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GENERAL INSTRUCTIONS

A. Ruleasto Useof Form N-3

Form N-3 shall be used by al separate accounts offering variable annuity contracts which are registered under the Investment
Company Act of 1940 (“1940 Act”) as management investment companiesfor: (1) an initial registration statement required by Section
8(b) of the 1940 Act [15 U.S.C. 80a-8(b)] and any amendments thereto; (2) aregistration statement required under the Securities Act of
1933 (1933 Act”) and any amendments thereto; or (3) any combination of these 1940 Act and 1933 Act filings.

Form N-3 shall also be used to file aregistration statement under the 1933 Act, and any amendments thereto, for variable annuity
contractsfunded by separate accountswhichwould berequired to beregistered under the 1940 A ct as management i nvestment compani es
except for the exclusion provided by Section 3(c)(11) of the 1940 Act.

B. Registration Fees

Registration fees should not be paid when filing this form. See section 24(f) of the Investment Company Act and rule 24f-2
thereunder.

C. Number of Copies

Filings of registration statements on Form N-3 shall contain the number of copies specified in Securities Act Rule 402 [17 CFR
230.402], except that seven additional copies of the registration statement shall be furnished to the Commission, instead of the ten
additional copiesrequired by Rule 402(b).

Filings of amendments on Form N-3 shall contain the number of copies specified in Securities Act Rule 472 [17 CFR 230.472],
except that there shall be filed with the Commission three additional copiesof such amendment, two of which shall bemarked toindicate
clearly and precisely, by underlining or in some other appropriate manner, the changes made in the registration statement by the
amendment, instead of the eight additional copieswith at least five marked as required by Rule 472(a) [17 CFR 230.472(a)].

D. Special Terms

The following terms, when used in Form N-3, shall mean:

Registrant. The term “Registrant” means the separate account (as defined in Section 2(a)(37) of the 1940 Act [15 U.S.C. 80a
2(a)(37)]) which offersthe variable annuity contracts.

Insurance Company. The term “insurance company” means the sponsoring insurance company that establishes and maintains the
separate account and which owns the assets of the separate account.

Variable Annuity Contract. Theterm “variable annuity contract” means any accumulation contract or annuity contract, any portion
thereof, or any unit of interest or participation therein pursuant to which the value of the contract, either during an accumulation period
or after annuitization, or both, varies according to the investment experience of the separate account in which the contract participates.
Unlessthecontext otherwiserequires, thetermreferstothevariableannuity contractsbeing of fered pursuant to the Regi stration Statement
prepared on this Form.

Contractowner Account. The term “contractowner account” means any account of any contractowner, participant, annuitant, or
beneficiary to which (net) purchase payments under a variable annuity contract are added and from which administrative or transaction
charges may be subtracted.

E. Application of General Rulesand Regulations

If the registration statement is being filed under both the 1933 and 1940 Acts or under only the 1933 Act, the General Rules and
Regulationsunder the 1933 Act, particularly Regulation C[17 CFR 230.400-497], shall apply, and compliance with them will bedeemed
to meet the Rulesfor 1940 Act Registration Statements. However, if theregistration statement isbeing filed only under the 1940 Act, the
General Rules and Regulations under that Act, particularly Regulation 8(b) [17 CFR 270.8b-1 to 8b-32], shall apply, except asnoted in
General Instruction F below.

F. Amendments

Attentionisspecifically directed to Rule 8b-16 under the 1940 Act [17 CFR 270.8b-16] which requiresthe annual amendment
of Registration Statements filed pursuant to Section 8(b) of the 1940 Act. Where Form N-3 has been used to file a registration
statement under both the 1933 and 1940 Acts, any amendment of that registration statement shall be deemed to be filed under both
Acts unless otherwise indicated on the facing sheet.



G. Incorporation by Reference

A Registrant may, at its discretion, incorporate all or part of the Statement of Additional Information into the prospectus, without
physically delivering the Statement of Additional Information to investors with the prospectus. But the Statement of Additional
Information must be availableto theinvestor upon request at no charge and any information or documentsincorporated by referenceinto
the Statement of Additional Information must be provided along with the Statement of Additional Information.

Rule 411 under the 1933 Act [17 CFR 230.411], and Rules 0-4, 8b-23, 8b-24, and 8b-32 under the 1940 Act [17 CFR 270.0-4,
270.8b-23, 270.8b-24, and 270.8b-32] contain guidance on incorporating information or documents by reference into a registration
statement filed on Form N-3. In general, a Registrant may incorporate by reference, in the answer to any item of Form N-3 not required
to bein the prospectus, any information elsewhere in the registration statement or in other statements, applications, or reports filed with
the Commission.

The rules on incorporation by reference under both the 1933 Act and the 1940 Act are subject to the limitations of Rule 24 of the
Commission’sRules of Practice[17 CFR 201.24]. Since Rule 24 may be amended from timeto time, Registrants are advised to review
the Rule before incorporating by reference any document as an exhibit to aregistration statement.

Subject totheserules, aRegistrant may incorporate by referenceinto the prospectusor the Statement of Additional Information
in response to Items 4(a) or 27 of Form N-3 the information in Form N-CSR [17 CFR 249.331 and 274.128] or any report to
contractowners meeting the requirements of Section 30(e) of the 1940 Act [15 U.S.C. 80a-29(e)] and Rule 30e-1 [17 CFR
270.30e-1] provided:

1. Thematerial incorporated by reference is prepared in accordance with, and covers the periods specified by, this Form;

2. TheRegistrant statesinthe prospectusor the Statement of Additional Information, at the placewheretheinformationwould
normally appear, that the information isincorporated by reference from areport to securityholders or areport on Form N-
CSR. TheRegistrant may also describe, in either the prospectus, the Statement of Additional Information, or Part C of the
Registration Statement (in responseto Item 28(a)), any parts of the report to securityholders or the report on Form N-CSR
that are not incorporated by reference and are not a part of the Registration Statement; and

3. Thematerial incorporated by referenceisprovided with the prospectusor the Statement of Additional Informationto each person
towhom the prospectus or the Statement of Additional Informationisgiven, unlessthe person holds securities of the Registrant
and otherwisehasreceived acopy of thematerial. However, Registrant must statein the prospectusor the Statement of Additional
Information that it will furnish, without charge, another copy of such report on request and the name, address, and telephone
number of the person to contact.

H. Documents Comprising Registration Statement or Amendment

1. Aregistration statement or an amendment to it filed under both the 1933 and 1940 Acts, except for an amendment described in
paragraph 5 below, shall consist of thefacing sheet of the Form, the cross-reference sheet required by Rule495(a) under the 1933
Act [17 CFR 230.495(a)], Part A, Part B, Part C, required signatures, all other documents filed as a part of the registration
statement, and documents or information permitted to be incorporated by reference, whether or not required to be filed.

2. A registration statement or an amendment to it which is filed under only the 1933 Act shall contain all the information
and documents specified in paragraph 1 of this Instruction H.

3. Aregistration statement or an amendment toit whichisfiled under only the 1940 Act shall consist of thefacing sheet of theForm,
across-reference sheet, responsesto all itemsof Part A and B except Items 1, 2, 9, and 10, responsesto all itemsof Part C except
Items 28(b)(5), (12), (13), and (14), required signatures, and all other documentsfiled as part of the registration statement.

4. Anamendment permitted by paragraph (d)(2) of Rule485, under the 1933 Act[17 CFR 230.485], whichisfiled under paragraph
(b) of that Ruleto changethe disclosurein an amendment filed under paragraph (a), shall consist of thefacing sheet of the Form,
across-reference sheet, responsesto any itemsof Part A, Part B, or Part C that are amended or supplemented by the amendment,
reguired signatures, and all other documentsfiled as part of the registration statement.

|. Preparation of the Registration Statement or Amendment

Theinstructions for Form N-3 are in three parts. Part A relates to the prospectus required by Section 10(a) of the 1933 Act; Part B
relatestothe Statement of Additional Informationthat must be provided upon request to reci pientsof the prospectus; Part C rel atesto other
information that isrequired to be in the registration statement.

Part A: The Prospectus

Thepurpose of the prospectusisto provideessential information about the Registrantinaway that will helpinvestorsdecidewhether
to purchase the securities being offered. The prospectus should be clear, concise, and understandable. Avoid the use of technical or legal
terms, complex language, or excessive detail.

Responsesto the items of Part A should be as simple and direct as possible and include only information needed to understand the
fundamental characteristics of the Registrant. Descriptions of practices that are required by law generally should not include detailed
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discussions of the law itself.
Part B: Statement of Additional Information

Theitemsin Part B call for additional information about Registrants which is not required in the prospectus, but which may be of
interest to someinvestors. Inaddition, Part B gives Regi strants an opportunity to provideinformation about mattersthat they believe may
interest investors.

Registrants should not repeat in Part B information that isin the prospectus, except where necessary to make Part B understandabl e.

General Instructions for Parts A and B

1. Theinformationinthe prospectusand the Statement of Additional | nformation should be organizedto makeit easy to understand
the organization and operation of the Regi strant and the variable annuity contracts. Theinformation need not bein any particular
order, with the exception that Items 1, 2, 3, 4(a) and (b) must be in numerical order in the prospectus and may not be preceded
or separated by any other item.

2. Theprospectusor the Statement of Additional Information may contain moreinformation than called for by thisForm, provided
that the information is not incomplete, inaccurate, or misleading and does not, because of its nature, quantity, or manner of
presentation, obscure or impede understanding of required information. Specifically, Registrants are free to include in the
prospectusfinancial statements required to bein the Statement of Additional Information, and may includein the Statement of
Additional Information financial statements that may be placed in Part C.

3. The statutory provisions relating to the dating of the prospectus apply equally to the dating of the Statement of Additional
Information for purposes of Rule 423 under the 1933 Act [17 CFR 230.423]. Furthermore, the Statement of Additional
Information should be made avail able at the sametimethat the prospectus becomes availablefor purposes of Rules430 and 460
under the 1933 Act [17 CFR 230.430, 230.460].

4. Instructionsfor charts, graphs, tables, and salesliterature:

(8 A Registration Statement on this Form may include any chart, graph, or table that is not misleading; however, with the
exception of the fee table and the table of contents (required by Rule 481(c)[17 CFR 230.481(c)] under the 1933 Act), no
chart, graph, or table should precede the condensed financial information specified in Items 4(a) and (b).

(b) If “salesliterature” isincluded in the prospectus, (1) the literature should not significantly lengthen the prospectus, and it
should not obscure essential disclosureand (2) membersof the National Association of SecuritiesDealers, Inc. (NASD) are
not relieved of the filing and other requirements of the NASD for investment company sales literature (See Securities Act
Release No. 5359, January 26, 1973 [38 FR 7220 (March 19, 1973)]).

PART A
INFORMATION REQUIRED IN A PROSPECTUS
Item 1. Cover Page

(8 The outside cover page must contain the following information:
(i) the Registrant’ s name;

(ii) thelnsurance Company’sname;

(iii) thetypesof variableannuity contractsofferedby the prospectus(e.g., group, individual, singlepremiumimmediate, flexible
premium deferred);

(iv) any limitations on the class or classes of purchasersto whom the contract is being offered, in general terms;

(v) identifications of the type of separate account (e.g., money market account, bond account) or a brief statement of the
Registrant’ sinvestment objectives,

(vi) astatement or statementsthat (A) the prospectussetsforthinformation about the Registrant that aprospectiveinvestor ought
to know before investing; (B) the prospectus should be kept for future reference; (C) additional information about the
Registrant has been filed with the Commission and is available upon written or oral request and without charge (This
statement should explain how to obtain the Statement of Additional Information, whether any of it has been incorporated
by referenceinto the prospectus, and where the table of contents of the Statement of Additional Information appearsinthe
prospectus). If the Registrant intends to disseminate its prospectus electronically and is an electronic filer, also
include theinformation that the Commission maintains aWeb site (http://www.sec.gov) that contains the Statement
of Additional Information, material incorporated by reference, and other information regarding registrants that file
electronically with the Commission;



(vii) the date of the prospectus, and the date of the Statement of Additional Information;
(viii) the statement required by Rule 481(b)(1) under the 1933 Act [17 CFR 230.481(b)(1)];

(ix) inthecase of aRegistrant holding itself out asamoney market fund, a prominent statement that an investment in the
fund is neither insured nor guaranteed by the U.S. Government; and

(x) suchotherinformation asisrequired by rulesof the Commission or of any other governmental authority having jurisdiction
over the Registrant for the issuance of its securities.

(b) The cover page may include other information, if it does not, by its nature, quantity, or manner of presentation, impede
understanding of the required information.

Item 2. Definitions

Definethe special termsused in the prospectus (e.g., accumulation unit, contractowner, participant, sub-account, etc.) in aglossary.
Inlieu of aglossary, Registrants may use an index of special termsthat refers to the page on which each special term is defined.

I nstruction:

Only special terms used throughout the prospectus must be defined or listed. If aspecial term, e.g., net investment factor, isusedin
only one section of the prospectus, it may be defined there. However, all special terms used in the prospectus must be defined.

