which are based on
the 1980 Commissioner's Standard Ordinary Sex Distinct Mortality Tables. We will apply
unisex rates where appropriate under the law. This currently includes policies issued in the
state of Montana and policies issued to employers or employee organizations in connection
with employment related insurance or benefit programs. For fully and simplified
underwritten policies, we make lower current cost of insurance rates available for total death

benefit amounts of $250,000 or more. The rates that apply to you will be set forth in your
policy. See the Fees and Charges - Periodic Fees and Charges table on page9 for the

minimum and maximum cost of insurance rates and the rates for a representative
insured person.

Separate cost of insurance rates apply to each segment of your insurance coverage and your
riders. The maximum rates for the initial segment and each new segment of your insurance
coverage will be printed in your policy schedule pages.

The cost of insurance charge varies from month to month because of changes in your net
amount at risk, changes in your death benefit and the increasing age of the insured person.
The net amount at risk is affected by the same factors that affect your policy value, namely:

The net premium applied to your policy;

The fees and charges we deduct;

Any partial withdrawals you take;

Interest earnings on the amounts allocated to the fixed account;

Interest earned on amounts held in the loan account; and

The investment performance of the funds underlying the sub-accounts of the variable

account.



We calculate the net amount at risk separately for each segment of your insurance
coverage. We allocate the net amount at risk to segments of the base death benefit in the
same proportion that each segment has to the total base death benefit for al insurance
coverage as of the monthly processing date.

There are no cost of insurance charges during the continuation of coverage period.

The cost of insurance charge compensates us for the ongoing costs of providing insurance
coverage, including the expected cost of paying death benefit proceeds that may be more
than your policy value.

Optional Rider Fees and Charges

There may be separate fees and charges for optional rider benefits. See the Fees and
Charges - Optional Rider Fees and Charges table on page 10, and the Additional
Insurance Benefits - Optional Rider Benefits section on page 34 for more information
about the optional rider benefits and the applicable fees and char ges.

Waiver and Reduction of Fees and Charges

We may waive or reduce any of the fees and charges under the policy, as well as the
minimum amount of insurance coverage set forth in this prospectus. Any waiver or
reduction will be based on expected economies that result in lower sales, administrative or
mortality expenses. For example, we may expect lower expenses in connection with sales
to:

Certain groups or sponsored arrangements (including our employees, employees of our

affiliates, our appointed sales agents and certain family members of each of these

groups of individuals);

Corporate purchasers;

Our policyholders or the policyholders of our affiliated companies, or

Certain groups or individuals who purchase the policy through investment professionals

who charge afeefor their services.

Any variation in fees and charges will be based on differences in costs or services and our
rules in effect at the time. We may change our rules from time to time, but we will not
unfairly discriminate in any waiver or reduction.

Fund Fees and Expenses

Each fund deducts management fees from the amounts invested in the fund. In addition,
certain funds deduct a distribution or 12b-1 fee which is used to finance any activity that is
primarily intended to result in the sale of fund shares, and certain funds deduct a service fee
which is used to compensate service providers for administrative and policy owner services
provided on behalf of the funds. A fund's management fees, distribution (12b-1) fees, as
applicable and other expenses are set by the fund and may change from year to year. They
are deducted from the fund's assets and are not direct charges against a sub-account's assets
or policy values. Rather, they are included when each underlying fund computes its net
asset value, which is the share price used to calculate the unit values of the sub-accounts.
See the Fund Expense Table on page 12 for details about each fund's management
fees, distribution (12b-1) fees, other expenses and total annual fund expenses.
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In addition to the fees and charges shown in the Fund Expense Table, we may, from time to
time, receive other compensation from the funds or their affiliates. For example, the funds
or their affiliates may make cash payments or provide expense reimbursements to us as an
incentive for us to include the funds among the investment options available under the

policy and to provide certain servicesto policy ownersthat relate to the investment options.

More specifically, we may receive compensation from the investment advisers,
administrators or distributors of the funds in connection with administrative, distribution,

or other servicesand cost savings experienced by the investment advisers, administrators or
distributors of the funds. It is anticipated that such compensation will be based on assets of
the particular funds attributable to the policy. Some funds or their affiliates pay us more
than others and some of the amounts we receive may be significant. The payments and

expense reimbursements made to us by the funds do not increase, directly or indirectly, the
expenses shown in the Fund Expense Table.

For a more complete description of the funds' fees and expenses, review each fund's
prospectus.

Death Benefits

You decide the amount of life insurance protection you need, now and in the future.
Generally, we require a minimum of $100,000 ($50,000 for guaranteed issue policies) of
total insurance coverage to issue your policy. We may lower this minimum for certain
group, sponsored or corporate purchasers. The amount of insurance coverage in effect on
your policy dateisyour initial coverage segment.

Y ou can combine the long-term advantages of permanent life insurance with the flexibility
and short-term advantages of term life insurance through the policy. The base policy
provides the permanent element of your coverage. The adjustable term insurance rider
provides the term insurance element of your coverage.

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 term
insurance rider and the cost of insurance under the base policy are deducted monthly from
your policy value and generally increase with the age of the insured person.

Changes in the Amount of Your Insurance Coverage

Subject to certain limitations, you may change the amount of your insurance coverage after
the first policy year (first monthly processing date for an increase). The change will be
effective on the next monthly processing date after we receive your written request.

There may be underwriting or other requirements that must be met before we will approve
achange. After we approve your reguest to change the amount of insurance coverage under
the policy, we will send a new policy schedule pageto 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.

Changes in the amount of your insurance coverage must be for at least $1,000.
A coverage segment or segment is a block of insurance coverage. A requested increase in

basic insurance coverage will cause a new coverage segment to be created. Once we create
anew segment, it is permanent unless law requires differently.



Each new segment will have:
A new sales charge;
New cost of insurance charges, guaranteed and current;
A new incontestability period;
A new suicide exclusion period; and
A new target premium.

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

In determining the net amount at risk for each coverage segment we allocate the net amount at
risk among the basic coverage segments in the same proportion that each segment bears to the
total amount of basic insurance coverage.

You may not decrease the amount of your insurance coverage below the minimum we require to
issue you a policy. Decreases in insurance coverage may result in:

Reduced target premium amounts; and

Reduced cost of insurance charges.

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

We reserve the right not to approve a requested change in your insurance coverage that would
disqualify your policy as life insurance under Section 7702 of the Internal Revenue Code. In
addition, we may refuse to approve a requested change in your insurance coverage that would
cause your policy to become a modified endowment contract under Section 7702A of the Internal
Revenue Code without your prior written acknowledgment accepting your policy as a modified
endowment contract. Decreasing the amount of insurance coverage under your policy could
cause your policy to be considered a modified endowment contract. If this happens, prior and
subsequent distributions from the policy (including loans) may be subject to adverse tax
treatment. Y ou should consult a tax adviser before changing your amount of insurance coverage.
See Distributions Other than Death Benefits- Modified Endowment Contracts, page 51.

Continuation of Coverage

The continuation of coverage feature automatically continues your insurance coverage in force
beyond the policy anniversary nearest the insured person's 100" bi rthday (the "continuation of
coverage period"), unless prohibited by state law. If you do not surrender your policy before this
date, on this date:
- Theamount of your total insurance coverage becomes your basic insurance coverage amount;
Death benefit options 2 and 3 are converted to death benefit option 1, if applicable;
All riders are terminated;
Your net policy value is transferred into the fixed account and subsequent transfers into the
sub-accounts are not allowed; and
Dollar cost averaging and automatic rebalancing programs are terminated.

Your insurance coverage continues in force until the death of the insured person, unless the
policy lapses or is surrendered. However:

We accept no further premium payments; and

We deduct no further fees and charges except transaction fees and charges, if applicable.
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Partial withdrawals and loans are allowed during the continuation of coverage period. If
you have an outstanding loan, interest continues to accrue. If you fail to make sufficient
loan or loan interest payments, it is possible that the outstanding loan amount plus accrued
loan interest may become greater than your policy value and cause your policy to lapse. To
avoid lapse, you may repay the loan and loan interest during the continuation of coverage
period.

If you wish to stop coverage during the continuation of coverage period, you may surrender
your policy and receive the net policy value. All other normal consequences of surrender
apply. See Termination of Coverage - Surrender, page 47.

The continuation of cverage feature is not available in all states. If a state has approved
this feature, it is automatic under your policy. In certain states the death benefit during the
continuation of coverage period is the net policy value. Contact your agent/registered
representative or our customer service center to find out if this feature is available in your
state and which type of death benefit appliesin your state.

The tax consequences of coverage continuing beyond the insured person's 100"
birthday are uncertain. You should consult a tax adviser asto those consequences. See
Other Tax Matters- Continuation of a Policy, page 52.

Death Benefit Qualification Tests

The death benefit proceeds are generally not subject to federal income tax if your policy
continues to meet the federal income tax definition of life insurance. Y our policy will meet
this definition of life insurance provided that it meets the requirements of either the
guideline premium test or the cash value accumulation test.

When you apply for a policy you must choose either the guideline premium test or the cash
value accumulation test to make sure your policy complies with the Internal Revenue
Code's definition of "life insurance.” You cannot change this choice once the policy is
issued.