Item 3. Synopsisor Highlights
(8) Include atable furnishing the following information, using the captions provided, in the format illustrated below:

Contractowner Transaction Expenses

SalesLoad Imposed on Purchases (as apercentage of purchase payments) %
Deferred Sales Load (as a percentage of purchase payments or amount surrendered, asapplicable) . %
Surrender Fees (as apercentage of amount surrendered, if applicable) %
ExchangeFee %
[Annual] Contract Fee %

Annual Expenses
(as a percentage of average net assets)

ManagementFees %
Mortality and ExpensesRisk Fees %
Other Expenses e %
............................. %
............................. %
............................. %
Total Annual Expenses %
Example
If you surrender your contract at the end of the applicable time period: lyear 3years Syears 10years
Y ou would pay the following expenses on a $1,000 investment, assuming
5% annual return on assets: $ $ $ $

If you annuitize at the end of the applicable time period:

Y ou would pay the following expenses on a $1,000 investment, assuming

5% annual return on assets: $ $ $ $
If you do not surrender your contract:

Y ou would pay the following expenses on a $1,000 investment, assuming

5% annual return on assets: $ $ $ $

Instructions:
General Instructions

1. Immediately after the table, provide a brief narrative explaining that the purpose of the table is to assist the contractowner in
understanding the various costs and expenses that a contractowner will bear directly or indirectly. Include, where appropriate, cross-
references to the relevant sections of the prospectus for more complete descriptions of the various costs and expenses. Disclose that
premium taxes may be applicable.

2. Assumethat the annuity contract is owned during the accumulation period for purposes of the table (including the Example). If an
annuitant would pay different fees or be subject to different expenses, disclose thisin the brief narrative and provide a cross-reference
to those portions of the prospectus describing these fees.
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3. If aparticular caption is not applicable to the Registrant, the caption may be omitted from the table.
4. Round al dollar figuresto the nearest dollar and all percentages to the nearest hundredth of one percent.
5. If the Registrant has sub-accounts, list separately the data for each sub-account.

6. Provideaseparatefeetable (or separate column within the table) for each contract form offered by the prospectus that has different
fees. If aRegistrant usesoneprospectusto offer acontractin both thegroup andindividual variableannuity contract markets, the Registrant
may a) add narrative disclosure following the fee tableidentifying markets where certain fees are either inapplicabl e or waived or lower
fees charged to contractownersin group markets, or b) provide a separate fee table for group and individual contracts.

Contractowner Transaction Expenses

7. “Salesload Imposed on Purchase Payments’ includes the maximum salesload imposed upon purchase payments and may include
atabular presentation, within the larger table, of the range of such salesloads.

8. “Deferred Sales Load” includes the maximum contingent deferred sales load, expressed as a percentage of purchase payments or
amount surrendered, and may include atabular presentation, within the larger table, of the range of contingent deferred salesloads over
time.

9. “Surrender Fee” includes any fee charged for any surrender or partial surrender, but does not include any salesload charged upon
surrender or partial surrender.

10. “Exchange Fee” includes the maximum fee charged for any exchange or transfer of account value from the Registrant to another
investment company or from one sub-account of the Registrant to another sub-account or the insurance company’ sgeneral account. The
Registrant may include atabular presentation of the range of exchangefeesunless such apresentation would be so lengthy asto encumber
the larger table, in which case the Registrant should only provide a cross-reference to the narrative portion of the prospectus discussing
the exchange fee.

11. If the Registrant (or any other party pursuant to an agreement with the Registrant) charges any other transaction fee, add another
caption describing it and list the (maximum) amount or basis on which the fee is deducted.

[Annual] Contract Fee
12. “[Annual] Contract Fee” includesany contract, account, or similar feeimposed on all contractowner accountsonany recurring basis.

Annual Expenses
13. “Management Fees” includeinvestment advisory fees(including any component thereof based ontheperformanceof theRegistrant),
any other management fees payable to the investment adviser or its affiliates, and administrative fees payable to the investment adviser
or its affiliates not included as “ Other Expenses.”

14. “Mortality and Expense Risk Fees’ may be listed separately on two linesin the table.

15. “Other Expenses” includes all expenses (except fees and expenses reported in other itemsin the table) that are deducted from
separate account assets and will be reflected as expensesin the Registrant’ s statement of operations (including increases resulting
from complying with paragraph 2(g) of Rule 6-07 [17 CFR 210.6-07] of Regulation S-X).

(a) “Other Expenses’ do not include extraordinary expenses as determined by use of generally accepted accounting principles (see
Accounting PrinciplesBoard Opinion No. 30). If extraordinary expenseswereincurred that materially affected the Registrant’s
“Other Expenses,” the Registrant shoul d discl osein thenarrativefollowing thetablewhat the* Other Expenses’ would havebeen
had extraordinary expenses been included.

(b) The Registrant may subdivide this caption into no more than three subcategories of the Registrant’s choosing, but must also
include atotal of al “Other Expenses.”

16. Except asprovidedin (a) or (b) below, the percentages expressing annual expenses should be based on amountsincurred during the
most recent fiscal year.

(8 A New Registrant should statethe basison which paymentswill be made, except that “ Other Expenses’ should be estimated and
stated (after any expense reimbursement or waiver) as a percentage of net assets. Disclose in the narrative following the table
that “ Other Expenses’ isbased on estimated amountsfor thecurrent fiscal year. A New Registrant, for purposeof thisinstruction
and Instructions 18(b), 19(e) and 19(f), is a Registrant (or series of the Registrant) the prospectus of which either (i) does not
includefinancial statementsreporting operating resultsasaregistered investment company, or (ii) includesfinancial statements
for theinitial fiscal year of the Registrant that report operating results as aregistered investment company for a period of less
than ten months.



(b) If the Registrant has changed itsfiscal year, and as aresult the most recent fiscal year isless than three months, the Registrant
should use the fiscal year prior to the most recent fiscal year as the basis for determining annual expenses.

17. If there have been any changesin the annual expenses that would materially affect the information disclosed in the table:

(8) Restatetheexpenseinformation usingthecurrent feesthat would havebeen applicablehad they beenin effect duringtheprevious
fiscal year; and

(b) Inthe narrative following the table, disclose that the expense information in the table has been restated to reflect current fees.

A changein annual expenses means either an increase or a decrease in expenses that occurred during the most recent fiscal year or that
is expected to occur during the current fiscal year. It includes the elimination of any expense reimbursement or fee waiver arrangement,
inwhich casethe expensesthat would have beenincurred had there been no reimbursement or waiver should belisted, but doesnot include
circumstances where separate account expenses decrease in relation to the size of the separate account so as to make any waiver or
reimbursement arrangement inoperative. An expected decrease in expenses as a percentage of assets due to economies of scale or
breakpointsin afee arrangement for a separate account whose assets have increased is an exampl e of achange that should not be treated
as a change requiring restatement.

18. (a) If therewereexpensereimbursement or feewaiver arrangementsthat reduced any operating expensesand will continueto reduce
them in the current fiscal year: (i) revise the appropriate caption by adding “ After Expense Reimbursements’ or some similar
phrase; (ii) statethe amount of the actual expensesincurred, (i.e., net of the amount reimbursed or waived); and (iii) disclosein
the narrative following the table the amount the expenses would have been absent the reimbursement or waiver.

(b) If there are expense reimbursement or waiver arrangements that are expected to reduce any operating expense or the estimate
of “Other Expenses,” anew Registrant should (i) revisethe appropriate caption by adding “ After Expense Reimbursements’ or
somesimilar phrase; (ii) statethe amount of actual expensesexpected to beincurred or theactual estimate(i.e., net of theamount
expectedtobereimbursed or waived); and (iii) discloseinthenarrativefollowing thetablewhat theexpenses(or estimates) would
have been absent the reimbursement or waiver.

Example
19. For purposes of the Examplein the table:

(8) Assume that the percentage amountslisted under “ Annual Expenses’ remain the same in each year of the one, three, five, and
ten-year periods, except that an appropriate adjustment to reflect reduced annual expenses from completion of organization
expense amortization may be made;

(b) Assume the maximum sales |oad that may be deducted from purchase payments is deducted;

(c) For the purpose of any breakpoint in any fee, assume that the amount of the Registrant’ s assets remains constant at the level at
the end of the most recently completed fiscal year;

(d) Assume no exchanges or other transactions;

(e) Reflect any [annual] contract fee by dividing the total amount of [annual] contract fees collected during the year that are
attributabl eto the contract offered by the prospectusby thetotal average net assetsof all the sub-accountsin the separate account
that are attributable to the contract offered by the prospectus. Add the resulting percentage to “ Annual Expenses,” and assume
that it remains the same in each year of the one, three, five, and ten-year periods. New Registrants should estimate [annual]
contract fees collected;

(f) A New Registrant should complete only the one and three year period portions of the Example;
(g) Reflect any contingent deferred salesload by assuming a complete surrender on the last day of the year;

(h) Providetheinformation required in the third section of the Example only if asalesload or other feeis charged upon complete
surrender;

(i) Prominently disclose that the Example should not be considered a representation of past or future expenses and that actual
expenses may be greater or lesser than those shown; and
(i) Includeinthe Example theinformation provided by the caption “If you annuitize at the end of the applicabletime period” only

if the Registrant charges fees upon annuitization that are different from those charged upon surrender.

(b) The Registrant should include a synopsis of the information contained in the prospectus when the prospectus is long or
complex. Normally, a synopsis should not be provided where the prospectus is twelve printed pages or less.

(c) The synopsis should be a clear and concise description of the key features of the offering and the Registrant, with cross-
references to relevant disclosures el sewhere in the prospectus.



(d) If the prospectusdoesnot include asynopsisand the variable annuity contract containsany of thefollowing characteristics,
they must be highlighted,;

(i) any portion of the sales load is assesed upon redemption or annuitization;

I nstruction:

If any portion of the sales load is assessed upon redemption or annuitization, the response to this Item need only state the
maximum percentage |oad that may be assessed against any given amount redeemed or annuitized with a cross-referenceto a
more compl ete description of the sales load in the prospectus.

(ii) apenalty tax may be assessed pursuant to Section 72(q) of the Internal Revenue Code [26 U.S.C. 72(q)] upon
withdrawal of amounts accumulated under any variable annuity contract; or

(iii) the variable annuity contract contains arevocation right (e.g., a“ten-day free look” provision).

I nstruction:

The highlighted information may not be preceded by the response to any Item except 1 or 2. It may precede Item 2 or be on the
cover page. The information does not have to appear under a separate caption.

Item 4. Condensed Financial | nformation

(8) Furnishthefollowinginformationfor each classof accumulation unitsof the Registrant, or for such classesof the Registrant and

1
2
3
4
5.
6
7
8
9

its subsidiaries consolidated as prescribed in Rule 6-03 of Regulation S-X [17 CFR 210.6-03].

PER ACCUMULATION UNIT INCOME AND CAPITAL CHANGES
(for an accumulation unit outstanding throughout the period)

investment income;

eXpenses,

net investment income;

net realized and unrealized gains (losses) on securities;
net increase (decrease) in accumulation unit value;
accumulation unit value at beginning of period;
accumulation unit value at end of period;

expenses to average net assets,

net investment income to average net assets,

10. portfolio turnover rate;

11. number of accumulation units outstanding at end of period.

Instructions:

1.

The above information must be provided for each class of accumulation units of the Registrant derived from contracts offered
by means of this prospectus and each class derived from contracts no longer offered for sale, but for which Registrant may
continueto accept payments. | nformation need not be provided for any classof accumul ation unitsof the Registrant derived from
contractsthat are currently offered for sale by means of adifferent prospectus. Also, information need not be provided for any
class of accumulation units that is no longer offered for sale but for which Registrant may continue to accept payments, if the
information is provided in adifferent, but current prospectus of the Registrant.

Theinformation shall be presented in comparative columnsfor each of thelast ten fiscal years of the Registrant (or for thelife
of the Registrant and itsimmediate predecessors, if less) but only for periods after the effective date of Registrant’ sfirst 1933
Act Registration Statement. In addition, theinformation shall be presented for the period between theend of thelatest fiscal year
and the date of the latest balance sheet or statement of assets and liabilities furnished.

Per accumulation unit amounts shall be given at |east to the nearest cent. If the computation of the offering priceis extended to
tenths of a cent or more, then the amounts on the table shall be given in tenths of a cent.

Per accumulation unit income and capital changes should only be given for sub-accountsthat fund obligations of the Registrant
under variable annuity contracts offered by means of this prospectus.
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10.

11.

12.

If theinvestment adviser hasbeen changed during the period covered by thisltem, thedate(s) of such change(s) should be shown
in afootnote.

The condensed financial information for not lessthan the latest fivefiscal yearsshall be audited and shall so state. The auditor’s
statement pertaining to the condensed financial information need not be included in the prospectus.

The amount to be shown at caption 3 may be derived from the difference between the per accumulation unit figures obtained by
dividing the amount of undistributed net income attributabl e to an accumul ation unit at the beginning and end of the year by the
number of accumulation unitsoutstanding on those respective dates. (Other acceptabl e methods may be used. If another method
isused, the method should be explained in afootnote to thistable.) The amountsto be shown at captions 1 and 2 are derived by
applyingtothenetinvestmentincomeonaper accumulation unit basistheratio of suchitems, asshowninthefinancial statements
prepared under Rule 6-04 of Regulation S-X [17 CFR 210.6-04], to the net income as shown in such statements.

“Expenses,” asusedin caption 2 above, includethe expensesdescribedin caption 2 of Rule 6-07 of Regulation S-X. If therewere
income deductions such asthose described in captions 3 and 5 of that Rule, compute the per accumulation unit amounts thereof
and state them separately immediately after caption 2 above.