Guidéine Premium Test. The guideline premium test requires that premium payments do
not exceed certain statutory limits and your death benefit is at least equal to your policy
value multiplied by a factor defined by law. The guideline premium test provides for a
maximum amount of premium in relation to the death benefit and a minimum amount of
death benefit in relation to policy value. The factors for the guideline premium test can be
found in Appendix A to this prospectus.

Cash Value Accumulation Test. The cash value accumulation test requires a policy's
surrender value not to exceed the net single premium necessary to fund the policy's future
benefits. Under the cash value accumulation test, there is generally no limit to the amount
that may be paid in premiums as long as there is enough death benefit in relation to policy
value at all times. The death benefit at all times must be at least equal to an actuarially
determined factor, depending on the insured person's age and gender at any point in time,
multiplied by the policy value. A description of how the cash value accumulation test
factors are determined can be found in Appendix A to this prospectus.



Which Death Benefit Qualification Test to Choose. The guideline premium test limits
the amount of premium that may be paid into a policy. If you do not desire to pay
premiums in excess of the guideline premium test limitations, you should consider the
guideline premium test.

The cash value accumulation test does not limit the amount of premium that may be paid
into a policy. If you desire to pay premiums in excess of the guideline premium test
limitations you should elect the cash value accumulation test. However, any premium that
would increase the net amount at risk is subject to evidence of insurability satisfactory to
us. Required increases in the death benefit due to growth in policy value will generally be
greater under the cash value accumulation test than under the guideline premium test.
Required increases in the death benefit will increase the cost of insurance under the policy,
thereby reducing the policy value.

Death Benefit Options

There are three death benefit options available under the policy. Y ou choose the option you
want when you apply for the policy. You may change that choice after your first monthly
processing date and before age 100.

Optlon 1. Under death benefit option 1, the base death benefit is the greater of
The amount of basic insurance coverage in effect on the date of the insured person's
death; or
Your policy value on the date of the insured person's death plus the refund of sales
charges, if any, multiplied by the appropriate factor from the definition of life insurance
factors described in Appendix A.

Under this option your base death benefit will remain level unless your policy value plus
the refund of sales charges, if any, multiplied by the appropriate factor described in
Appendix A exceeds the amount of basic insurance coverage. In this case, your death
benefit will vary asthe policy value varies.

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

Optlon 2. Under death benefit option 2, the base death benefit is the greater of:
The amount of basic insurance coverage in effect on the date of the insured person's
death plus your policy value; or
Your policy value on the date of the insured person's death plus the refund of sales
charges, if any, multiplied by the appropriate factor from the definition of life insurance
factors described in Appendix A.

Under this option your base death benefit will vary as the policy value varies and
investment performance is reflected in your insurance coverage.

Option 2 is not available after age 100. If option 2 isin effect at age 100, it automatically
converts to death benefit option 1. See Death Benefits - Continuation of Coverage,
page 29.
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Option 3. Under death benefit option 3, the base death benefit is the greater of:

- The amount of basic insurance coverage in effect on the date of the insured person's death
plus premiums paid minus withdrawals taken; or
Your policy value on the date of the insured person's death plus the refund of sales
charges, if any, multiplied by the appropriate factor from the definition of life insurance
factors described in Appendix A.

Under this option your base death benefit will vary as you pay premiums and take
withdrawals or if your policy value plus the refund of sales charges, if any, multiplied by the
appropriate factor described in Appendix A exceeds the amount of basic insurance coverage
plus premiums paid minus withdrawal s taken.

Option 3 is not available after age 100. If option 3 is in effect at age 100, it automatically
converts to death benefit option 1. See Death Benefits - Continuation of Coverage,
page 29.

Enhanced Death Benefit Corridor Option. For policies issued with select guaranteed issue
rates, an additional benefit option is available. The policyowner may elect, at any time prior
to policy issuance, the enhanced death benefit corridor option.

Existing group or corporate policy owners who have select guaranteed issue rates can add this
option to their policiesiif it is added to all policies within that issue group. If you would like
to do this, contact your agent/registered representative or our customer service center for
instructions.

This option generally provides an opportunity for an increased death benefit on the life of the
insured person at certain ages. Under the enhanced death benefit corridor option, the base
death benefit calcul ation uses the enhanced factor described in the attached AppendixA.

There is no separate charge for this feature. However, the same policy value may generate a
higher base death benefit under policies with this option than on policies not electing the
option. Cost of insurance charges are based on the net amount at risk, which is the difference
between the policy value and the base death benefit. Therefore, as a result of the increased
death benefit, the cost of insurance charges may be higher for policies electing this option.
Y our agent/registered representative can provide you with a personalized illustration to show
the difference between a policy with this option and one without it. If your policy does not
have sufficient policy value, electing this option may have no effect on the base death benefit.

Adding this option to your policy does not affect the operation of your policy's riders,
including the Adjugtable Term Insurance Rider. When the base death benefit exceeds the
basic insurance coverage, transactions which reduce your policy value (such as a partial
withdrawal) also reduce the death benefit. The dollar reduction to the death benefit under
these circumstances is greater for policies with the enhancement option than on those without
the option.

Once elected, this option cannot be deleted. Once elected, this option continues as long as
coverage on the original insured person continues.

Which Death Benefit Option to Choose. If you are satisfied with the amount of your basic
insurance coverage and prefer to have premium payments and favorable investment
performance reflected to the maximum extent in the policy value and lower cost of insurance
charges, you should choose death benefit option 1. If you prefer to have premium payments
and favorable investment performance reflected partly in the form of an increasing death
benefit, you should choose death benefit option 2. If you require a specific death benefit
which would include a return of the premium paid, death benefit option 3 may best meet your
needs.
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Changing Death Benefit Options. On or after the first monthly processing date and before
age 100 you may change death benefit options as described below. We may require
evidence of insurability under our normal rules of underwriting for some death benefit
option changes.

Changing your death benefit option may reduce or increase your basic and total insurance
coverage amounts but it will not change the amount of your base and total death benefits.
We may not approve a death benefit option change if it reduces the amount of insurance
coverage below the minimum we require to issue your policy. The following death benefit
option changes are allowed, axd on the effective date of the change the amount of your
basic insurance coverage will change as follows:

Change From: Change To: Basic I nsurance Cover age Following the Change:

Option 1 Option 2 - Your basic insurance coverage before the change
minus your policy value as of the effective date of
the change.

Option 2 Option 1 - Your basic insurance coverage before the change
plus your policy value as of the effective date of
the change.

Option 3 Option 1 - Your basic insurance coverage before the change
plus the sum of al premium payments we have
received minus al partia withdrawals you have
taken as of the effective date of the change.

Your death benefit option change is effective on your next monthly processing date after
we approveit.

After we goprove your request, we send a new policy schedule pageto 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.

If a death benefit option change causes the amount of insurance coverage to change, no
new coverage segment(s) is (are) created. Instead, the size of each existing segment(s) is
(are) changed. If you change death benefit options, there is no change to the amount of
term insurance if you have the adjustable term insurance rider. See Optional Rider
Benefits- Adjustable Term Insurance Rider, page 34.

Changing your death benefit option may have tax consequences. You should consult a
tax adviser before making changes.

Death Benefit Proceeds

After the insured person's death, if your policy isin force we pay the death benefit proceeds
to the beneficiaries. The beneficiaries are the people you name to receive the death benefit
proceeds from your policy. The death benefit proceeds are equal to:

Y our base death benefit; plus

The amount of any rider benefits; minus

Any outstanding loan amount plus accrued |oan interest; minus

Any outstanding fees and charges incurred before the insured person's death.

The death benefit is calculated as of the date of the insured person's death and will vary
depending on the death benefit option you have chosen.
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Inthe policy "basic
insurance coverage"
or "basic coverage" is
referred to asthe
"Stated Death
Benefit"; the "total
insurance coverage”
or "total coverage" is
referred to as the
"Target Death
Benefit."
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Death Benefit Guarantees

The following optional death benefit guarantee riders may be available and provide that the
policy will not lapse even if the net policy valueis not enough to pay the periodic fees and
charges each month:

20 Y ear Death Benefit Guarantee Rider; and

Lifetime Death Benefit Guarantee Rider.

If available, these optional rider benefits may be selected only when you apply for the
policy. There may be a separate monthly charge for these rider guarantees. See Optional
Rider Benefits- 20 Year Death Benefit Guarantee Rider, page 36 and L ifetime Death
Benefit Guarantee Rider, page 37.

Additional Insurance Benefits

Your policy may include additional insurance benefits, attached by rider. There are two
types of riders:
Those that provide optional benefits that you must select before they are effective; and
Those that automatically come with the policy.

The following information does not include all of the terms and conditions of each rider,
and you should refer to the rider to fully understand its benefits and limitations. We may
offer riders not listed here. Not al riders may be available under your policy. Contact your
agent/registered representative for alist of riders and their availability.

Optional Rider Benefits

The following riders may have an additional cost, but you may cancel optional riders at any
time. Adding or canceling riders may have tax consequences. See Distributions Other
than Death Benefits- Modified Endowment Contracts, page 51.