The amount to be shown at caption 4, while mathematically determinable by the summation of amounts computed for as many
periods during the year asthe number of accumul ation unitsincreased or decreased isal so the balancing figure derived fromthe
other figuresinthe statement and shoul d be so computed. Theamount shown at thiscaption for an accumul ation unit outstanding
throughout theyear may not accord withthechangeintheaggregategainsandlossesintheportfolio securitiesfor theyear because
of the timing of increases and decreases in the number of accumulation units in relation to fluctuating market values for the
portfolio.

The"average net assets,” asused in captions 8 and 9, shall be computed upon the basis of the value of the net assets determined
no less frequently than as of the end of each month.

The portfolio turnover rate to be shown at caption 10 shall be calculated as follows:

a. Therateof portfolio turnover shall be calculated by dividing (A) the lesser of purchases or sales of portfolio securitiesfor
the particular fiscal year by (B) the monthly average of the value of the portfolio securities owned by the Registrant during
the particular fiscal year. Such monthly average shall be cal cul ated by totaling the values of the portfolio securitiesas of the
beginning and end of thefirst month of the particular fiscal year and as of the end of each of the succeeding eleven months,
and dividing the sum by 13.

b. For the purposes of thisItem, exclude from both the numerator and the denominator all securities, including optionswhose
maturitiesor expiration datesat thetimeof acquisitionwereoneyear or less. All long-term securities, including United States
Government securities, should be included. Purchases shall include any cash paid upon the conversion of one portfolio
security into another. Purchases shall also include the cost of rights or warrants purchased. Sales shall include the net
proceeds of the sale of rights or warrants. Sales shall aso include the net proceeds of portfolio securities which have been
called, or for which payment has been made through redemption or maturity.

c. If duringthefiscal year the Registrant acquired the assets of another separate account in exchangefor itsown accumulation
units, it shall exclude from purchases the value of securities so acquired, and from sales all sales of such securities made
following apurchase-of -assetstransaction torealign the Registrant’ sportfolio. In such event, the Registrant shall also make
appropriate adjustment in the denominator of the portfolio turnover computation. The Registrant must disclose such
exclusions and adjustmentsin its answer to this Item.

d. Short saleswhich the Registrant intends to maintain for more than one year and put and call options where the expiration
dateismorethan oneyear from date of acquisitionareincludedin purchasesand sal esfor purposesof thisltem. Theproceeds
from ashort sale should be included in the value of the portfolio securities which the Registrant sold during the reporting
period and the cost of covering a short sale should be included in the value of the portfolio securities which the Registrant
purchased during the period. The premiums paid to purchase options should be included in the value of the portfolio
securities which the Registrant purchased during the reporting period and the premiums received from the sale of options
should be included in the value of the portfolio securities which the Registrant sold during the period.

e. A registrant that holdsitself out asamoney market fund is not required to provide a portfolio turnover rate in response to
thisItem.

The number of accumulation units outstanding at the end of each period may be shown to the nearest thousand (000 omitted),
provided it isindicated that such has been done.

(b) Givethefollowinginformationasof theend of each of the Registrant’ slast tenfiscal yearsfor each classof senior securities
(including bank loans) of the Registrant. If consolidated statements were prepared as of any of the dates specified, the
information shall be furnished on a consolidated basis:



€ 2 ©) 4 ©)
Average Amount Average Number
Amount of Debt of Debt of Registrant’s Average Amount
Outstanding at Outstanding Units Outstanding of Debt Per Unit
Y ear End of Period During the Period During the Period During the Period
Instructions:

1. Instructions 2, 3, and 6 to Item 4(a) also apply here.
2. The method used to determine the averages shown above (e.g., weighted, monthly, daily, etc.) must be described.
3. Column 5isderived by dividing the amount shown in column 3 by the number shown in column 4.

(c) If al therequired financial statements of the Registrant and the Insurance Company (see Item 27) are not in the prospectus,
state, under a separate caption, wherethe financial statements may befound. Briefly explain how any financial statements
not in the Statement of Additional Information may be obtained.

Item 5. General Description of Registrant and | nsurance Company
Concisely discuss the organization and operation or proposed operation of the Registrant. I nclude the information specified bel ow.
(a) Briefly describethe Insurance Company including:
(i) itsname, address, and a description of the general nature of its business;
Instruction:

The description of the Insurance Company’s business should be short and need not list all of the businesses in which the
Insurance Company engages or identify thejurisdictionswhereit does business, if ageneral description (e.g., “lifeinsurance”
or “reinsurance”) is provided.

(ii) thedateand form of organization of the Insurance Company and the name of the state or other jurisdiction under whose
lawsit is organized; and

(iii) if the Insurance Company iscontrolled by another person, the name of that person and the general nature of itsbusiness
(If the Insurance Company is subject to more than one level of control, simply give the name of the ultimate control
person.).

(b) Briefly describe the Registrant, including:

(i) thedateandform of organization of the Registrant and the Registrant’ s classification pursuant to Section 4 of the 1940
Act [15 U.S.C. 80a-4] (i.e., a separate account and an open-end investment company);

(if) the subclassification of the Registrant pursuant to Section 5(b) of the 1940 Act [15 U.S.C. 80a-5(b)];
(iii) astatement indicating:

(A) that income, gains, and losses, whether or not realized, from assets allocated to the Registrant are, in accordance
with the applicablevariable annuity contracts, credited to or charged against the Regi strant without regard to other
income, gains, or losses of the Insurance Company;

(B) that theassetsof the Registrant may not becharged withliabilitiesarising out of any other businessof thelnsurance
Company, and

(C) whether the obligations arising under the variable annuity contracts are obligations of the Insurance Company.

(iv) whether therearesub-accountsof the Registrant (i.e., for qualified and non-qualified contractsor for different portfolios
of the Registrant); and

(v) if 10 percent or more of the assets of any sub-account are attributabl e to one variable annuity contract, the name and
address of the contractowner of, and the percentage of assets attributable to, the variable annuity contract.

I nstruction:

Sub-accounts that fund obligations of the Registrant under contractsthat are not offered by means of this prospectus need not
be described.

(c) Concisely describe the investment objectives and policies of the Registrant, including:

(i) whether those objectives may be changed without the approval of amajority of votes;

9



(d)

()

(f)

(if) how the Registrant proposes to achieve its objectivesincluding:

(A) thetypesof securitiesinwhich Registrant investsor will invest principally and any special investment practicesor
techniques that will be used and

(B) the identity of any particular industry or group of industries in which the Registrant proposes to concentrate.
(Concentration, for purposes of thisltem, is deemed to be investment of 25% or more of the value of Registrant’s
total assetsin aparticular industry or group of industries. The policy on concentration should not be inconsistent
with Registrant’ sname.);

(iii) subject to subparagraph (d) of thisItem, theidentity of other policies of Registrant that may be changed only with the
approval of amajority of votes, including those policieswhich Registrant deemsto be fundamental withinthemeaning
of Section 8(b) of the 1940 Act; and

(iv) subject to subparagraph (d) of this Item, the significant investment policies or techniques (such as risk arbitrage,
repurchaseagreements, forward delivery contracts, investing for control or management) that are not described pursuant
to subparagraphs (ii) or (iii) above that Registrant employs or intends to employ in the foreseeable future.

Discussion of types of investments that will not be Registrant’s principal portfolio emphasis, and of related policies or
practices, should generally receive less emphasis in the prospectus, and under the circumstances set forth below may be
omitted or limited to information necessary to identify the type of investment, policy, or practice. Specifically,

(i) donot disclose apolicy which prohibitsa particular practice, or one which permits a particular practice but which the
Registrant has not used within the past year and does not intend to use in the foreseeabl e future, and

(i) if apolicy limitsaparticular practice so that no more than 5% of Registrant’ s net assetsare at risk, or if Registrant has
not followed that practice within the last year, and does not intend to follow such practice in the foreseeable future,
simply identify the practice.

Discussbriefly the principal risk factors associated with investment in Registrant, including factors peculiar to the types of
portfolio securitiesin which it invests or intendsto invest, aswell asthose factors generally associated with investment in
acompany with investment policies and objectives similar to Registrant’s.

State that a description of the Registrant’s policies and procedures with respect to the disclosure of the Registrant’s
portfolio securitiesisavailable (A) inthe Registrant’ s Statement of Additional Information; and (B) ontheRegistrant’s
website, if applicable.

Item 6. M anagement

Describe concisely how the business of the Registrant is managed, including:

(@
(b)

(©)

Instruction:

the responsibilities of the board of managers;
for each investment adviser of the Registrant:

(i) itsname and address and a brief description of its experience as an investment adviser, and, if the investment adviser
iscontrolled by another person, the name of that person and the general nature of itsbusiness (If theinvestment adviser
is subject to more than one level of control, simply give the name of the ultimate control person.); and

(if) theservicesprovided by theinvestment adviser (If, in addition to providing investment advice, theinvestment adviser
or personsemployed by or associated with theinvestment adviser are, subject to the authority of the board of managers,
responsiblefor overall management of Registrant’ sbusinessaffairs, simply statethat fact instead of listing all services
provided.);

theidentity and principal business address of any other person who provides significant administrative or business affairs
management services (e.g., an “Administrator,” “ Sub-Administrator,” or “Servicing Agent”), and briefly describe the
services provided,

Information need not be given about any services described in response to Item 7(a).

(d)

if Registrant engagesin any of the following practices, a statement to that effect:
(i) paying brokerage commissionsto any broker
(A) whichisan affiliated person of the Registrant or the Insurance Company, or

(B) whichisan affiliated person of such person, or
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(C) an affiliated person of which is an affiliated person of the Registrant, the Insurance Company, the Registrant’s
investment adviser, or its principal underwriter; and

(if) allocating brokerage transactionsin a manner that takesinto account the sale of investment company securities.

Item 7. Deductions and Expenses

(a) Brieflydescribeall deductionsfrom purchase payments, contractowner accounts, or assetsof theRegistrant (e.g., investment
advisory fees, salesloads, administrative and transaction charges, risk charges, and premium taxes). Specify the amount of
any such deduction as a percentage or dollar figure (e.g., 95% of the average daily net assets or $5 per exchange). Except
for thedeductionfor premiumtaxes, identify the personwho receivestheamount deducted, briefly describewhat isprovided
in consideration for the deduction, and explain the extent to which the deduction can be modified.

Instructions:
1. Identification of the range of current premium taxesis sufficient.

2. If proceedsfromexplicit salesloadswill not cover the expected costs of distributing the contracts, identify from what sourcethe
shortfall, if any, will bepaid. If any shortfall isto bemade up fromassetsfromthelnsurance Company’ sgeneral account, disclose,
if applicable that any amounts paid by the Insurance Company may consist, among other things, of proceeds derived from
mortality and expenserisk chargesdeducted fromtheaccount. If Registrant directly or indirectly paysdistribution expensesunder
1940 Act Rule 12b-1 [17 CFR 270.12b-1], list the principal types of activities for which payments are or will be made, and (i)
if the plan hasbeen in effect for afull fiscal year, givethetotal amount spent inthe most recent fiscal year as a percentage of net
assets; or (ii) otherwise briefly describe the basis on which payments will be made (e.g., percentage of net assets, etc.).

(b) Statethe salesload as a percentage of each purchase payment, if it is so calculated, and as a percentage of the net amount
invested for each breakpoint. For contracts with a deferred sales load, state the sales |oad as a percentage of the amount
withdrawn or surrendered. The percentages should be shown in atable.

(c) Unlessset forthin responseto paragraph (b), list any special purchase plans or methods established pursuant to arule or an
exemptive order that reflect scheduled variationsin, or elimination of, the salesload (e.g., group discounts, waiver of sales
load upon annuitization or attainment of a certain age, waiver of a deferred salesload for a certain percentage of contract
value (“free corridor”), investment of proceeds from another policy, exchange privileges, employee benefit plans, or the
termsof amerger, acquisition or exchange offer made pursuant to aplan of reorganization); identify each classof individual s
or transactions to which such plans apply; state each different sales charge availabl e as a percentage of the public offering
priceand asapercentage of the net amount invested; and statefrom whom additional information may be obtained. Describe
any other special purchase plans or methods established pursuant to arulethat reflect other variationsin, or elimination of,
the salesload or in any administrative charge or other deductionsfrom purchase payments, and generally describethebasis
for the variation or elimination in the sales load or other deduction (i.e., the size of the purchaser, a prior or existing
relationship with the purchaser, the purchaser’ sassumption of certain administrative functions, or other characteristicsthat
result in differencesin costs or services).

(d) State the commissions paid to dealers as a percentage of purchase payments.

(e) If theinvestment adviser iscompensated for its servicesto the Registrant by someone other than the Registrant, identify the
person who provides the compensation and specify the amount.

(f) Describethetypes of operating expenses for which Registrant isresponsible. If organizational expenses of the Registrant
areto be paid out of its assets, explain how the expenseswill be amortized and the period over which the amortization will
occur.

Item 8. General Description of Variable Annuity Contracts

(a) ldentify the person or persons (e.g., the contractowner, participant, annuitant, or beneficiary) who have material rights,
including voting rights, under the variable annuity contracts, and briefly describe the nature of those rights, (1) during the
accumulation period, (2) during the annuity period, or (3) after the death of the annuitant or contractowner.

Instructions:

The Registrant need not repeat rights that are described el sewhere in the prospectus. When describing voting rights, indicate
how the rights will be allocated.

(b) Briefly describe any provisions for and limitations on:
(i) allocation of purchase payments among subaccounts of the Registrant;

(i) transfer of contract values between subaccounts of the Registrant; and
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(iii) exchanges of variable annuity contracts, including interests or participations therein.