Adjustable Term Insurance Rider. You may increase the amount of your total insurance
coverage under the policy by adding coverage under the adjustable term insurance rider.
This rider allows you to schedule the pattern of insurance coverage appropriate for your
anticipated needs. As the name suggests, the adjustable term insurance rider adjusts over
time to maintain your desired level of total coverage.

You specify your amount of total insurance coverage when you apply for this rider. The
amount of total insurance coverage can be level for the life of your policy or can be
scheduled to change at the beginning of a selected policy year(s).

Generally, the minimum amount of total insurance coverage under a policy is $100,000
($50,000 for guaranteed issue policies).

The adjustable term insurance rider benefit is the difference between the amount of your
total death benefit and your base death benefit, but not less than zero. The rider's benefit
automatically adjusts daily as the amount of your base death benefit changes. Y our death
benefit proceeds depend on which death benefit option isin effect.

Under death benefit option 1, the total death benefit is the greater of:
The amount of total insurance coverage you have selected; or

Y our policy value plus the refund of sales charges, if any, multiplied by the appropriate
factor from the definition of life insurance factors described in Appendix A.



Under death benefit option 2, the total death benefit isthe greater of:
The amount of total insurance coverage you have selected plus your policy value; or
Your policy value plus the refund of sales charges, if any, multiplied by the appropriate
factor from the definition of life insurance factors described in Appendix A.

Under death benefit option 3, the total death benefit isthe greater of:
The amount of total insurance coverage you have selected plus the sum of the premium
payments we have received minus partial withdrawals you have taken; or
Your policy value plus the refund of sales charges, if any, multiplied by the appropriate
factor from the definition of life insurance factors described in Appendix A.

For example, under death benefit option 1, assume your base death benefit changes as a
result of a change in your policy value. The adjustable term insurance rider adjusts to
provide death benefit proceeds equal to your total insurance coverage in each year:

Amount of Adjustable Term

Base Death Benefit Total Insurance Coverage Insurance Benefit
$201,500 $250,000 $48,500
$202,500 $250,000 $47,500
$202,250 $250,000 $47,750

It is possible that the amount of your adjustable term insurance may be zero if your base
death benefit increases enough. Using the same example, if the base death benefit under
your policy grew to $250,000 or more, the adjustable term insurance benefit would be zero.

Even when the adjustable term insurance benefit is reduced to zero, your rider remainsin
effect until you remove it from your policy. Therefore, if later the base death benefit drops
below the amount of your total insurance coverage, the adjustable term insurance rider
coverage reappears to maintain the amount of your total insurance coverage.

Y ou may change the amount of your total insurance coverage, according to our rules. See
Death Benefits - Changesin the Amount of Your Insurance Coverage, page 28.

We may deny future, scheduled increases to the amount of your total insurance coverage if
you cancel a scheduled change or if you ask for an unscheduled decrease in your total
insurance coverage.

Partial withdrawals, changes from death benefit option 1 to option 2, and decreases in the

amount of your basic insurance coverage may reduce the amount of your total insurance
coverage. See Special Features and Benefits - Partial Withdrawals, page 45; and Death
Benefits - Changes in the Amount of Your Insurance Coverage, page 28.

There is no defined premium for a given amount of adjustable term insurance benefit.
Instead, we deduct a separate monthly cost of insurance charge from your policy value. The
cost of insurance for this rider is calculated as the monthly cost of insurance rate for the
rider benefit multiplied by the amount of adjustable term insurance benefit in effect at the
monthly processing date. The cost of insurance rates are determined by us from time to

time. They are based on the issue age, gender and risk class of the insured person, as well
as the length of time since your policy date. See the Fees and Charges - Optional Rider

Fees and Charges table on page 10 for the minimum rates, maximum rates and the
ratesfor arepresentative insured person.

The only charge for thisrider isthe cost of insurance charge. The total charges that you pay
may be more or less if you have some coverage under an adjustable term insurance rider
rather than just basic insurance coverage. There are no sales charges for this coverage.
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If the total insurance coverage is increased by you after the adjustable term insurance rider is issued,
we use the same cost of insurance rate schedule for the entire coverage for this rider. These rates are
based on the original risk class even though satisfactory new evidence of insurability is required for
the increased schedule. Although the maxinmum cost of insurance rates for this rider are greater than

the maximum cost of insurance rates for the basic insurance coverage, the current rates for this rider
may be lower than current cost of insurance rates for the basic insurance coverage. See Periodic Fees
and Charges- Cost of Insurance, page 26.

Not all policy features apply to the adjustable term insurance rider. The rider does not contribute to the
policy value nor to the surrender value. It does not affect investment performance and cannot be used
for aloan. The adjustable term insurance rider provides benefits only at the insured person's death.

20 Year Death Benefit Guarantee Rider. The 20 year death benefit guarantee rider provides that
your policy and any adjustable term insurance rider coverage will not lapse for 20 years from your
pollcy date, provided:
Your cumulative premium payments, minus any partial withdrawals or loans, are at least equal to
the sum of the 20 year death benefit guarantee premium payments to the next monthly processing
date; and
Your net policy value is alocated to at least five investment options with no more than 35%
invested in any one investment option.

Each month during the guarantee period we deduct a charge for this rider benefit based on arate that
varies depending on the state where the policy is issued and the issue age of the insured person. See
Fees and Charges - Optional Rider Fees and Charges table, page 10. The amount of this charge
will be determined by dividing the amount of guaranteed coverage by 1,000 and multiplying the result
by the rate set forth in your policy. The amount of guaranteed coverage equals the amount of your
total insurance coverage minus your policy value.

Y ou should consider the following factors when deciding whether to add the 20 year death benefit
guarantee rider to your policy:
Thisrider is available on policiesissued on or after the later of May 1, 2004, or the date thisrider is
approved in your state. Contact your agent/registered representative for information about the
availability of thisrider in your state;
If available, you may add this rider only when you apply for the base policy;
The 20 year death benefit guarantee period begins on the policy date;
The minimum premium for this rider will be set forth in your policy and be based on monthly rates
that vary according to the insured person's gender, risk class and age;
If your policy benefits change, minimum premium for this rider will also change;
Transfers between investment options which are made in response to our notice to you that your
policy is not sufficiently diversified will not count as transfers for purposes of any limits or
restrictions on transfers which we may impose (see Special Features and Benefits - Transfers,
page 42);
This rider covers only your base policy and adjustable term insurance rider, if any. If your policy
and any adjustable term insurance rider are kept in force because of this rider, coverage under all
other riderswill terminate;
This rider may not be available for certain risk classes;
This rider cannot be added to a policy with death benefit option 3 or the lifetime death benefit
guarantee rider;
You may terminate this guarantee at any time during the guarantee period upon written notice to
us;
A loan may cause the termination of the this guarantee because we deduct your loan amount plus
accrued loan interest from cumulative premiums paid when calculating whether you have paid
sufficient premiumsto keep the guaranteein effect; and
Even if this rider terminates, your policy will not necessarily lapse (see Termination of Coverage -
L apse, page 47).

36 - Strategic Investor



We will notify you if on any monthly processing date you have not paid enough premium to keep this
rider in force or your policy is not sufficiently diversified. This notice will show the amount of premium
required to maintain this rider guarantee and, if applicable, explain the diversification requirement. If
we do not receive the regquired premium payment or you do not adequately diversify your policy by the
second monthly processing date following the notice, this rider will terminate. If this rider terminates, it
cannot be reinstated.

Lifetime Death Benefit Guarantee Rider. The lifetime death benefit guarantee rider provides that
your policy and any adjustable term insurance rider coverage will not lapse during your lifetime,
provided:

- Your cumulative premium payments, minus any partial withdrawals or loans, are at |least equal to the
sum of the lifetime death benefit guarantee premium payments to the next monthly processing date;
and
Y our net policy valueis allocated to at least five investment options with no more than 35% invested
in any one investment option.

Each month during the guarantee period we deduct a charge for this rider benefit based on a rate that
varies depending on the state where the policy is issued and the issue age of the insured person. See
Fees and Charges - Optional Rider Fees and Charges table, page 10. The amount of this charge will
be determined by dividing the amount of guaranteed coverage by 1,000 and multiplying the result by
the rate set forth in your policy. The amount of guaranteed coverage equals the amount of your total
insurance coverage minus your policy value.

You should consider the following factors when deciding whether to add the lifetime death benefit

guarantee rider to your policy:
This rider is available on policies issued on or after the later of May 1, 2004, or the date this
guarantee is approved in your state. Contact your agent/registered representative for information
about the availability of thisrider in your state;
If available, you may add this rider only when you apply for the base policy;
The lifetime death benefit guarantee period begins on the policy date;
The minimum premium for this rider will be set forth in your policy and be based on monthly rates
that vary according to the insured person's gender, risk class and age;
If your policy benefits change, minimum premium for thisrider will also change;
Transfers between investment options which are made in response to our notice to you that your
policy is not sufficiently dversified will not count as transfers for purposes of any limits or
restrictions on transfers which we may impose Eee Special Features and Benefits - Transfers,
page 42);
Thisrider covers only your base policy and adjustable term insurancerider, if any. If your policy and
any adjustable term insurance rider are kept in force because of this rider, coverage under all other
riderswill terminate;
This rider cannot be added to a policy with death benefit option 3 or the 20 year death benefit
guarantee rider;
Y ou may terminate this guarantee at any time during the guarantee period upon written notice to us,
A loan may cause the termination of the this guarantee because we deduct your loan amount plus
accrued loan interest from cumulative premiums paid when calculating whether you have paid
sufficient premiums to keep the guaranteein effect; and
Even if this rider terminates, your policy will not necessarily lapse (see Termination of Coverage -
Lapse, page 47).