(c) Briefly describe the changes that can be made in the variable annuity contract or the operations of the Registrant by the
Registrant or the Insurance Company, including:

(i) why achange may be made (e.g., changes in applicable law or interpretations of law);
(if) who, if anyone, must approve any change (e.g., the contractowner or the Securities and Exchange Commission); and
(iii) who, if anyone, must be notified of any change.

Instruction:

Describe only those changes that would be material to a purchaser of the variable annuity contracts, such as a reservation of
theright to deregister the separate account under the 1940 A ct. Do not describe possible non-material changes, such aschanging
the time of day at which accumulation unit values are determined.

(d) Describe how contractowner inquiries should be made.

(e) (i) Describe therisks, if any, that frequent transfers of contract value among sub-accounts of the Registrant may
present for other contractowners and other persons (e.g., participants, annuitants, or beneficiaries) who have
material rights under the variable annuity contracts.

(ii) State whether or not the Registrant’s board of managers has adopted policies and procedures with respect to
frequent transfers of contract value among sub-accounts of the Registrant.

(iii) If the Registrant’s board of managers has not adopted any such policies and procedures, provide a statement of
the specific basis for the view of the board that it is appropriate for the Registrant not to have such policies and
procedures.

(iv) If the Registrant’ s board of managers has adopted any such policies and procedures, describe those policies and
procedures, including:

(A) whether or not the Registrant discourages frequent transfers of contract value among sub-accounts of the
Registrant;

(B) whether or not the Registrant accommodates frequent transfers of contract value among sub-accounts of the
Registrant; and

(C) any policies and procedures of the Registrant for deterring frequent transfers of contract value among sub-
accounts of the Registrant, including any restrictions imposed by the Registrant to prevent or minimize
frequent transfers. Describe each of these policies, procedures, and restrictions with specificity. Indicate
whether each of theserestrictionsappliesuniformly in all cases or whether therestriction will not beimposed
under certain circumstances, including whether each of these restrictions appliesto tradesthat occur through
omnibus accounts at intermediaries, such as investment advisers, broker-dealers, transfer agents, and third
party administrators. Describe with specificity the circumstances under which any restriction will not be
imposed. Include a description of the following restrictions, if applicable:

(1) any restrictions on the volume or number of transfers that may be made within a given time period;

(2) any transfer fee;

(3) any costs or administrative or other fees or charges that are imposed on persons deemed to be engaged
in frequent transfers of contract value among sub-accounts of the Registrant, together with a description

of the circumstances under which such costs, fees, or charges will be imposed;

(4) any minimum holding period that is imposed before a transfer may be made from a sub-account into
another sub-account of the Registrant;

(5) any restrictions imposed on transfer requests submitted by overnight delivery, electronically, or via
facsimile or telephone; and
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(6) any right of the Registrant to reject, limit, delay, or impose other conditions on transfers or to terminate
or otherwise limit contracts based on a history of frequent transfers among sub-accounts, including the
circumstances under which such right will be exercised.

(v) If applicable, include a statement, adjacent to the disclosure required by paragraphs (e)(i) through (e)(iv) of this
Item, that the Statement of Additional Information includes a description of all arrangements with any person to
permit frequent transfers of contract value among sub-accounts of the Registrant.

[tem 9. Annuity Period
Briefly describe the annuity options available. The discussion should include:
() Material factorsthat determine the level of annuity benefits;
(b) The annuity commencement date (give the earliest and latest possible dates);
(c) Freguency and duration of annuity payments, and the effect of these on the level of payment;
(d) The effect of assumed investment return.
(e) Any minimum amount necessary for an annuity option and the consequences of an insufficient amount; and
(f) Rights, if any, to change annuity options or to effect atransfer of investment base after the annuity commencement date.
Instructions:

1. Describethechoices, if any, availableto aprospective annuitant, and the effect of not specifying achoice. Where an annuitant
isgivenachoiceinassumedinvestment return, explaintheeffect of choosingahigher, asopposedto alower, assumedinvestment
return.

2. Detailed disclosureonthe method of cal culating annuity payments should be placed in the Statement of Additional Information,
Item 26.

Item 10. Death Benefit

Briefly describe any death benefit available under a variable annuity contract during the accumul ation and the annuity periods.
Include:

(8 whenthe death benefit is cal culated and payable and the effect of choosing a specific method of payment on cal culation of
the death benefit, and

(b) theformsthe benefit may take, including the effect of not choosing a payment option, and the period, if any, during which
payments must begin under any annuity option.

Item 11. Purchases and Contract Value
(a) Briefly describe the procedures for purchasing a variable annuity contract. Include a concise explanation of:

(i) theminimuminitial and subsequent purchase paymentsrequired and any limitationsontheamount of purchase payments
that will be accepted (If there are separate limits for each sub-account, state these limits.);

(ii) astatement of when initial and subsequent purchase payment are credited.

(iii) the way in which purchase payments are credited, including: (A) an explanation that purchase payments are credited
on the basis of accumulation unit value, (B) how accumulation unit value is determined, and (C) how the number of
accumulation units credited to a contract is determined.

(b) Explain that investment performance, expenses and deduction of certain charges affect accumulation unit value.

(c) ldentify the method used to value the Registrant’ s assets (e.g., market value, good faith determination, amortized cost).
Instruction:

A Registrant (other than amoney market fund or sub-account) must provide abrief explanation of the circumstances under
whichitwill usefair value pricing and the effects of using fair value pricing. With respect to any portion of aRegistrant’s
assetsthat areinvestedin one or moreopen-end management investment companiesthat areregistered under the I nvestment
Company Act, the Registrant may briefly explain that the Registrant’ snet asset val ueis cal cul ated based upon the net asset
values of the registered open-end management investment companies in which the Registrant invests, and that the
prospectuses for these companies explain the circumstances under which those companies will use fair value pricing and
the effects of using fair value pricing.
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(d) Describewhen calculations of accumulation unit value are made and that purchase payments are credited to a contract on
the basis of accumulation unit value next determined after receipt of a purchase payment.

(e) ldentify each principal underwriter (other than the Insurance Company) of the variable annuity contracts and state its
principal business address. If the principal underwriter is affiliated with the Registrant, the Insurance Company, or any
affiliated person of the Registrant or the Insurance Company, identify how they are affiliated (e.g., the principal underwriter
is controlled by the Insurance Company).

I[tem 12. Redemptions

(a) Briefly describe how acontractowner or annuitant (if the variable annuity option chosen by the annuitant is not based on a
life contingency) can redeem a variable annuity contract, including how the proceeds are calculated and when they are
payable. Unless described in response to another item in the prospectus, describe any charges that may be attendant upon
redemption.

(b) If the Registrant offersthe variable annuity contractsin connection with the Texas Optional Retirement Program, describe
the restrictions on redemption that apply.

I nstruction:

Registrants can satisfy this Item by describing the applicable restrictions on redemption on a supplement attached to
prospectuses delivered to participants in the Texas Optional Retirement Program.

(c) If arequest for redemption may not be honored for a certain period of time after a contractowner’ s investment, describe
briefly.

(d) Briefly describe any provision for lapse or involuntary redemptions under the contract and the reasonsfor it, such as size
of the account or infrequency of purchase payments.

(e) Briefly describe any revocation rights (e.g., “ten-day free look” provisions).

(f) If Registrant, under normal circumstances, intends to redeem in kind, that fact should be disclosed.
Item 13. Taxes

(a) Briefly describe the tax consegquences to investors of an investment in the variable annuity contracts being offered.
Instructions:

Thisdisclosure need not include adetail ed description of applicablelaw. Thediscussion shouldinclude the taxation of annuity
payments, death proceeds, periodic and non-periodic withdrawal s, pledges and assignments of the contract (if permitted), and
any other method by which taxable income may be received by theinvestor under the variable annuity contract, aswell asthe
tax benefits accorded annuities during the accumulation period. If the tax consequences vary depending on the use of the
variable annuity contract (e.g., to fund an individual retirement annuity or corporate plan), the variations should be briefly
described.

(b) ldentify the types of qualified plans with which the variable annuity contracts are intended to be used.
Instructions:
1. Identify thetypesof personswho may usethe plans (e.g., corporations, self-employed individuals) and disclose, if applicable,
that the terms of the plan may limit the rights otherwise avail able under the contracts.
2. Do not describe the Internal Revenue Code requirements for qualification of plans or the non-annuity tax consequences of
qualification (e.g., the effect on employer taxation).
(c) Briefly describe the impact, if any, of taxation on the determination of account or sub-account values.
Item 14. Legal Proceedings

Briefly describeany material pending legal proceedings, other than ordinary routinelitigation incidental tothe business, towhichthe
Registrant, any subsidiary of the Registrant, or Registrant’ sinvestment adviser, principal underwriter, or Insurance Company isaparty.
Include the name of the court where the case is pending, the date filed, and the principal parties. Include similar information for any
proceedingsinstituted by governmental authorities.

I nstruction:

Legal proceedings are material only to the extent that they are likely to have amaterial adverse effect upon: (1) the ability of
theinvestment adviser or principal underwriter to performits contract with the Registrant or of the | nsurance Company to meet
its obligations under the variable annuity contracts or (2) the Registrant.
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Item 15. Table of Contents of the Statement of Additional I nformation.

List the contents of the Statement of Additional Information.

PART B
INFORMATION REQUIRED IN A STATEMENT OF ADDITIONAL INFORMATION
Item 16. Cover Page
(8 The outside cover page must contain the following information:
(i) theRegistrant’sname;
(if) thelnsurance Company’sname;

(iii) a statement or statements (A) that the Statement of Additional Information is not a prospectus; (B) that the Statement of
Additional Information should be read with the prospectus; and (C) how a copy of the prospectus may be obtained;

(iv) the date of the Statement of Additional Information; and
(v) thedate of the related prospectus and any other identifying information that the Registrant deems appropriate.

(b) Thecover pagemay includeother information, providedthat it doesnot, by itsnature, quantity, or manner of presentation, impede
understanding of required information.

Item 17. Table of Contents
List the contents of the Statement of Additional Information and, where useful, provide cross-references to the prospectus.
Item 18. General Information and History

(a) Ifthelnsurance Company’ snamewaschanged duringthepast fiveyears, stateitsformer nameand theapproximatedate onwhich
it was changed. If, at the request of any state, sales of contracts offered by the Registrant have been suspended at any time, or
if salesof contractsoffered by thelnsurance Company have been suspended duringthepast fiveyears, briefly describethereasons
for and results of the suspension.

(b) If 10 percent or more of the assets of any sub-account are not attributable to variable annuity contracts or to accumulated
deductionsor reserves (e.g., initial capital contributed by the Insurance Company), state what percentage those assets are of the
total assetsof theseparateaccount. If thel nsurance Company, or any other person controlling theassets, hasany present intention
of removing the assets from the sub-account, so state.

(c) If the Insurance company is controlled by another person that, in turn, is controlled by another person, give the name of each
control person and the nature of its business.

I[tem 19. Investment Objectives and Policies

(a) Describe clearly theinvestment policies of the Registrant. It isnot necessary to repeat information contained in the prospectus,
but, in augmenting the discl osure about those types of investments, policies, or practicesthat are briefly discussed or identified
inthe prospectus, Registrant should refer to the prospectuswhen necessary to clarify the additional information called for by this
[tem.

(b) Describeany fundamental policy of the Registrant not described inthe prospectuswithrespect to each of thefollowing activities:
(i) theissuance of senior securities;
(if) short sales, purchases on margin, and the writing of put and call options;

(iii) the borrowing of money (Describe any fundamental policy which limits Registrant’ s borrowings of money and state the
purpose for which borrowing may be used.);

(iv) theunderwriting of securities of other issuers (Include any fundamental policy concerning the acquisition of restricted
securities, i.e., securities that must be registered under the 1933 Act before they may be offered or sold to the public.);

(v) theconcentration of investmentsin a particular industry or group of industries;
(vi) thepurchase or sale of real estate and real estate mortgage loans;
(vii) purchase or sale of commaodities or commodity contracts including futures contracts;

(viii) the making of loans (For purposes of this Item, the term “loans’ does not include the purchase of aportion of an issue of
publicly distributed bonds, debentures, or other securities, whether or not the purchasewasmade upon theoriginal issuance
of the securities. However, theterm “loan” includes the loaning of cash or portfolio securities to any person.); and
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(ix) any other policy which the Registrant deems fundamental .
Instructions:

1. For purposes of this Item, the term “fundamental policy” is defined as any policy which the Registrant has deemed to be
fundamental or which may not be changed without the approval of amajority of the votes available to eligible voters.

2. TheRegistrant may reservefreedom of actionwith respect to any of theforegoing activities, but shall expressdefinitely, interms
of apercentage of assetsto be devoted to the particular activity, the maximum extent to which the Registrant intends to engage
init. For purposes of (vii) above, see the Commodity Exchange Act [7 U.S.C.1 et seq.].

(c) Describe fully any significant investment policies of the Registrant not described in the prospectus which are not deemed
fundamental and which may be changed without the approval of the majority of votes availableto eligible voters (for example,
investing for control of management, investing in foreign securities, or arbitrage activities).

Instruction:
Registrant should disclose the extent to which it may engage in the above policies and the risks inherent in them.

(d) Explain any significant change in the Registrant’s portfolio turnover rates over the last two fiscal years. If the Registrant
anticipates asignificant change in the portfolio turnover rate from that reported in Item 4(a)(10) for its most recent fiscal year,
so state. In the case of anew registration, the Registrant should state its policy with respect to portfolio turnover.