We will notify you if on any monthly processing date you have not paid enough premium to keep this
rider in force or your policy is not sufficiently diversified. This notice will show the amount of premium
required to maintain this rider guarantee and, if applicable, explain the diversification requirement. If
we do not receive the required premium payment or you do not adequately diversify your policy by the
second monthly processing date following the notice, this rider will terminate. If this rider terminates, it
cannot be reinstated.
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Waiver of Cost of Insurance Rider. If the insured person becomes totally disabled while
your policy isin force, this rider provides that we waive the periodic fees and charges and
rider charges during the disability period. The insured person must be no less than age 15
and no more than age 55. See the Fees and Charges - Optional Rider Fees and Charges
table on pagel0 for the minimum rates, maximum raes and the rates for a
representative insured person. The cost of this rider is included as part of the monthly
cost of insurance charge.

If you add thisrider to your policy, you may not add the waiver of specified premium rider.
This rider is not available if your policy is issued based on guaranteed issue or simplified
underwriting.

Waiver of Specified Premium Rider. If the insured person becomes totally disabled while
your policy isin force, this rider provides that after a waiting period, we credit a specified
premium amount monthly to your policy during the disability period. Subject to our

underwriting, you specify this amount on the application for the policy. The insured person

must be no less than age 15 and no more than age 55. The minimum coverage under this
rider is $25 per month. See the Fees and Charges - Optional Rider Fees and Charges

table on pagel0 for the minimum rates, maximum rates and the rates for a
representative insured per son.

Thisrider isnot availableif your policy isissued based on simplified underwriting.

A policy may contain either the waiver of cost of insurance rider or the waiver of specified
premium rider, but not both.

Automatic Rider Benefit

The following rider benefit may come with your policy automatically. Exercising this
benefit may have tax consequences. See Other Tax Matters - Accelerated Death Benefit
Rider, page52.

Accelerated Death Benefit Rider. Under certain circumstances, the accelerated death
benefit rider allows you to accelerate payment of the death benefit that we otherwise would
pay upon the insured person's death. Generally, we will provide an accelerated benefit
under thisrider if the insured person has aterminal illnessthat will result in his or her death
within 12 months, as certified by a physician. The accelerated benefit will be the lesser of
75% of the amount that would be payable at the death of the insured person or $1 million.
The accelerated benefit will first be used to pay off any outstanding loans and interest due.
The remainder of the accelerated benefit will be paid to you in a lump sum. There is no
chargefor thisrider.

Consider the following factors when deciding whether to accelerate the death benefit under
thisrider:
Receipt of an accelerated payment under this rider reduces the policy's death benefit,
surrender value and rider benefits by the percentage of eligible coverage that is
accelerated. For example, if the accelerated payment is 75% of the eligible coverage,
the new death benefit will be 25% of the death benefit proceeds just prior to
acceleration;
Accelerating the death benefit will not affect the amount of premium payable on the
policy;
No loans are permitted after this rider is exercised; and
There may be tax consequences to requesting payment under this rider, and you should
consult with a competent tax adviser for further information.



Certain limitations and restrictions are described in the rider. Additionally, the benefit may
vary by state. You should consult your agent/registered representative as to whether and to
what extent the rider is available in your particular state and on any particular policy.

Policy Value

Your policy value equals the sum of your fixed account, variable account and loan account
values. Your policy value reflects:
- Thenet premium applied to your policy;
The fees and charges that we deduct;
Any partial withdrawals you take;
Interest earned on amounts allocated to the fixed account;
The investment performance of the funds underlying the sub-accounts of the variable
account; and
Interest earned on amounts held in the loan account.

Fixed Account Value

Your fixed account value equals the net premium you allocate to the fixed account, plus

interest earned, minus amounts you transfer out or withdraw. It may be reduced by fees and
charges assessed against your policy value. See The Investment Options - The Fixed

Account, page 18.
Variable Account Value

Your variable account value equals your policy value attributable to amounts invested in
the sub-accounts of the variable account.

Determining Values in the Sub-Accounts. The value of the amount invested in each sub-
account is measured by accumulation units and accumulation unit values. The value of
each sub-account is the accumulation unit value for that sub-account multiplied by the
number of accumulation units you own in that sub-account. Each sub-account has a
different accumulation unit value.

The accumulation unit value is the value determined on each valuation date. The
accumulation unit value of each sub-account varies with the investment performance of its
underlying fund. It reflects:

Investment income;

Realized and unrealized gains and losses,

Fund expenses; and

Taxes, if any.

A valuation date is a date on which a fund values its shares and the New York Stock
Exchange is open for business, except for days on which valuations are suspended by the
SEC. Each valuation date ends at 4:00 p.m. Eastern time.

Y ou purchase accumulation units when you allocate premium or make transfers to a sub-
account, including transfers from the loan account.

In the policy the
"policy value" is
referred to asthe
"Account Value"; the
"fixed account value"
isreferred to asthe
"Account Value of the
Guaranteed | nterest
Division"; the "variable
account value" is
referred to as the
"Account Value of the
Investment Options of
the Separate Account”;
and the "loan account
value" isreferred to as
the "Account Value of
the Loan Division."
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In the policy the "loan
account” isreferred to
asthe "Loan
Division."
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We redeem accumulation units:
When amounts are transferred from a sub-account (including transfers to the loan
account);
For the monthly deduction of the periodic fees and charges from your policy value;
For policy transaction fees;
When you take a partial withdrawal;
If you surrender your policy; and
To pay the death benefit proceeds.

To calculate the number of accumulation units purchased or sold we divide the dollar
amount of your transaction by the accumulation unit value for the sub-account calculated at
the close of business on the valuation date of the transaction.

The date of atransaction is the date we receive your premium or transaction request at our
customer service center, so long as the date of receipt is avaluation date. We use the

accumulation unit value which is next calculated after we receive your premium or

transaction request and we use the number of accumulation units attributable to your policy
on the date of receipt.

We deduct the periodic fees and charges each month from your policy value on the
monthly processing date. If your monthly processing date is not a valuation date, the
monthly deduction is processed on the next valuation date.

The value of amounts alocated to the sub-accounts goes up or down depending on
investment performance of the corresponding funds. There is no guaranteed minimum
value of amountsinvested in the sub-accounts of the variable account.

How We Calculate Accumulation Unit Values. We determine the accumulation unit
value for each sub-account on each valuation date.

We generaly set the accumulation unit value for a sub-account at $10 when the sub-
account isfirst opened. After that, the accumulation unit value on any valuation dateis:
The accumulation unit value for the preceding valuation date, multiplied by
The sub-account's accumul ation experience factor for the valuation period.

Every valuation period begins at 4:00 p.m. Eastern time on a valuation date and ends at
4:00 p.m. Eastern time on the next valuation date.

We calculate an accumulation experience factor for each sub-account every valuation date
asfollows:
We take the net asset value of the underlying fund shares as reported to us by the fund
managers as of the close of business on that valuation date;
We add dividends or capital gain distributions declared and reinvested by the fund
during the current valuation period,
We subtract a charge for taxes, if applicable; and
We divide the resulting amount by the net asset value of the shares of the underlying
fund at the close of business on the previous val uation date.

Loan Account Value

When you take a loan from your policy we transfer an amount equal to your loan to the
loan account as collateral for your loan. The loan account is part of our general account and
we credit interest to the amount held in the loan account. Y our loan account value is equal
to your outstanding loan amount plus accrued interest in the loan account. See Special
Features and Benefits- L oans, page41.



Special Features and Benefits

Refund of Sales Charges

If you surrender your policy within the first two policy years and your policy has not
lapsed, we may refund a portion of the sales charges we previously deducted from your
premium payments. In the first policy year, the amount of the refund will not be less than
3.00% of the premium we received. In the second policy year, the refund will not be less
than 2.50% of the premium we received in the first policy year. The refund of sales charge
is guaranteed only for the first two policy years. We reserve the right to extend the refund
of sales charges beyond thefirst two policy years.

The refund of sales charge is not available if your policy was purchased with the proceeds
of a policy issued by us or one of our affiliates. Also, the refund of sales charge is not
available if your policy is surrendered to another insurer as part of a Section 1035
exchange. Certain other conditions and restrictions may apply.

Loans

You may borrow money from us at any time after the first policy month, by using your
policy as collatera for the loan. Unless state law requires otherwise, a new loan amount
must be at least $100 and the maximum amount you may borrow is limited to the net
policy value of your policy minus the monthly periodic fees and charges to your next
policy anniversary or the monthly periodic fees and charges for the next thirteen months if
you take aloan within thirty days before your next policy anniversary.

Your loan request must be directed to our customer service center. When you request a
loan you may specify the investment options from which the loan collateral will be taken.
If you do not specify the investment options, the loan collateral will be taken
proportionately from each active investment option you have, including the fixed account.

If you request an additional loan, we add the new loan amount to your existing loan. This
way, thereisonly one loan outstanding on your policy at any time.

Loan Interest. We credit amounts held in the loan account with interest at an annual rate
of 3.00%. Interest which we credit to the loan account becomes part of your loan account
value until the next policy anniversary when it is transferred to the investment options
according to your most recent allocation instructions.

We also charge interest on loans you take. The annual interest rate charged is 3.75% in
policy years 310 and currently 3.00% in al years thereafter. Loans with this reduced
interest rate are called preferred loans. Interest accrues daily but is due in arrears on each
policy anniversary. If you do not pay the interest when it is due, we add it to your loan
amount.

Loan Repayment. You may repay your loan at any time. We assume that payments you
make, other than scheduled premium payments, are loan repayments. You must tell us if
you want unschedul ed payments to be premium payments.

When you make a loan repayment, we transfer an amount equal to your payment from the
loan account to the sub-accounts and fixed account in the same proportion as your current
premium allocation, unless you tell us otherwise.

Strategic Investor - 41



42 - Strategic Investor

Effects of a Loan. Using your policy as collateral for a loan will affect your policy in

various ways. Y ou should carefully consider the following before taking aloan:
If you do not make loan repayments your policy could lapse if your loan amount plus
accrued interest is greater than your policy value;
A loan may cause the termination of the death benefit guarantee because we deduct
your loan amount plus accrued loan interest from cumulative premiums paid when
calculating whether you have paid sufficient premiums to keep the death benefit
guarantee in effect;
Taking aloan reduces your opportunity to participate in the investment performance of
the sub-accounts and the interest guarantees of the fixed account;
Accruing loan interest will change your policy value as compared to what it would have
been if you did not take aloan;
Evenif you repay your loan, it will have a permanent effect on your policy value;
If you use the continuation of coverage feature and you have a loan, loan interest
continuesto accrue and could cause your policy to lapse;
If you do not repay your loan we will deduct any outstanding loan amount plus accrued
loan interest from amounts payable under the policy; and
Loans may have tax consequences and if your policy lapses with a loan outstanding,
you may have further tax consequences. See TAX CONSIDERATIONS -
Distributions Other than Death Benefits, page 50.

Transfers

You currently may make an unlimited number of transfers of your variable account value
between the sub-accounts and to the fixed account. Transfers are subject to any conditions
that we or the funds whose shares are involved may impose, including:
If your state requires a refund of premium during the free look period, you may not
make transfers until after your free look period ends;
The minimum amount you may transfer is $100;
If the amount remaining in the investment option after a transfer will be less than $100,
we will transfer the entire amount; and
We may limit the number of transfers or restrict or refuse transfers because of frequent
or disruptive transfers, as described below.

Any conditions or limits we impose on transfers between the sub-accounts or to the fixed
account will generally apply equally to all policy owners. However, we may impose
different conditions or limits on third parties acting on behalf of policy owners, such as
market timing services.

Transfers from the fixed account to the sub-accounts of the variable account may be made
only during the first 30 days of each policy year and are limited to the greater of:
25% of your fixed account value at the time of the first such transfer in apolicy year;
The sum of the amounts transferred and withdrawn from the fixed account during the
prior policy year; or
$100.

We reserve the right to liberalize these restrictions on transfers from the fixed account,
depending on market conditions. Any such liberalization will generally apply equally to all
policy owners. However, we may impose different restrictions on third parties acting on
behalf of policy owners, such as market timing services.

We process al transfers and determine all values in connection with transfers on the
valuation date we receive your request, except as described below for the dollar cost
averaging or automatic rebalancing programs.



Dollar Cost Averaging. Anytime you have at least $10,000 invested in a sub-account
which invests in either the ING Liquid Assets Portfolio or the Neuberger Berman AMT
Limited Maturity Bond Portfolio (the "source sub-account"), you may elect dollar cost
averaging. Thereisno charge for thisfeature.

Dollar cost averaging is a long-term investment program through which you direct us to
automatically transfer at regular intervals a specific dollar amount or percentage of sub-
account value from the source sub-account to one or more of the other sub-accounts. We do
not permit transfers to the fixed account or the loan account under this program. Y ou may
request that the dollar cost averaging transfers occur on a monthly, quarterly, semi-annual
or annual basis.

This systematic plan of transferring policy values is intended to help reduce the risk of
investing too much when the price of afund's sharesis high. It also helps reduce the risk of
investing too little when the price of afund's shares is low. Because you transfer the same
dollar amount to the sub-accounts each period, you purchase more units when the unit
valueislow and you purchase fewer units when the unit value is high.

You may add dollar cost averaging to your policy at any time. The first dollar cost
averaging date must be at least one day after we receive your dollar cost averaging request.
If your state requires a refund of all premium received during the free look period, dollar
cost averaging begins after the end of your free look period.

You may have both dollar cost averaging and aitomatic rebalancing at the same time.
However, your dollar cost averaging source sub-account cannot be included in your
automatic rebalancing program.

Dollar cost averaging does not assure a profit nor does it protect you against aloss in
a declining market.

Y ou may discontinue your dollar cost averaging program at any time. We reserve the right
to discontinue, modify or suspend this program, and dollar cost averaging will
automatically terminate on:
- Thedateyou specify;
The date your balance in the source sub-account reaches a dollar amount you set;
The date your balance in the source sub-account is equal to or less than the amount to be
transferred. In this situation we will transfer the entire bal ance of the source sub-account
to the other sub-accounts you have selected; or
Any date when dollar cost averaging transfers are scheduled and the policy is in the
grace period.

Automatic Rebalancing. Automatic rebalancing is a program for simplifying the process
of asset alocation and maintaining a consistent alocation of your variable and fixed
account values among your chosen investment options. Thereis no charge for thisfeature.

If you elect automatic rebalancing, we periodically transfer amounts among the investment
options to match the asset allocation percentages you have chosen. This action rebalances
the amounts in the investment options that do not match your set allocation percentages.
This mismatch can happen if an investment option outperforms another investment option
over the time period between automatic rebalancing transfers.

Automatic rebalancing may occur on the same day of the month on a monthly, quarterly,
semi -annual or annual basis. If you do not specify a frequency, automatic rebalancing will
occur quarterly.
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The first transfer occurs on the date you select (after your free look period if your state
requires return of premium during the free look period). If you do not request a date,
processing is on the last valuation date of the calendar quarter in which we receive your
request.

You may have both automatic rebalancing and dollar cost averaging at the same time.
However, the source sub-account for your dollar cost averaging program cannot be
included in your automatic rebalancing program. Y ou may not include the loan account.

Automatic rebalancing does not assure a profit nor does it protect you against a loss
in a declining market.

You may change your allocation percentages for automatic rebalancing at any time. Y our
allocation change is effective on the valuation date that we receive it at our customer
service center. If you reduce the amount allocated to the fixed account, it is considered a
transfer from that account. You must meet the requirements for the maximum transfer
amount and time limitations on transfers from the fixed account.

If you have a death benefit guarantee and you ask for an automatic rebalancing allocation
which does not meet the death benefit guarantee diversification requirements, we will
notify you and ask you for revised instructions. If you have a death benefit guarantee and
you terminate automatic rebalancing, you still must meet the diversification requirements
for the guarantee period to continue. See Death Benefits - Death Benefit Guarantees,
page 34.

You may discontinue your automatic rebalancing program at any time. We reserve the right
to discontinue, modify or suspend this program, and automatic rebalancing will
automatically terminate if the policy is in the grace period on any date when automatic
rebal ancing transfers are schedul ed.

Limits on Frequent or Disruptive Transfers. The policy is not designed to serve as a
vehicle for frequent transfers. Frequent transfer activity can adversely affect fund
performance disrupt fund management strategiesand increase fund expenses through:
Increased trading and transaction costs;
Forced and unplanned portfolio turnover;
L ost opportunity costs; and
Large asset swings that decrease the fund's ability to provide maximum investment
return to al policy owners.

Accordingly, individuals or organizations that use market-timing investment
strategies or make frequent transfers should not purchasethe policy.

We monitor transfer activity and reserve the right to take any necessary action if an
individual's or organization's transfer activity:
Exceeds our then-current monitoring standard for excessive trading;
Isidentified as problematic by an underlying fund;
Is determined, in our sole discretion, to be not in the best interests of other policy
owners; or
Is determined, in our sole discretion, to be disruptive due to the excessive dollar
amounts involved.

Such actions may include, but are not limited to, the suspension of transfer privileges via
facsimile, telephone, email and internet, and the limiting of transfer privileges to
submission by mail. We will notify you in writing if we take any of these actions.