(e) (i) DescribetheRegistrant’ spoliciesand procedureswith respect to thedisclosure of the Registrant’ sportfolio securities
to any person, including:

(A) how the policiesand procedures apply to disclosureto different categories of persons, including contractowners,
participants, annuitants, beneficiaries, institutional investors, intermediaries that distribute the Registrant’s
contracts, third-party service providers, rating and ranking organizations, and affiliated persons of the Registrant;

(B) any conditionsor restrictionsplaced ontheuse of information about portfolio securitiesthat isdisclosed, including
any requirement that theinformation be kept confidential or prohibitionson trading based on theinformation, and
any procedures to monitor the use of thisinformation;

(C) the frequency with which information about portfolio securities is disclosed, and the length of the lag, if any,
between the date of the information and the date on which the information is disclosed;

(D) any policiesand procedures with respect to the receipt of compensation or other consideration by the Registrant,
itsinvestment adviser, the Insurance Company, or any other party in connection with the disclosure of information
about portfolio securities;

(E) theindividualsor categories of individuals who may authorize disclosure of the Registrant’s portfolio securities
(e.q., executive officers of the Registrant’ s investment adviser);

(F) theproceduresthat the Registrant usesto ensure that disclosure of information about portfolio securitiesisin the
best interests of contractowners, participants, annuitants, and beneficiaries, including procedures to address
conflicts between the interests of such persons, on the one hand, and those of the Registrant’ sinvestment adviser
or principal underwriter; the Insurance Company; or any affiliated person of the Registrant, itsinvestment adviser
or principal underwriter, or the Insurance Company, on the other; and

(G) the manner in which the board of managers exercises oversight of disclosure of the Registrant’s portfolio
securities.

Instruction:

Includeany policiesand proceduresof the Registrant’ sinvestment adviser, or any other third party, that the Regi strant uses,
or that are used on the Registrant’ s behalf, with respect to the disclosure of the Registrant’s portfolio securities to any
person.

(ii) Describe any ongoing arrangements to make available information about the Registrant’ s portfolio securities to any
person, including the identity of the persons who receive information pursuant to such arrangements. Describe any
compensation or other consideration received by the Registrant, itsinvestment adviser, thelnsurance Company, or any
other party in connection with each such arrangement, and provide the information described by paragraphs (e)(i)(B),
(C), and (E) of this Item with respect to such arrangements.
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Instructions:

1.

The consideration required to be disclosed by Item 19(e)(ii) includes any agreement to maintain assets in the Registrant
or in other investment companies or accounts managed or sponsored by the investment adviser, the Insurance Company,
or any affiliated person of the investment adviser or the Insurance Company.

The Registrant is not required to describe an ongoing arrangement to make available information about the Registrant’s
portfolio securities pursuant to this Item, if, not later than the time that the Registrant makes the portfolio securities
information available to any person pursuant to the arrangement, the Registrant discloses the information in a publicly
available filing with the Commission that is required to include the information.

The Registrant is not required to describe an ongoing arrangement to make available information about the Registrant’s
portfolio securities pursuant to this Item if:

a. theRegistrant makesthe portfolio securitiesinformation availableto any person pursuant to thearrangement no earlier
than the day next following the day on which the Regi strant makestheinformation avail able onitswebsitein the manner
specified in its prospectus pursuant to paragraph b.; and

b. the Registrant hasdisclosed in its current prospectus that the portfolio securitiesinformation will be available on its
website, including (1) the nature of the information that will be available, including both the date as of which the
information will be current (e.g., month-end) and the scope of the information (e.g., complete portfolio holdings,
Registrant’ slargest 20 holdings); (2) thedatewhentheinformationwill first become availableand the period for which
the information will remain available, which shall end no earlier than the date on which the Registrant filesits Form
N-CSR or Form N-Q with the Commission for the period that includes the date as of which the website information
iscurrent; and (3) the location on the Registrant’ s website where either the information or a prominent hyperlink (or
series of prominent hyperlinks) to the information will be available.

Item 20. M anagement

Instructions:

1.

For purposes of this Item 20, the terms below have the following meanings:
a. Theterm “family of investment companies’” means any two or more registered investment companies that:
(i) Sharethe same investment adviser or principal underwriter; and
(ii) Hold themselves out to investors as related companies for purposes of investment and investor services.
b. Theterm “fund complex” means two or more registered investment companies that:
(i) Hold themselves out to investors as related companies for purposes of investment and investor services; or

(ii) Have acommon investment adviser or have an investment adviser that is an affiliated person of the investment
adviser of any of the other registered investment companies.

c. Theterm “immediate family member” means a person’s spouse; child residing in the person’s household (including
step and adoptive children); and any dependent of the person, as defined in section 152 of the Internal Revenue Code
(26 U.S.C. 152).

d. The term “officer” means the president, vice-president, secretary, treasurer, controller, or any other officer who
performs policy-making functions.

When providinginformation about directors, furnishinformationfor directorswho areinterested persons of the Registrant,
as defined in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and the rules thereunder, separately from the
information for directorswho are not interested persons of the Registrant. For example, when furnishing informationin a
table, you should provide separate tables (or separate sections of a single table) for directors who are interested persons
and for directors who are not interested persons. When furnishing information in narrative form, indicate by heading or
otherwise the directors who are interested persons and the directors who are not interested persons.

(@) Provide the information required by the following table for each member of the board of managers (“director”) and
officer of the Registrant, and, if the Registrant has an advisory board, member of the board. Explain in afootnote to
the table any family relationship between the persons listed.
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1

)

3)

(4)

(5)

(6)

Name,
Address,
and Age

Position(s)
Held with
Registrant

Term of
Office and
Length of

Time

Principal
Occupation(s)
During Past 5

Years

Number of
Portfoliosin
Fund Complex

Other
Directorships
Held by
Director

Overseen by
Director

Served

Instructions:

1.

(b)

For purposes of thisparagraph, theterm “family relationship” meansany relationship by blood, marriage, or adoption, not
more remote than first cousin.

For each director who is an interested person of the Registrant, as defined in Section 2(a)(19) of the 1940 Act (15 U.S.C.
80a-2(a)(19)) and the rules thereunder, describe, in a footnote or otherwise, the relationship, events, or transactions by
reason of which the director is an interested person.

State the principal business of any company listed under column (4) unless the principal businessisimplicit in its name.

Indicate in column (6) directorships not included in column (5) that are held by adirector in any company with a class of
securities registered pursuant to section 12 of the Exchange Act (15 U.S.C. 78l) or subject to the requirements of section
15(d) of the Exchange Act (15 U.S.C. 780(d)) or any company registered as an investment company under the 1940 Act
(15 U.S.C. 80a-2(a)(19)), and name the companies in which the directorships are held. Where the other directorships
include directorships overseeing two or more portfoliosin the same fund complex, identify the fund complex and provide
the number of portfolios overseen as a director in the fund complex rather than listing each portfolio separately.

For each individual listed in column (1) of the tablerequired by paragraph (a) of thisltem 20, except for any director who
isnot an interested person of the Registrant, as defined in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and
the rules thereunder, describe any positions, including as an officer, employee, director, or general partner, held with
affiliated persons or principal underwriters of the Registrant.

Instruction:

When anindividual holdsthe same position(s) with two or moreregistered investment companiesthat are part of the samefund
complex, identify the fund complex and provide the number of registered investment companies for which the position(s) are

hel
(c)

d rather than listing each registered investment company separately.

Describe briefly any arrangement or understanding between any director or officer and any other person(s) (naming the
person(s)) pursuant to which he was selected as a director or officer.

Instruction:

Do not include arrangements or understandings with directors or officers acting solely in their capacities as such.

(d)

(€)

I dentify the standing committees of the Registrant’ sboard of managers, and provide the following information about each
committee:

(i) A concise statement of the functions of the committee;
(i) The members of the committee;
(iii) The number of committee meetings held during the last fiscal year; and

(iv) If the committee is a nominating or similar committee, state whether the committee will consider nominees
recommended by security holdersand, if so, describe the proceduresto be followed by security holdersin submitting
recommendations.

Unless disclosed in the table required by paragraph (a) of this Item 20, describe any positions, including as an officer,
employee, director, or general partner, held by any director who is not an interested person of the Registrant, as defined
in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and the rulesthereunder, or immediate family member of the
director, during the two most recently completed calendar years with:

(i) TheRegistrant;

(i) Aninvestment company, or aperson that would be an investment company but for the exclusions provided by sections
3(c)(1) and 3(c)(7) of the 1940 Act (15 U.S.C. 80a-3(c)(1) and (c)(7)), having the same Insurance Company,
investment adviser, or principal underwriter as the Registrant or having an Insurance Company, investment adviser,
or principal underwriter that directly or indirectly controls, is controlled by, or is under common control with the
Insurance Company or an investment adviser or principal underwriter of the Registrant;
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(iii) The Insurance Company or an investment adviser, principal underwriter, or affiliated person of the Registrant; or

(iv) Any persondirectly or indirectly controlling, controlled by, or under common control with the Insurance Company or
an investment adviser or principal underwriter of the Registrant.

Instruction:

When an individual holdsthe same position(s) with two or more portfoliosthat are part of the same fund complex, identify the
fund complex and provide the number of portfolios for which the position(s) are held rather than listing each portfolio

separately.

(f)

For each director, statethe dollar range of equity securities beneficially owned by the director asrequired by thefollowing
table:

(i) Inthe Registrant; and

(i) On an aggregate basis, in any registered investment companies overseen by the director within the same family of
investment companies as the Registrant.

(1) (2) (3)
Name of Dollar Range of Equity Securities Aggregate Dollar Range of Equity
Director in the Registrant Securitiesin All Registered

Investment Companies Overseen by
Director in Family of Investment
Companies

Instructions:

1

Information should be provided as of the end of the most recently completed calendar year. Specify the valuation date by
footnote or otherwise.

2. Determine*beneficial ownership” inaccordancewith rule 16a-1(a)(2) under the Exchange Act (17 CFR 240.16a-1(a)(2)).

3. IftheSAl coversmorethan onesub-account, disclosein column (2) thedollar range of equity securitiesbeneficially owned
by adirector in each sub-account overseen by the director.

4. Indisclosingthedollar range of equity securitiesbeneficially owned by adirector in columns(2) and (3), usethefollowing
ranges: none, $1-$10,000, $10,001-$50,000, $50,001-$100,000, or over $100,000.

(g) Foreachdirector whoisnot aninterested person of the Registrant, asdefined in Section 2(a)(19) of the 1940 Act (15U.S.C.
80a-2(a)(19)) and the rules thereunder, and his immediate family members, furnish the information required by the
following table as to each class of securities owned beneficially or of record in:

(i) The Insurance Company or an investment adviser or principal underwriter of the Registrant; or
(ii) A person (other than a registered investment company) directly or indirectly controlling, controlled by, or under
common control with the Insurance Company or an investment adviser or principal underwriter of the Registrant:
(1) (2 3 (4) (5) (6)
Name of Name of Owners and Company Title of Value of Percent of
Director Relationshipsto Director Class Securities Class
Instructions:

1. Information should be provided as of the end of the most recently completed calendar year. Specify the valuation date by
footnote or otherwise.

2. Anindividual isa“beneficial owner” of asecurity if heisa“beneficial owner” under either rule 13d-3 or rule 16a-1(a)(2)
under the Exchange Act (17 CFR 240.13d-3 or 240.16a-1(a)(2)).

3. ldentify thecompany inwhichthedirector orimmediatefamily member of thedirector ownssecuritiesincolumn (3). When
the company is a person directly or indirectly controlling, controlled by, or under common control with the Insurance
Company or an investment adviser or principal underwriter, describe the company’s relationship with the Insurance
Company, investment adviser, or principal underwriter.

4. Providetheinformation required by columns (5) and (6) on an aggregate basis for each director and hisimmediate family

members.
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(h) Unlessdisclosed in response to paragraph (g) of this Item 20, describe any direct or indirect interest, the value of which

exceeds $60,000, of each director who is not an interested person of the Registrant, as defined in Section 2(a)(19) of the
1940 Act (15 U.S.C. 80a-2(a)(19)) and the rules thereunder, or immediate family member of the director, during the two
most recently completed calendar years, in:

(i) The Insurance Company or an investment adviser or principal underwriter of the Registrant; or

(ii) A person (other than a registered investment company) directly or indirectly controlling, controlled by, or under
common control with the Insurance Company or an investment adviser or principal underwriter of the Registrant.

Instructions:

1.

(i)

A director or immediate family member has an interest in a company if he is a party to a contract, arrangement, or
understanding with respect to any securities of, or interest in, the company.

Theinterest of thedirector and theinterestsof hisimmediatefamily members should be aggregated in determining whether
the value exceeds $60,000.