Our current definition of excessive trading is more than one purchase and sale of the same
underlying fund within a 30-day period. We do not count transfers associated with scheduled
dollar cost averaging or automatic rebalancing programs and transfers involving certain de
minimis amounts when determining whether transfer activity is excessive. We reserve the right
to modify our excessive trading policy at any time, without prior notice and in our sole
discretion, based on, among other factors, the best interests of policy owners, fund investors,
fund management considerations and state or federal regulatory devel opments.

We also reserve the right to restrict, in our sole discretion and without prior notice, transfers
initiated by a market-timing organization or individual or other party authorized to give
transfer instructions on behalf of multiple policy owners. Such restrictions may include:
Not accepting transfer instructions from an agent acting on behalf of more than one policy
owner; and
Not accepting preauthorized transfer forms from market timers or other entities acting on
behalf of more than one policy owner at atime.

The Company does not allow exceptions to our excessive trading policy. Our excessive trading
policy may not be completely successful in preventing market timing or excessive trading
activity.

Limits Imposed by the Funds. Orders for the purchase of fund shares may be subject to
acceptance or rejection by the underlying fund. We reserve the right to reject, without prior
notice, any allocation of a premium payment to a sub-account if the sub-account's investment
inits corresponding fund is not accepted by the fund for any reason.

Conversion to a Guaranteed Policy. During the first two policy years you may permanently
convert your policy to a guaranteed policy, unless state law requires differently. If you elect to
make this change, unless state law requires that we issue to you a new guaranteed policy, we
will permanently transfer the amounts you have invested in the sub-accounts of the variable
account to the fixed account and allocate all future net premium to the fixed account. After you
exercise this right you may not allocate future premium payments or make transfers to the sub-
accounts of the variable account. We do not charge for this change. Contact our customer
service center or your agent/registered representative for information about the conversion
rightsavailable in your state.

Partial Withdrawals

Beginning in the second policy year (or the first policy year for "in corridor" policies) you may
withdraw part of your policy's surrender value. Twelve partia withdrawals are currently
allowed each policy year, and a partial withdrawal must be at least $100. The maximum partial
withdrawal you may take is the amount which leaves $500 as your net policy value (or for in
corridor policies during the first policy year, the amount that would cause your policy to no
longer qualify as "in corridor"). If your withdrawal request is for more than the maximum, we
will require you to surrender your policy or reduce the amount of the withdrawal.

A policy is"in corridor" if:

- Under death benefit option 1, your policy value plus refund of sales charges, if any,
multiplied by the appropriate factor from the definition of life insurance factors described in
Appendix A is greater than the amount of your basic insurance coverage;

Under death benefit option 2, your policy value plus refund of sales charges, if any,
multiplied by the appropriate factor from the definition of life insurance factors described in
Appendix A is greater than your basic insurance coverage plus your policy value; or

Under death benefit option 3, your policy value plus refund of sales charges, if any,
multiplied by the appropriate factor from the definition of life insurance factors described in
Appendix A is greater than your basic insurance coverage plus the sum of your premium
payments minus partial withdrawals.
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We charge a partial withdrawal fee of 2.00% of the amount withdrawn, up to $25 for each
partial withdrawal. See Transaction Fees and Charges - Partial Withdrawal Fee,
page 25.

Unless you specify a different allocation, we will take partial withdrawals from the fixed
account and the sub-accounts of the variable account in the same proportion that your value
in each has to your net policy value immediately before the withdrawal. We will determine
these proportions at the end of the valuation period during which we receive your partial
withdrawal request. However, amounts withdrawn from the fixed account may not exceed
the amount of the total withdrawal multiplied by the ratio of your policy value in the fixed
account to your net policy value immediately before the partial withdrawal.

Effects of a Partial Withdrawal. We will reduce your policy value by the amount of the
partial withdrawal plus the partial withdrawal fee.

A partial withdrawa may also cause the termination of the death benefit guarantee because
we deduct the amount of the partial withdrawal from the total premiums paid when
calculating whether you have paid sufficient premiums in order to maintain the death
benefit guarantee.

Under death benefit option 1, a partial withdrawal will reduce the amount of your basic
insurance coverage by the amount of a partial withdrawal unless:
No more than fifteen years have passed since your policy date;
Theinsured person is younger than age 81; and
The amount of the partial withdrawal is less than the greater of 10% of your policy
value or 5% of the amount of your basic insurance coverage.

Any amount withdrawn in excess of the greater of 10% of your policy value or 5% of the
amount of your basic insurance coverage will reduce the amount of your basic insurance
coverage by that excess amount.

Under death benefit option 2, a partial withdrawal will not reduce the amount of your basic
insurance coverage.

Under death benefit option 3, a partial withdrawal will reduce the amount of your basic
insurance coverage by the amount of a partial withdrawal in excess of the total premium
we have received from you minus the sum of all your prior partial withdrawals.

Under death benefit option 3, if a partial withdrawal is more than the total premium we
have received from you minus the sum of all your prior partial withdrawals, a two step
processis used:

First, your withdrawal of the amount that makes the premium received minus al partial
withdrawals equal to zero istaken, and

Second, the excess withdrawal amount which you requested will reduce the amount of
basic insurance coverageif:

> The excess amount is greater than 10% of your policy value after step "1" above; or
> The excess amount is greater than 5% of your basic insurance coverage; and

> Theinsured person isyounger than age 81; and

> No more than fifteen years have passed since your policy date.



If apartial withdrawal reduces the amount of basic insurance coverage, the total amount of
insurance coverage will also be reduced for the current year and all future years by an equal
amount. Therefore, a partial withdrawal can affect the amount of pure insurance protection
under the policy.

We will not allow a partial withdrawal if the amount of total insurance coverage after the
withdrawal would be less than $100,000 ($50,000 for guaranteed issue policies).

A reduction in the amount of basic insurance coverage as a result of a partial withdrawal
will be pro-rated among the existing coverage segments, unless state law requires
otherwise.

A partial withdrawal may have adverse tax consequences depending on the circumstances.
See TAX CONSIDERATIONS- Tax Status of the Policy, page 49.

Termination of Coverage

Y our insurance coverage will continue under the policy until you surrender your policy or
it lapses.

Surrender

You may surrender your policy for its surrender value at any time after the free look period
while the insured person is alive. Y our surrender value is your policy value plus any refund
of sales charge due minus any outstanding loan amount and accrued |oan interest.

Y ou may take your surrender value in other than one payment.

We compute your surrender value as of the valuation date we receive your written
surrender request and policy (or lost policy form) at our customer service center. All
insurance coverage ends on the date we receive your surrender request and policy.

If you surrender your policy within the first two policy years, the surrender value may
include a refund of a portion of the sales charges previously deducted. Surrender of your
policy may have adverse tax consequences. See TAX CONSIDERATIONS -
Distributions Other than Death Benefits, page 50.

Lapse

Your policy will not lapse and your insurance coverage under the policy will continue if on
any monthly processing date:
A death benefit guaranteeisin effect;
Y our net policy value is enough to pay the periodic fees and charges when due; or
During the continuation of coverage period, your policy value exceeds your outstanding
loan amount plus accrued loan interest.

Grace Period. If on a monthly processing date you do not meet any of these conditions,
your policy will enter the 61-day grace period during which you must make a sufficient
premium payment to avoid having your policy lapse and insurance coverage terminate.

In the policy the
"surrender value' is
referred to asthe "Net
Cash Surrender Value."
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We will notify you that your policy isin agrace period at least 30 days before it ends. We
will send this notice to you (or a person to whom you have assigned your policy) at your
last known address in our records. We will notify you of the premium payment necessary
to prevent your policy from lapsing. This amount generally eguals the past due charges,
plus the estimated periodic fees and charges and charges of any optional rider benefits for
the next two months. If we receive payment of the required amount before the end of the
grace period, we apply it to your policy in the same manner as your other premium
payments, then we deduct the overdue amounts from your policy value.

If you do not pay the full amount within the 61-day grace period, your policy and its riders
lapse without value. We withdraw your remaining variable and fixed account values,
deduct amounts you owe us and inform you that your coverage has ended.

If the insured person dies during the grace period we pay death benefit proceeds to your
beneficiaries with reductions for your outstanding loan amount, accrued loan interest and
periodic fees and charges owed.

During the early policy years your net policy value may not be enough to cover the
periodic fees and charges due each month, and you may need to pay sufficient premium to
keep the death benefit guarantee in force. See Purchasing a Policy - Premium Payments,
page21.

If your policy lapses, any distribution of policy value may be subject to current taxation.
See TAX CONSIDERATIONS- Distributions Other than Death Benefits, page 50.

Reinstatement

Reinstatement means putting a lapsed policy back in force. You may reinstate a lapsed
policy and its riders (other than a death benefit guarantee rider) by written request any time
within five years after it has lapsed. A policy that was surrendered may not be reinstated.

To reinstate the policy and any riders, you must submit evidence of insurability satisfactory
to us and pay a premium large enough to keep the policy and any rider benefits in force
during the grace period and for at least two months after reinstatement. If you had a loan
existing when coverage lapsed, we will reinstate it with accrued loan interest to the date of
the lapse.

A policy that lapses during a seven pay testing period and is reinstated more than 90 days
after lapsing will be classified as a modified endowment contract for tax purposes. In
general, a seven pay testing period is the first seven policy years and the first seven years
after certain changes to your policy. You should consult with a competent adviser to

determine whether reinstating a lapsed policy will cause it to be classified as a modified
endowment contract. See Distributions Other Than Death Benefits - Modified
Endowment Contracts, page 51.



TAX CONSIDERATIONS

The following summary provides a general description of the federal income tax
considerations associated with the policy and does not purport to be complete or to cover
federal estate, gift and generation-skipping tax implications, state and local taxes or other
tax situations. This discussion is not intended as tax advice. Counsel or other competent tax
advisers should be consulted for more complete information. This discussion is based upon
our understanding of the present federal income tax laws. No representation is made as to
the likelihood of continuation of the present federal income tax laws or as to how they may
be interpreted by the Internal Revenue Service ("IRS").

The following discussion generally assumes that the policy will qualify as alife insurance
contract for federal tax purposes.

Tax Status of the Company

We are taxed as a life insurance company under the Internal Revenue Code. The variable
account is not a separate entity from us. Therefore, it is not taxed separately as a "regulated
investment company," but is taxed as part of the company. We automatically apply
investment income and capital gains attributable to the separate account to increase
reserves under the policy. Because of this, under existing federal tax law we believe that
any such income and gains will not be taxed to us. In addition, any foreign tax credits
attributable to the separate account will first be used to reduce any income taxes imposed
on the variable account before being used by the company.

We do not expect that we will incur any federal income tax liability attributable to the
variable account and we do not intend to make provisions for any such taxes. However, if
changesin the federal tax laws or their interpretation result in our being taxed on income or
gains attributabl e to the variabl e account, then we may impose a charge against the variable
account (with respect to some or all of the policies) to set aside provisions to pay such
taxes.

Tax Status of the Policy

This policy is designed to qualify as a life insurance contract under the Internal Revenue
Code. All terms and provisions of the policy shall be construed in a manner which is
consistent with that design. In order to qualify as a life insurance contract for federal
income tax purposes and to receive the tax treatment normally accorded life insurance
contracts under federal tax law, a policy must satisfy certain requirements which are set
forth in Section 7702 of the Internal Revenue Code. While thereis very little guidance as to
how these requirements are applied, we believe it is reasonable to conclude that our
policies satisfy the applicable requirements. If it is subsequently determined that a policy
does not satisfy the applicable requirements, we will take appropriate and reasonable steps
to bring the policy into compliance with such requirements and we reserve the right to
restrict policy transactions or modify your policy in order to do so.

Section 7702 provides that if one of two alternate tests is met, a policy will be treated as a
life insurance policy for federal income tax purposes. These tests are referred to as the
"cash value accumulation test” and the "guideline premium test."

We will at all times strive to assure that the policy meets the statutory definition which

qualifies the policy as life insurance for federal income tax purposes. See TAX
CONSIDERATIONS - Tax Treatment of Policy Death Benefits, page 50.
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Diversification and Investor Control Requirements

In addition to meeting the Internal Revenue Code Section 7702 tests, Internal Revenue
Code Section 817(h) requires separate account investments, such as our variable account,
to be adequately diversified. The Treasury has issued regulations which set the standards
for measuring the adequacy of any diversification. To be adequately diversified, each sub-
account must meet certain tests. If your variable life policy is not adequately diversified
under these regulations, it is not treated as life insurance under Internal Revenue Code
Section 7702. Y ou would then be subject to federal income tax on your policy income as
you earn it. Each sub-account's corresponding fund has represented that it will meet the
diversification standards that apply to your policy. If it is determined that your variable life
policy does not satisfy the applicable diversification regulations, we will take appropriate
and reasonable steps to bring your policy into compliance with such regulations and we
reserve the right to modify your policy as necessary in order to do so.

In certain circumstances, owners of a variable life insurance policy have been considered,
for federal income tax purposes, to be the owners of the assets of the separate account
supporting their policies, due to their ability to exercise investment control over such
assets. When this is the case, the policy owners have been currently taxed on income and
gains attributabl e to the separate account assets.

Your ownership rights under your policy are similar to, but different in some ways from
those described by the IRS in rulings in which it determined that policy owners are not
owners of separate account assets. For example, you have additional flexibility in
allocating your premium payments and in your policy values. These differences could
result in the IRS treating you as the owner of apro rata share of the variable account assets.
We do not know what standards will be set forth in the future, if any, in Treasury
regulations or rulings. We reserve the right to modify your policy, as necessary, to try to
prevent you from being considered the owner of a pro rata share of the variable account
assets, or to otherwise qualify your policy for favorable tax treatment.

Tax Treatment of Policy Death Benefits

The death benefit, or an accelerated death benefit, under a policy is generally excludable
from the gross income of the beneficiary(ies) under Section 101(a)(1) of the Internal
Revenue Code. However, there are exceptions to this general rule. Additionally, federal
and local transfer, estate inheritance and other tax consequences of ownership or receipt of
policy proceeds depend on the circumstances of each policy owner or beneficiary(ies). A
tax adviser should be consulted about these consequences.

Distributions Other than Death Benefits

Generally, the policy owner will not be taxed on any of the policy value until there is a
distribution. When distributions from a policy occur, or when loan amounts are taken from
or secured by a policy, the tax consequences depend on whether or not the policy is a
"modified endowment contract.”



Modified Endowment Contracts

Under the Internal Revenue Code, certain life insurance contracts are classified as
"modified endowment contracts® and are given less favorable tax treatment than other life
insurance contracts. Due to the flexibility of the policies as to premiums and benefits, the
individual circumstances of each policy will determine whether or not it is classified as a
modified endowment contract. The rules are too complex to be summarized here, but
generally depend on the amount of premiums we receive during the first seven policy
years. Certain changes in a policy after it is issued, such as reduction in benefits, could also
cause it to be classified as a modified endowment contract. A current or prospective policy
owner should consult with a competent adviser to determine whether or not a policy
transaction will cause the policy to be classified as a modified endowment contract.

If a policy becomes a modified endowment contract, distributions that occur during the
policy year will be taxed as distributions from a modified endowment contract. In addition,
distributions from a policy within two years before it becomes a modified endowment
contract will be taxed in this manner. This means that a distribution made from a policy
that is not amodified endowment contract could later becorme taxable as a distribution from
amodified endowment contract.

Additionally, all modified endowment contracts that are issued by us (or our affiliates) to
the same policy owner during any calendar year are treated as one modified endowment
contract for purposes of determining the amount includible in the policy owner's income
when ataxable distribution occurs.

Once a palicy is classified as a modified endowment contract, the following tax rules apply

both prospectively and to any distributions made in the prior two years:
All distributions other than death benefits, including distributions upon surrender and
withdrawals, from a modified endowment contract will be treated first as distributions
of gain taxable as ordinary income. Amounts will be treated as tax-free recovery of the
policy owner's investment in the policy only after all gain has been distributed. The
amount of gain in the policy will be equal to the difference between the policy's value
and the investment in the policy;
Loan amounts taken from or secured by a policy classified as a modified endowment
contract, and also assignments or pledges of such a policy (or agreements to assign or
pledge such a policy), are treated as distributions and taxed first as distributions of gain
taxable as ordinary income and as tax-free recovery of the policy owner's investment in
the policy only after all gain has been distributed; and
A 10% additional income tax penalty may be imposed on the distribution amount
subject to income tax. This tax penalty generally does not apply to distributions (a)
made on or after the date on which the taxpayer attains age 59 %, (b) which are
attributable to the taxpayer's becoming disabled (as defined in the Internal Revenue
Code), or (c) which are part of a series of subgantialy equal periodic payments (not
less frequently than annually) made for the life (or life expectancy) of the taxpayer or
the joint lives (or joint life expectancies) of the taxpayer and his or her beneficiary.
Consult atax adviser to determine whether or not you may be subject to this penalty tax.

Policies That Are Not Modified Endowment Contracts

Distributions other than death benefits from a policy that is not classified as a modified
endowment contract are generally treated first as a recovery of the policy owner's
investment in the policy. Only after the recovery of all investment in the policy is there
taxable income. However, certain distributions made in connection with policy benefit
reductions during the first fifteen policy years may be treated in whole or in part as
ordinary income subject to tax. Consult a tax adviser to determine whether or not any
distributions made in connection with areduction in policy benefits will be subject to tax.
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Loan amounts from or secured by a policy that is not a modified endowment contract are
generally not taxed as distributions. However, the tax consequences of preferred loans are
uncertain and a tax adviser should be consulted about such loans. Finally, neither
distributions from, nor loan amounts from or secured by, a policy that is not a modified
endowment contract are subject to the 10% additional income tax.

Investment in the Policy

Your investment in the policy is generally the total of your aggregate premiums. When a
distribution is taken from the policy, your investment in the policy is reduced by the
amount of the distribution that is tax free.

Other Tax Matters

Policy Loans

In general, interest on aloan will not be deductible. A limited exception to this rule exists
for certain interest paid in connection with certain "key person” insurance. You should
consult atax adviser to determine whether you qualify under this exception.