Describe briefly any material interest, direct or indirect, of any director who is not an interested person of the Registrant,
as defined in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and the rules thereunder, or immediate family
member of the director, in any transaction, or series of similar transactions, during the two most recently completed
calendar years, in which the amount involved exceeds $60,000 and to which any of the following persons was a party:

(i) TheRegistrant;
(ii) An officer of the Registrant;

(i) Aninvestment company, or aperson that would be an investment company but for the exclusions provided by sections
3(c)(1) and 3(c)(7) of the 1940 Act (15 U.S.C. 80a-3(c)(1) and (c)(7)), having the same Insurance Company,
investment adviser, or principal underwriter as the Registrant or having an Insurance Company, investment adviser,
or principal underwriter that directly or indirectly controls, is controlled by, or is under common control with the
Insurance Company or an investment adviser or principal underwriter of the Registrant;

(iv) Anofficer of aninvestment company, or apersonthat would be aninvestment company but for the exclusions provided
by sections 3(c)(1) and 3(c)(7) of the 1940 Act (15 U.S.C. 80a-3(c)(1) and (c)(7)), having the same Insurance
Company, investment adviser, or principal underwriter asthe Registrant or having an Insurance Company, investment
adviser, or principal underwriter that directly or indirectly controls, iscontrolled by, or isunder common control with
the Insurance Company or an investment adviser or principal underwriter of the Registrant;

(v) TheInsurance Company or an investment adviser or principal underwriter of the Registrant;
(vi) An officer of the Insurance Company or an investment adviser or principal underwriter of the Registrant;

(vii) A person directly or indirectly controlling, controlled by, or under common control with the Insurance Company or
an investment adviser or principal underwriter of the Registrant; or

(viii) An officer of aperson directly or indirectly controlling, controlled by, or under common control with the Insurance
Company or an investment adviser or principal underwriter of the Registrant.

Instructions:

1.

Include the name of each director or immediate family member whose interest in any transaction or series of similar
transactions is described and the nature of the circumstances by reason of which the interest is required to be described.

State the nature of the interest, the approximate dollar amount involved in the transaction, and, where practicable, the
approximate dollar amount of the interest.

In computing the amount involved in the transaction or series of similar transactions, include all periodic paymentsin the
case of any lease or other agreement providing for periodic payments.

Computetheamount of theinterest of any director orimmediatefamily member of the director without regard to theamount
of profit or loss involved in the transaction(s).

Asto any transaction involving the purchase or sale of assets, state the cost of the assetsto the purchaser and, if acquired
by the seller within two years prior to the transaction, the cost to the seller. Describe the method used in determining the
purchase or sale price and the name of the person making the determination.

Discloseindirect, aswell asdirect, material interestsin transactions. A person who has a position or relationship with, or
interest in, a company that engages in a transaction with one of the persons listed in paragraphs (i) through (viii) of
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10.

()

paragraph (i) of this Item 20 may have an indirect interest in the transaction by reason of the position, relationship, or
interest. Theinterest in thetransaction, however, will not be deemed “material” within the meaning of paragraph (i) of this
Item 20 where theinterest of the director or immediate family member arises solely from the holding of an equity interest
(including alimited partnership interest, but excluding a general partnership interest) or a creditor interest in a company
that is a party to the transaction with one of the persons specified in paragraphs (i) through (viii) of paragraph (i) of this
Item 20, and the transaction is not material to the company.

The materiality of any interest isto be determined on the basis of the significance of the information to investorsin light
of all the circumstances of the particular case. The importance of the interest to the person having the interest, the
relationship of the parties to the transaction with each other, and the amount involved in the transaction are among the
factors to be considered in determining the significance of the information to investors.

No information need be given as to any transaction where the interest of the director or immediate family member arises
solely from the ownership of securities of a person specified in paragraphs (i) through (viii) of paragraph (i) of thisItem
20 and the director or immediate family member receives no extra or special benefit not shared on a pro rata basis by all
holders of the class of securities.

Transactionsincludeloans, linesof credit, and other indebtedness. For indebtedness, indicatethelargest aggregate amount
of indebtedness outstanding at any time during the period, the nature of the indebtedness and the transaction in which it
was incurred, the amount outstanding as of the end of the most recently completed calendar year, and the rate of interest
paid or charged.

No information need be given as to any routine, retail transaction. For example, the Registrant need not disclose that a
director hasacredit card, bank or brokerage account, residential mortgage, or insurance policy with a person specifiedin
paragraphs (i) through (viii) of paragraph (i) of thisItem 20 unless the director is accorded special treatment.

Describe briefly any direct or indirect relationship, in which the amount involved exceeds $60,000, of any director who
isnot an interested person of the Registrant, as defined in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and
the rules thereunder, or immediate family member of the director, that existed at any time during the two most recently
completed calendar years, with any of the persons specified in paragraphs (i) through (viii) of paragraph (i) of this Item
20. Relationships include:

(i) Paymentsfor property or servicesto or from any person specified in paragraphs (i) through (viii) of paragraph (i) of
this Item 20;

(ii) Provision of legal servicesto any person specified in paragraphs (i) through (viii) of paragraph (i) of this Item 20;
(iii) Provision of investment banking services to any person specified in paragraphs (i) through (viii) of paragraph (i) of
this Item 20, other than as a participating underwriter in a syndicate; and

(iv) Any consulting or other relationship that is substantially similar in nature and scope to the relationships listed in
paragraphs (j)(i) through (j)(iii) of thisItem 20.

Instructions:

1.

Include the name of each director or immediate family member whose relationship is described and the nature of the
circumstances by reason of which the relationship is required to be described.

Statethe nature of therelationship and the amount of business conducted between thedirector or immediate family member
and the person specified in paragraphs (i) through (viii) of paragraph (i) of thisltem 20 asaresult of therelationship during
the two most recently completed calendar years.

In computing the amount involved in arelationship, include all periodic paymentsin the case of any agreement providing
for periodic payments.

Discloseindirect, aswell asdirect, relationships. A personwho hasaposition or relationshipwith, or interest in, acompany
that has a relationship with one of the persons listed in paragraphs (i) through (viii) of paragraph (i) of this Item 20 may
have an indirect relationship by reason of the position, relationship, or interest.

I n determining whether the amount involved in arelationship exceeds $60,000, amountsinvolved in arelationship of the
director should be aggregated with those of hisimmediate family members.

In the case of an indirect interest, identify the company with which a person specified in paragraphs (i) through (viii) of
paragraph (i) of this Item 20 has a relationship; the name of the director or immediate family member affiliated with the
company and the nature of the affiliation; and the amount of business conducted between the company and the person
specified in paragraphs (i) through (viii) of paragraph (i) of thisItem 20 during the two most recently completed calendar
years.
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7.

(k)

(1)

In calculating payments for property and services for purposes of paragraph (j)(i) of this Item 20, the following may be
excluded:

a. Paymentswhere the transaction involves the rendering of services asacommon contract carrier, or public utility, at
rates or charges fixed in conformity with law or governmental authority; or

b. Payments that arise solely from the ownership of securities of a person specified in paragraphs (i) through (viii) of
paragraph (i) of this Item 20 and no extra or special benefit not shared on a pro rata basis by all holders of the class
of securitiesis received.

No information need be given as to any routine, retail relationship. For example, the Registrant need not disclose that a
director hasacredit card, bank or brokerage account, residential mortgage, or insurance policy with a person specifiedin
paragraphs (i) through (viii) of paragraph (i) of thisItem 20 unless the director is accorded special treatment.

If an officer of the Insurance Company or an investment adviser or principal underwriter of the Registrant, or an officer
of aperson directly or indirectly controlling, controlled by, or under common control with the Insurance Company or an
investment adviser or principal underwriter of the Registrant, served during the two most recently completed calendar
years, on the board of directors of a company where a director of the Registrant who is not an interested person of the
Registrant, asdefined in Section 2(a)(19) of the 1940 Act (15 U.S.C. 80a-2(a)(19)) and therulesthereunder, or immediate
family member of the director, was during the two most recently completed calendar years, an officer, identify:

(i) The company;
(i) Theindividual who serves or has served as a director of the company and the period of service as director;
(iii) The Insurance Company, investment adviser, or principal underwriter or person controlling, controlled by, or under

common control with the I nsurance Company, investment adviser, or principal underwriter wheretheindividual named
in paragraph (k)(ii) of this Item 20 holds or held office and the office held; and

(iv) Thedirector of the Registrant or immediate family member who is or was an officer of the company; the office held,;
and the period of holding the office.

Discussinreasonabledetail thematerial factorsand the conclusionswith respect thereto that formed the basisfor the board
of managersapproving theexisting investment advisory contract. If applicable, includeadiscussion of any benefitsderived
or to be derived by the investment adviser from the relationship with the Registrant such as soft dollar arrangements by
which brokers provide research to the Registrant or its investment adviser in return for allocating fund brokerage.

Instruction:

Conclusory statements or alist of factorswill not be considered sufficient disclosure. The discussion should relate the factors
to the specific circumstances of the Registrant and the investment advisory contract.

(m) Providethefollowing information for all directors of the Registrant, all members of the advisory board of the Registrant,

and for each of the three highest paid officers or any affiliated person of the Registrant with aggregate compensation from
the Registrant for the most recently completed fiscal year in excess of $60,000 (“* Compensated Persons”).

(1) Furnish the information required by the following table:
Compensation table

(1) 2 3 4 (5
Total
Pension or Compensation
Retirement From Registrant
Aggregate Benefits Accrued  Estimated Annual and Fund
Name of Person, Compensation As Part of Fund Benefits Upon Complex Paid to
Position From Registrant Expenses Retirement Directors

Instructions.

1.

For column (1), indicate, if necessary, the capacity in which theremunerationisreceived. For Compensated Persons that
are directors of the Registrant, compensation is amounts received for services as a director.

If the Registrant has not completed itsfirst full year since its organization, furnish the information for the current fiscal
year, estimating future payments that would be made pursuant to an existing agreement or understanding. Disclosein a
footnote to the Compensation Table the period for which the information is furnished.
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(n)

Includein column (2) amounts deferred at the el ection of the Compensated Person, whether pursuant to a plan established
under Section 401(k) of the Internal Revenue Code [26 U.S.C. 401(k)] or otherwise for the fiscal year in which earned.
Disclose in afootnote to the Compensation Table the total amount of deferred compensation (including interest) payable
to or accrued for any Compensated Person.

Includein columns (3) and (4) all pension or retirement benefits proposed to be paid under any existing plan in the event
of retirement at normal retirement date, directly or indirectly, by the Registrant, any of its subsidiaries, or any other
companies in the Fund Complex. Omit column (4) where retirement benefits are not determinable.

For any defined benefit or actuarial plan under which benefits are determined primarily by final compensation (or average
final compensation) and years of service, provide the information required in column (4) in a separate table showing
estimated annual benefits payable upon retirement (including amounts attributabl e to any defined benefit supplementary
or excess pension award plans) in specified compensation and years of service classifications. Also providethe estimated
credited years of service for each Compensated Person.

Includein column (5) only aggregate compensation paidto adirector for serviceon the board and all other boardsof related
Funds in a Fund Complex specifying the number of such other Funds.

Noinformationisrequiredto be provided concerning the officersof the sponsoring insurance company who arenot directly
or indirectly engaged in activities related to the separate account.

(2) Describe briefly the material provisions of any pension, retirement, or other plan or any arrangement other than fee
arrangements disclosed in paragraph (1) pursuant to which Compensated Persons are or may be compensated for any
servicesprovided, including amountspaid, if any, to the Compensated Person under any such arrangementsduring the
most recently completed fiscal year. Specifically include the criteria used to determine amounts payable under the
plan, thelength of service or vesting period required by the plan, the retirement age or other event which givesriseto
payments under the plan, and whether the payment of benefitsis secured or funded by the Registrant.

Provide a brief statement disclosing whether the Registrant and its investment adviser and principal underwriter have
adopted codes of ethics under Rule 17j-1 of the 1940 Act [17 CFR 270.17j-1] and whether these codes of ethics permit
personal subject to the codesto invest in securities, including securities that may be purchased or held by the Registrant.
Also explainin the statement that these codes of ethics can be reviewed and copied at the Commission’ s Public Reference
Room in Washington, D.C., that information on the operation of the Public Reference Room may be obtained by calling
the Commission at 1-202-942-8090, that these codes of ethicsare available onthe EDGAR Database on the Commission’s
Internet site at http://www.sec.gov, and that copies of these codes of ethics may be obtained, after paying aduplicating fee,
by electronic request at the following E-mail address: publicinfo@sec.gov, or by writing the Commission’s Public
Reference Section, Washington, D.C. 20549-0102.

Instruction:

A Registrant that isnot required to adopt acode of ethicsunder Rule 17j-1 under the 1940 Act[17 CFR 270.17j-1] isnot required
to respond to this item.

(o) Unlessthe Registrant invests exclusively in non-voting securities, describe the policies and procedures that the Registrant

usesto determinehow to vote proxiesrelating to portfolio securities, including the proceduresthat the Registrant useswhen
a vote presents a conflict between the interests of the Registrant’s contractowners, on the one hand, and those of the
Registrant’ sinvestment adviser; principal underwriter; or any affiliated person (as defined in Section 2(a)(3) of the 1940
Act (15U.S.C. 80a-2(a)(3)) and therulesthereunder) of the Registrant, itsinvestment adviser, or itsprincipal underwriter,
on the other. Include any policies and procedures of the Registrant’ sinvestment adviser, or any other third party, that the
Registrant uses, or that are used on the Registrant’ sbehalf, to determine how to vote proxiesrel ating to portfolio securities.
Also, state that information regarding how the Registrant voted proxies relating to portfolio securities during the most
recent 12-month period ended June 30 is available (1) without charge, upon request, by calling a specified toll-free (or
collect) telephone number; or on or through the Registrant’ swebsite at a specified I nternet address; or both; and (2) on the
Commission’ swebsite at http://www.sec.gov.

Instructions:

1.

A Registrant may satisfy the requirement to provide a description of the policies and procedures that it usesto determine
how to vote proxies relating to portfolio securities by including a copy of the policies and procedures themselves.