Moreover, the tax consequences associated with a preferred loan available in the policy are
uncertain. Before taking out a loan, you should consult a tax adviser as to the tax
conseguences.

If aloan from a policy is outstanding when the policy is surrendered or lapses, then the
amount of the outstanding indebtedness will be added to the amount treated as a
distribution from the policy and will be taxed accordingly.

Accelerated Death Benefit Rider

We believe that payments under the accelerated death benefit rider should be fully
excludable from the gross income of the beneficiary if the beneficiary is the insured under
the policy, or isan individual who has no business or financial connection with the insured.
(See Automatic Rider Benefits - Accelerated Death Benefit Rider on page 38 for more
informati on about this rider.) However, you should consult a qualified tax adviser about
the consequences of adding thisrider to apolicy or requesting payment under thisrider.

Continuation of a Policy

The tax consequences of continuing the policy beyond the policy anniversary nearest the
insured person's 95 birthday (if using the guideline premium test) or 100" birthday (if
using the cash value accumulation test) are unclear. For example, in certain situations it is
possible that after the insured person reaches age 95 under a policy using the guideline
premium test (or age 100 under a policy using the cash value accumulation test), the IRS
could treat you as being in constructive receipt of the policy value if the policy value
becomes equal to the death benefit. If this happens, an amount equal to the excess of the
policy value over the investment in the policy would be includible in your income at that
time. Because we believe the policy will continue to constitute life insurance at that time
and the IRS has not issued any guidance on this issue, we do not intend to tax report any
earnings due to the possibility of constructive receipt in this circumstance. You should
consult a tax adviser if you intend to keep the policy in force after the insured person
reaches age 95 if using the guideline premium test (or age 100 under a policy using the
cash value accumulation test).



Section 1035 Exchanges

Internal Revenue Code Section 1035 provides, in certain circumstances, that no gain or loss
will be recognized on the exchange of one life insurance policy for another life insurance
policy or an endowment or annuity contract. We accept 1035 exchanges with outstanding
loans. Special rules and procedures apply to 1035 exchanges. These rules can be complex,
and if you wish to take advantage of Section 1035, you should consult your tax adviser.

Tax-exempt Policy Owners

Specia rules may apply to a policy that is owned by a tax-exempt entity. Tax-exempt
entities should consult their tax adviser regarding the conseguences of purchasing and
owning a policy. These consequences could include an effect on the tax-exempt status of
the entity and the possibility of the unrelated business income tax.

Tax Law Changes

Although the likelihood of legislative action is uncertain, there is always the possibility that
the tax treatment of the policy could be changed by legislation or otherwise. You should
consult atax adviser with respect to legislative devel opments and their effect on the policy.

Policy Changes to Comply with the Law

So that your policy continues to qualify as life insurance under the Internal Revenue Code,
we reserve the right to refuse to accept al or part of your premium payments or to change
your death benefit. We may refuse to allow you to make partial withdrawals that would
cause your policy to fail to qualify as life insurance. We also may make changes to your
policy or its riders or make distributions from your policy to the degree that we deem
necessary to qualify your policy aslifeinsurance for tax purposes.

If we make any change of thistype, it applies the same way to all affected policies.

Any increase in your death benefit will cause an increasein your cost of insurance charges.
Policy Availability and Qualified Plans

Policy owners may use the policy with various arrangements, including:
Certain qualified plans (only for policies issued on or after the later of October 3, 2003,
or the date the interest rate guarantee endorsement is approved in your state);
Non-qualified deferred compensation or salary continuance plans;
Split dollar insurance plans;
Executive bonus plans;
Retiree medical benefit plans; and
Other plans.

The tax consequences of these plans may vary depending on the particular facts and
circumstances of each arrangement. If you want to use your policy with any of these
various arrangements, you should consult a qualified tax adviser regarding the tax issues of
your particular arrangement.
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Life Insurance Owned by Businesses

In recent years, Congress has adopted new rules relating to life insurance owned by
businesses. For example, in the case of a policy issued to a nonnatural taxpayer, or held for
the benefit of such an entity, a portion of the taxpayer's otherwise deductible interest
expenses may not be deductible as a result of ownership of a policy even if no loans are
taken under the policy. (An exception to this rule is provided for certain life insurance
contracts which cover the life of an individual who is a 20-percent owner, or an officer,
director, or employee of atrade or business.) As another example, special rules apply if you
are subject to the alternative minimum tax. Any business contemplating the purchase of a
new policy or achange in an existing policy should consult atax adviser.

Income Tax Withholding

The IRS requires us to withhold income taxes from any portion of the amounts individuals
receive in a taxable transaction. We do not withhold income taxes if you elect in writing
not to have withholding apply. If the amount withheld for you is insufficient to cover
income taxes, you will have to pay income taxes and possibly penalties later.

Policy Transfers

The transfer of the policy or designation of a beneficiary may have federal, state and/or
local transfer and inheritance tax consajuences, including the imposition of gift, estate and
generation-skipping transfer taxes. The individual situation of each policy owner or
beneficiary will determine the extent, if any, to which federal, state and local transfer and
inheritance taxes may be imposed and how ownership or receipt of policy proceeds will be
treated for purposes of federal, state and local estate, inheritance, generation skipping and
other taxes.

You should consult qualified legal or tax advisers for complete information on
federal, state, local and other tax considerations.

ADDITIONAL INFORMATION
General Policy Provisions
Your Policy

The policy isacontract between you and us and is the combination of:
- Your policy;
A copy of your original application and applications for benefit increases or decreases;
Your riders;
Y our endorsements,
Y our policy schedule pages; and
Y our reinstatement applications.

If you make a change to your coverage, we give you a copy of your changed application
and new policy schedules. If you send your policy to us, we attach these items to your
policy and return it to you. Otherwise, you need to attach them to your policy.

Unless there is fraud, we consider al statements made in an application to be
representations and not guarantees. We use no statement to deny a claim, unlessit isin an
application.



A president or other officer of our company and our secretary or assistant secretary must
sign all changes or amendments to your policy. No other person may change its terms or
conditions.

Guaranteed Issue

We may offer policies on a guaranteed issue basis for certain individuals, groups or
sponsored arrangements. We issue these policies up to a preset face amount with reduced
evidence of insurability. Guaranteed issue policies carry adifferent mortality risk compared
with policies that are fully underwritten, and we may charge different cost of insurance
rates for guaranteed issue policies. The cost of insurance rates under these circumstances
may depend on the:

I ssue age of the insured person; and

Risk class of the insured person.

Generally, most guaranteed issue policies have higher overall charges for insurance than
similar underwritten policies issued in the standard rate classes. This means that an insured
person in a group or gonsored arrangement could get individual, simplified or fully
underwritten insurance coverage at alower overall cost.

Age

We issue your policy at the insured person's age (stated in your policy schedule) based on
the nearest birthday to the policy date. On the policy date, the insured person can generally
be no more than age 85 (age 70 for guaranteed issue or simplified underwritten policies).

We often use age to calculate rates, charges and values. We determine the insured person's
age at agiven time by adding the number of completed policy years to the age calcul ated at
issue and shown in the schedule.

Ownership

The original owner is the person named as the owner in the policy application. The owner
can exercise al rights and receive benefits during the life of the insured person. These
rights include the right to change the owner, beneficiaries or the method designated to pay
death benefit proceeds.

As amatter of law, al rights of ownership are limited by the rights of any person who has
been assigned rights under the policy and any irrevocable beneficiaries.

You may name a new owner by giving us written notice. The effective date of the change
to the new owner is the date the prior owner signs the notice. However, we will not be
liable for any action we take before a change is recorded at our customer service center. A
change in ownership may cause the prior owner to recognize taxable income on gain under
the policy.

Beneficiaries

You, as owner, name the beneficiaries when you apply for your policy. The primary
beneficiaries who survive the insured person receive the death benefit proceeds. Other
surviving beneficiaries receive death benefit proceeds only if there are no surviving
primary beneficiaries. If more than one beneficiary survives the insured person, they share
the death benefit proceeds equally, unless you specify otherwise. If none of your policy
beneficiaries has survived the insured person, we pay the death benefit proceeds to you or
to your estate, as owner.
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You may name new beneficiaries during the insured person's lifetime. We pay death
benefit proceeds to the beneficiaries whom you have most recently named according to our
records. We do not make payments to multiple sets of beneficiaries. The designation of
certain beneficiaries may have tax conseguences. See TAX CONSIDERATIONS -
Other Tax Matters, page52.

Collateral Assignment

You may assign your policy by sending written notice to us. After we record the
assignment, your rights as owner and the beneficiaries' rights (unless the beneficiaries were
made irrevocable beneficiaries under an earlier assignment) are subject to the assignment.
It is your responsibility to make sure the assignment is valid. The transfer or assignment
of a policy may have tax consequences. See TAX CONSIDERATIONS - Other Tax

Matters, page 52.
Incontestability

After your policy has been in force and the insured person is alive for two years from the
policy date and from the dfective date of any new coverage segment, an increase in any
other benefit or reinstatement, we will not question the validity of 