If a Registrant discloses that the Registrant’s proxy voting record is available by calling atoll-free (or collect) telephone

number, and the Registrant (or financial intermediary through which shares of the Registrant may be purchased or sold)
receives arequest for thisinformation, the Registrant (or financial intermediary) must send the information disclosed in
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the Registrant’ smost recently filed report on Form N-PX, within three business days of receipt of therequest, by first-class
mail or other means designed to ensure equally prompt delivery.

If aRegistrant disclosesthat the Registrant’ s proxy voting record isavailable on or through itswebsite, the Registrant must
make available free of charge theinformation disclosed in the Registrant’ s most recently filed report on Form N-PX on or
throughitswebsite assoon asreasonably practicableafter filing the report with the Commission. Theinformation disclosed
in the Registrant’ smost recently filed report on Form N-PX must remain available on or through the Registrant’ swebsite
for aslong as the Registrant remains subject to the requirements of Rule 30b1-4 under the 1940 Act (17 CFR 270.30b1-
4) and discloses that the Registrant’ s proxy voting record is available on or through its website.

Item 21. Investment Advisory and Other Services

(@

Givethe following information about each investment adviser:

(i) thenamesof all controlling persons of the investment adviser and the basis of such control; and if significant, the business
history of any organization that controls the adviser;

(if) thenameof any affiliated person of the Regi strant or thelnsurance Company whoisal soan affiliated person of theinvestment
adviser and alist of all capacitiesinwhich the person named isaffiliated with the Registrant or the | nsurance Company and
with the investment adviser; and

I nstruction:

If an affiliated person of the Registrant or the Insurance Company either alone or together with othersisa controlling person
of the investment adviser, Registrant must disclose such fact but need not supply the specific amount or percentage of the
outstanding voting securities of the investment adviser which is owned by the controlling person.

(iii) the method of computing the advisory fee payable by the Registrant including:

(A) thetotal dollar amounts paid to the adviser by the Registrant or its Insurance Company under the investment
advisory contract for the last three fiscal years;

(B) if applicable, any credits which reduced the advisory fee for any of the last three fiscal years; and

(C) any expense limitation provision.

Instructions:

1.

(b)

(c)

(d)

If the advisory fee payable by the Registrant or its Insurance Company varies depending on the Registrant’s investment
performanceinrelationto somestandard, set forth the standard al ong with afee schedul eintabular form. Registrant may include
examplesshowing thefeesthe adviser would earn at variouslevel sof performance, but such examplesmust include cal culations
showing the maximum and minimum fee percentages that could be earned under the contract.

State each type of credit or offset separately.
Describe only the most restrictive expense limitation provision.

If Registrant is organized as a“series’ account the response to paragraph (a)(iii) of this Item should describe the methods of
allocation and payment of advisory feesfor each class or series.

Describe all services performed for or on behalf of the Registrant, which are supplied or paid for wholly or substantially
by the investment adviser in connection with the investment advisory contract.

Describe all fees, expenses, and costs of the Registrant that are to be paid by persons other than the investment adviser,
the Insurance Company, or the Registrant, and identify such persons.

Giveasummary of any contract for the provision of management-rel ated servicesto the Regi strant, which may be of interest
to apurchaser of Registrant’ s securities, unlessthe contract isdescribed in responseto some other item of thisform. Show
the parties to the contract and the total dollars paid and by whom, for the past three years. If the services under any
management-related service contract are paid for by a deduction from contractowner accounts and if the Registrant or
Insurance Company has changed the service provider in the past year, state the reasons for the change.

Instructions:

1.

A contract for “management-related services’ includes any agreement whereby another person agreesto keep, prepare, or file
such accounts, books, records, or other documents as the Registrant may be required to keep under federal or state law, or to
provide any similar services with respect to the daily operations of the Registrant, but does not include the following: (i) any

24



contract to provide investment advice to the Registrant; (ii) any agreement to act as custodian or agent to administer purchases
and redemptions under the contractsfor the Registrant; or (iii) bonafide contractsfor outsidelegal or auditing services, or bona
fide contracts for personal employment entered into in the ordinary course of business.

2. Information need not be given about the service of mailing proxies or periodic reports of the Registrant.

3. In summarizing a management-related service contract, include the name of the person providing the service; any direct or
indirect relationships between such person and the Registrant, its investment adviser, its Insurance Company, or its principal
underwriter; the nature of the services provided; and the basis of the compensation paid in the last three fiscal years.

(e) If any person (other than abonafide member of the board of managers, officer, member of an advisory board, or employee
of the Registrant, as such, or a person named as an investment adviser in response to paragraph (a) above), pursuant to any
understanding, whether formal or informal, regularly furnishes adviceto the Registrant or to the investment adviser of the
Registrant about the desirability of the Registrant’sinvesting in, purchasing, or selling securities or other property, or is
empowered to determinewhat securitiesor other property should be purchased or sold by the Registrant, and receivesdirect
or indirect remuneration, give the following information:

(i) the name of such person;
(ii) adescription of the nature of the arrangement, and the advice or information given; and

(iii) any remuneration (including, for example, participation, directly or indirectly, in commissions or other compensation
paid in connection with transactions in Registrant’ s portfolio securities) paid for such advice or information, and a
statement of how and by whom such remuneration was paid for the last three fiscal years.

I nstruction:

Do not describe any of the following: (i) persons whose advice was given solely through uniform publications distributed to
subscribers; (ii) personswho gave only statistical and other factual information, advice regarding economic factorsand trends,
or advice asto occasional transactionsin specific securities, but without generally furnishing advice or making recommenda-
tions regarding the purchase or sale of securities by the Registrant; (iii) a company which is excluded from the definition of
“investment adviser” of aninvestment company by reason of Section 2(a)(20)(iii) of the1940 Act[15U.S.C. 80a-2(a)(20)(iii)];
(iv) any person the character and amount of whose compensation for such service must be approved by acourt; or (v) such other
persons asthe Commission has by rulesand regul ations or order determined not to be an “investment adviser” of aninvestment
company.

(f) Furnish asummary of the significant aspects of any plan under which the Registrant incurs expenses related to the distribution
of itsshares, and of any agreementsrel ated toimplementation of the plan. Thesummary shouldinclude, among other information,
thefollowing:

(i) The manner in which amounts paid by the Registrant under the plan during the last fiscal year were spent on:

(A) advertising,

(B) printing and mailing of prospectuses to other than current shareholders,
(C) compensation to underwriters,

(D) compensation to dealers,

(E) compensation to sales personnel, and

(F) other (specify);

(i) Whether any of the following persons had a direct or indirect financial interest in the operation of the plan or related
agreements:

(A) any interested person of the Registrant; or
(B) any director of the Registrant who is not an interested person of the Registrant; and

(iii) The benefits, if any, to the Registrant resulting from the plan.
Instruction:
In responding to this Item, Registrants should take note of the requirements of Rule 12b-1 under the 1940 Act [17 CFR 270.12b-1].

(g) Givethe name and principal business address of the Registrant’s custodian and independent public accountant and provide a
general description of the services they perform.
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(h)

(i)

If the portfolio securities of the Registrant are held by a person other than the Insurance Company, a commercia bank, trust
company, or depository registered with the Commission as custodian, state the nature of the business of each such person.

If an affiliated person of the Registrant or an affiliated person of such an affiliated person actsasadministrative or servicing agent
for the Regi strant, describe the services performed by such person and the basisfor remuneration. State, for the past three years,
the total dollars paid for the services, and by whom.

Instruction:

Information already provided in response to prior items need not be repeated.

Item 22. Brokerage Allocation

(@

(b)

(©)

Describe how transactionsin portfolio securities are effected including a general statement about brokerage commissions and
mark-ups on principal transactions and the aggregate amount of any brokerage commissions paid by the Registrant during the
three most recent fiscal years. Explain any material increase in brokerage commissions paid by the Registrant during the most
recent fiscal year as compared to the two prior fiscal years.

(i) Statethetotal dollar amount, if any, of brokeragecommissionspaid by the Registrant during thethreemost recent fiscal years
to any broker which: (A) isan affiliated person of the Registrant; (B) is an affiliated person of an affiliated person of the
Registrant; or (C) hasan affiliated person that is an affiliated person of the Registrant, its Insurance Company, investment
adviser, or principal underwriter, and the identity of each such broker and the relationships that cause the broker to be
identified in this Item.

(ii) State for each broker identified in response to paragraph (b)(i) of this Item:

(A) thepercentage of Registrant’ saggregate brokerage commissions paid to each broker during the most recent fiscal year
and

(B) thepercentage of Registrant’ saggregate dollar amount of transactionsinvolving the payment of commissions effected
through such broker during the most recent fiscal year.

(iii) Wherethereisamaterial differencein the percentage of brokerage commissions paid to, and the percentage of transactions
effected through, any broker identified in response to paragraph (b)(i) of thisItem, state the reasons for such difference.

Describe how brokers will be selected to effect securities transactions for Registrant and how evaluations will be made of the
overall reasonableness of brokerage commissions paid, including the factors considered.

Instructions:

1.

(d)

(€)

If thereceipt of productsor servicesother than brokerage or research servicesisafactor in the sel ection of brokers, specify
such products and services.

If the receipt of research servicesis afactor in selecting brokers, identify the nature of such research services.

State whether persons acting on behalf of Registrant are authorized to pay abroker acommission in excess of that which
another broker might have charged for the same transaction, because of the value of (a) brokerage or (b) research services
provided by the broker.

If applicable, explain that research services furnished by brokers through whom Registrant effects securities transactions
may be used by Registrant’sinvestment adviser in servicing all of its accounts and that not all such services may be used
by the investment adviser in connection with the Registrant; or, if other policies or practices are applicable to Registrant
with respect to the allocation of research services provided by brokers such policies and practices should be explained.

If, during the last fiscal year, Registrant, its Insurance Company, or its investment adviser, pursuant to an agreement or
understanding with abroker or otherwisethrough an internal allocation procedure, directed Registrant’ s brokerage transactions
to a broker because of research services provided, state the amount of such transactions and related commissions.

If the Registrant has acquired during its most recent fiscal year or during the period of time since organization, whichever is
shorter, securities of itsregular brokers or dealers as defined in rule 10b-1 under the 1940 Act [17 CFR §270.10b-1], or their
parents, identify thosebrokersor deal ersand statetheval ue of the Registrant’ saggregate hol dingsof the securitiesof each subject
issuer as of the close of the Registrant’ s most recent fiscal year.

I nstruction:

The Registrant need only disclose information with respect to an issuer that derived more than 15% of its gross revenue from
the business of abroker, adealer, an underwriter, or an investment adviser during its most recent fiscal year. If the Registrant
has issued more than one class or series of stock, the requested information must be disclosed for the class or series that has
securities that are being registered.
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Item 23. Purchase and Pricing of Securities Being Offered

(a) Describethemanner inwhich Registrant’ ssecuritiesareofferedtothepublic. Includeadescription of any special purchaseplans
and any exchange privileges not described in the prospectus.

I nstruction:

Address exchange privileges between sub-accounts, between the Registrant and other separate accounts, and between the
Registrant and contracts offered through the Insurance Company’ s general account.

(b) Describe the method that will be used to determine the sales|oad on the variable annuity contracts offered by the Registrant.
Instruction:

Explainfully any differenceinthe priceat which variable annuity contractsare offered to members of the public, asindividual s
and as groups, and the prices at which the contracts are offered for any class of transactions or to any class of individuals,
including officers, directors, members of the board of managers, or employees of the Registrant, the Insurance Company, its
adviser, or underwriter.

(c) Describe the method used to value the Registrants’ assetsif not described in the prospectus.
Instructions:
1. Describe the valuation procedure used to determine accumulation unit value.

2. If Registrant useseither penny-rounding pricing or amortized cost valuation, pursuant to either an order of exemptionfrom
the Commission or Rule 2a-7 under the 1940 Act [17 CFR 270.2a-7], describe the nature, extent and effect of any
conditions under the exemption.

(d) Describe the way in which purchase payments are credited to the contract to the extent not described in the prospectus.

(e) If the Registrant has received an order of exemption from Section 18(f) of the 1940 Act [15 U.S.C. 80a-18(f)] from the
Commission or has filed a notice of election pursuant to Rule 18f-1 under the Act [17 CFR 270.18f-1] which has not been
withdrawn, fully describe the nature, extent, and effect of the exemptiverelief in the Statement of Additional Informationif the
information is not in the prospectus.

(f) Describe any arrangements with any person to permit frequent transfers of contract value among sub-accounts of the
Registrant, including the identity of the persons permitted to engage in frequent transfers pursuant to such arrangements,
and any compensation or other consideration received by the Registrant, itsinvestment adviser, the | nsurance Company,
or any other party pursuant to such arrangements.

Instructions:

1. Theconsideration required to be disclosed by Item 23(f) includes any agreement to maintain assets in the Registrant
or in other investment companies or accounts managed or sponsored by the investment adviser, the Insurance
Company, or any affiliated person of the investment adviser or the Insurance Company.

2. IftheRegistrant hasan arrangement to permit frequent transfersof contract value among sub-accountsof the Registrant
by a group of individuals, such as the participants in a defined contribution plan that meets the requirements for
qualification under Section 401(k) of the Internal Revenue Code (26 U.S.C. 401(k)), the Registrant may identify the
group rather than identifying each individual group member.

Item 24. Underwriters

(a) If thelnsurance Company or an affiliate of the Insurance Company isthe principal underwriter of the variable annuity contracts,
SO state.

(b) State whether the offering is continuous.

(c) Statethe aggregate dollar amount of underwriting commissions paid to, and the amount retained by, the principal underwriter
for each of thelast threefiscal years.

(d) If duringthe Registrant’ slast fiscal year any paymentswere made by the Registrant to an underwriter of or dealer inthevariable
annuity contracts unaffiliated with the Registrant or Insurance Company other than:

(i) payments made through deduction from the purchase payments at the time of sale of the variable annuity contracts or from
contract values upon redemption,

(if) payments representing the purchase price of portfolio securities acquired by the Registrant,

27



(iii) commissions on any purchase or sale of portfolio securities by the Registrant, or

(iv) paymentsfor investment advisory services pursuant to an investment advisory contract, give the following information:
(A) the name and address of the underwriter or dealer;
(B) the circumstances surrounding the payments;
(C) theamount paid; and

(D) how the amount of the payment was determined and the consideration received for it.

Instructions:
1. Information need not be given about the service of mailing proxies or periodic reports of the Registrant.
2. Information need not be given about any service for which total payments of |ess than $5,000 were made during each of
the last three fiscal years.
3. Information need not be given about payments made under any contract to provideinvestment advice or to act as custodian
or administrative or servicing agent.
4. If thepaymentswere made under an arrangement or policy applicableto dealersgenerally, simply describethearrangement

or policy.

Item 25. Calculation of Performance Data

(a)

Money Market Accounts. Yield quotation(s) included in the prospectus for an account or sub-account that holdsitself out
as a“money market” account or sub-account should be calculated according to paragraphs (a)(i) - (ii).

(i) Yield Quotation. Based on the 7 days ended on the date of the most recent balance sheet of the Registrant included
intheregistration statement, cal cul atetheyield by determining the net change, exclusive of capital changesand income
other thaninvestment income, inthevalue of ahypothetical pre-existing account having abalance of oneaccumulation
unit of the account or sub-account at the beginning of the period, subtracting a hypothetical charge reflecting
deductions from contractowner accounts, and dividing the difference by the value of the account at the beginning of
the base period to obtai n the base period return, and then multiplying the base period return by (365/7) withtheresulting
yield figure carried to at least the nearest hundredth of one percent.

(ii) Effective Yield Quotation. Based on the 7 days ended on the date of the most recent balance sheet of the Registrant
included in the registration statement, calculate the effective yield, carried to at least the nearest hundredth of one
percent, by determining the net change, exclusive of capital changes and income other than investment income, inthe
value of ahypothetical pre-existing account having abalance of one accumulation unit of the account or sub-account
at the beginning of the period, subtracting a hypothetical charge reflecting deductions from contractowner accounts,
and dividing the difference by the value of the account at the beginning of the base period to obtain the base period
return, and then compounding the base period return by adding 1, raising the sum to a power equal to 365 divided by
7, and subtracting 1 from the result, according to the following formula:

EFFECTIVE YIELD = [(BASE PERIOD RETURN +1)3%7]-1.

Instructions:

1.

(b)

When calculating the yield or effective yield quotations, the calculation of net change in account value must include all
deductions that are charged to all contractowner accountsin proportion to the length of the base period. For any account
fees that vary with the size of the account, assume an account size equal to the sub-account’s mean (or median) account
size.

Deductions from purchase payments and sales |oads assessed at the time of redemption or annuitization should not be
reflected in the computation of yield or effective yield. However, the amount or specific rate of the deduction must be
disclosed.

Exclude realized gains and losses from the sale of securities and unrealized appreciation and depreciation from the
calculation of yield and effective yield. Exclude income other than investment income.

The Registrant may furnish separate yield quotations for individual and group contracts.

Other Accounts. Performanceinformation included in the prospectus should be cal culated according to paragraphs (b)(i)
— (iii).
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(i) Average Annual Total Return Quotation. For the 1-, 5-, and 10-year periods ended on the date of the most recent
balance sheet of the Registrant included in the registration statement, calculate the average annual total return by
finding the average annual compounded rates of return over the 1-, 5-, and 10-year periodsthat would equatetheinitial
amount invested to the ending redeemabl e value, according to the following formula:

P(1+T)"= ERV

Where:

P= a hypothetical initial payment of $1,000

T= average annual total return

n= number of years

ERV = ending redeemabl e val ue of a hypothetical $1,000 payment made at the beginning of the 1-, 5-, or 10-year
periods at the end of the 1-, 5-, or 10-year periods (or fractional portion).

Instructions:
1. Assumethe maximum salesload (or other charges deducted from payments) is deducted from theinitial $1,000 payment.

2. Includeall recurring feesthat are charged to all contractowner accounts. For any account feesthat vary with the size of the
account, assume an account size equal to the account’s mean (or median) account size. If recurring fees charged to
contractowner accounts are paid other than by redemption of accumulation units, they should be appropriately reflected.

3. Determinethe ending redeemable value by assuming a complete redemption at the end of the 1, 5, or 10 year periods and
the deduction of all nonrecurring charges deducted at the end of each period.

4. If the Registrant’ sregistration statement has been in effect less than one, five, or ten years, the time period during which
the registration statement has been in effect should be substituted for the period stated.

5. Carry thetotal return quotation to the nearest hundredth of one percent.
6. Total return information in the prospectus need only be current to the end of the Registrant’s most recent fiscal year.

(ii) Yield Quotation. Based on a 30-day (or one month) period ended on the date of the most recent bal ance sheet of the
Registrant included in the registration statement, calculate yield by dividing the net investment income per accumu-
lation unit earned during the period by the maximum offering price per unit on the last day of the period, according
to the following formula:

YIELD = 2[(2 7P +1)51)
cd
Where:
a= dividends and interest earned during the period.
b= expenses accrued for the period (net of reimbursements).
c= the average daily number of accumulation units outstanding during the period.
d= the maximum offering price per accumulation unit on the last day of the period.

Instructions:
1. Tocalculateinterest earned (for the purpose of “a’ above) on debt obligations:

(@) Compute theyield to maturity of each obligation held by the Registrant based on the market value of the obligation
(including actual accrued interest) at the close of business on the last business day of each month, or, with respect to
obligations purchased during the month, the purchase price (plus actual accrued interest).

(b) Dividetheyield to maturity by 360 and multiply the quotient by the market value of the obligation (including actual
accrued interest) (asreferred to in Instruction 1(a) above) to determine the interest income on the obligation for each
day of the subsequent month that the obligation isin the portfolio. Assume that each month has thirty days.

(c) Total theinterest earned on all debt obligation and all dividends accrued on all equity securities during the thirty-day
or one month period.

NOTE: Although the period for computing interest earned referred to above is based on calendar months, a thirty-day yield
may be cal culated by aggregating the daily interest on the portfolio from portions of two months. Nothing in these instructions
prohibits a Registrant from recal culating daily interest income on the portfolio more than once a month.

(d) For purpose of Instruction 1(a), the maturity of an obligation with acall provision(s) isthe next call date on which the
obligation reasonably may be expected to be called or, if none, the maturity date.
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2. With respect to the treatment of discount and premium on mortgage or other receivables-backed obligations which are
expected to be subject to monthly payments of principal and interest (“ paydowns”):

(@) Account for gain or loss attributabl e to actual monthly paydowns as an increase or decrease to interest income during
the period.

(b) TheRegistrant may elect (i) to amortize the discount and premium on the remaining security, based on the cost of the
security, totheweighted averagematurity date, if suchinformationisavailable, or totheremaining term of the security,
if the weighted average maturity date is not available, or (ii) not to amortize discount or premium on the remaining
security.

3. Solely for the purpose of computing yield, recognize dividend income by accruing 1/360 of the stated dividend rate of the
security each day that the security isin the portfolio.

4. Do not use equalization accounting in the calculation of yield.

5. Include expenses accrued pursuant to a plan adopted under rule 12b-1 under the 1940 Act [17 CFR 270.12b-1] among the
expenses accrued for the period. Reimbursement accrued pursuant to aplan may reduce the accrued expenses, but only to
the extent the reimbursement does not exceed expenses accrued for the period.

6. Include among the expenses accrued for the period all recurring fees that are charged to all contractowner accounts in
proportion to the length of the base period. For any account feesthat vary with the size of the account, assume an account
size equal to the sub-account’s mean (or median) account size.

7. If abroker-dealer or an affiliate (as defined in paragraph (b) of Rule 1-02 [17 CFR 210.1-02(b)] of Regulation S-X) of the
broker-dealer has, in connection with directing the Registrant’ s brokerage transactions to the broker-dealer, provided,
agreed to provide, paid for, or agreed to pay for, in whole or in part, services provided to the Registrant (other than
brokerage and research servicesasthosetermsare used in Section 28(e) of the Securities Exchange Act of 1934[15U.S.C.
78bb(e)]), add to expenses accrued for the period an estimate of additional amounts that would have been accrued for the
period if the Registrant had paid for the services directly in an arms-length transaction.

8. Disclose the amount or specific rate of any nonrecurring account or sales charges.

(iii) Non-Standardized Performance Quotation. A Registrant may calculate performance using any other historical
measure of performance (not subject to any prescribed method of computation) if the measurement reflectsall elements
of return.

[tem 26. Annuity Payments

Describe the method for determining the amount of annuity payments if not described in the prospectus. In addition, describe how
any change in the amount of a payment after the first payment is determined.

Item 27. Financial Statements
(8) Providefinancial statements of the Registrant.
Instructions:

1. Thefinancial statements and schedules required by Regulation S-X [17 CFR 210] shall be provided in a separate section
of this Part B.

2. Notwithstanding Instruction 1 above, the following statements and schedul es required by Regulation S-X may be omitted
from Part B and instead included in Part C of the Registration Statement:

(i) the statements of any subsidiary which is not a majority-owned subsidiary and

(ii) the following schedules in support of the most recent balance sheet (a) columns C and D of Schedule Ill [17 CFR
210.12-03]; and (b) Schedule VI [17 CFR 210.12-04].

3. Inaddition to the requirements of Rule 3-18 of Regulation S-X [17 CFR 210.3-18], any separate account registered under
the 1940 Act which hasnot previously had an effective Registration Statement under the 1933 Act shall includeinitsinitial
Registration Statement under the 1933 Act such additional financial statements and condensed financial information
(which need not be audited) asisnecessary to makethefinancial statementsand condensed financial information included
in the Registration Statement as of a date within 90 days prior to the date of filing.

4. Every annual report to contractowners required by Section 30(e) of the 1940 Act and Rule 30e-1 under it [17 CFR
270.30e-1] shall contain the following information:
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(i) theauditedfinancial statementsrequired by Regulation S-X for the periods specified by Regulation S-X, asmodified
by Instruction 2 above and as permitted by Instruction 7 below;

(ii) the condensed financial information required by Item 4(a) of this Form, for the five most recent fiscal years, with at
least the most recent year audited;

(iii) unless shown elsewhere in the report as part of the financial statements required by (i) above, the aggregate
remuneration paid by the separate account during the period covered by thereport (A) to all members of the board of
managers and to all members of any advisory board for regular compensation; (B) to each member of the board of
managers and to each member of an advisory board for special compensation; (C) to all officers; and (D) to each person
of whom any officer or member of the board of managers of the separate account is an affiliated person;

(iv) theinformation concerning changesin and disagreementswith accountantsand on accounting and financial disclosure
required by Item 304 of Regulation S-K (8§ 229.304 of this chapter);

(v) the management information required by paragraph (a) of Item 20; and

(vi) astatement that the SAl includesadditional information about members of the board of managers of the Registrant and
isavailable, without charge, upon request, and atoll-free (or collect) telephone number for contract ownersto call to
request the SAI.

Every report required by Section 30(e) of the 1940 Act and Rule 30e-1 under it [17 CFR 270.30e-1], except the annual
report to contractowners, shall contain the following information (which need not be audited):

(i) thefinancial statementsrequired by Regulation S-X for the period commencing either with (A) the beginning of the
separate account’ s fiscal year (or date of organization, if newly organized); or (B) adate not later than the date after
the close of the period included in the last report conforming with the requirements of Rule 30e-1 and the most recent
preceding fiscal year, as modified by Instruction 2 above and as permitted by Instruction 7 below;

(ii) the condensed financial information required by Item 4(a) of this Form, for the period of the report as specified by (i)
above, and the most recent preceding fiscal year;

(iii) unless shown elsewhere in the report as part of the financial statements required by (i) above, the aggregate
remuneration paid by the separate account during the period covered by the report (A) to all members of the board of
managers and to all members of any advisory board for regular compensation; (B) to each member of the board of
managers and to each member of an advisory board for special compensation; (C) to all officers; and (D) to each person
of whom any officer or member of the board of managers of the separate account is an affiliated person; and

(iv) theinformation concerning changesin and disagreementswith accountantsand on accounting and financial disclosure
required by Item 304 of Regulation S-K (8§ 229.304 of this chapter).

Every report required by Section 30(e) of the 1940 Act and Rule 30e-1 under it [17 CFR 270.30e-1] shall contain the
followinginformation:

(i) one or more tables, charts, or graphs depicting the portfolio holdings of the Registrant by reasonably identifiable
categories (e.g., type of security, industry sector, geographic region, credit quality, or maturity) showing the
percentage of net asset value or total investments attributableto each. If the Registrant has sub-accounts, providethe
information separately for each sub-account. The categoriesand the basis of presentation (e.g., net asset value or total
investments) should be sel ected, and the presentation should be formatted, in amanner reasonably designed to depict
clearly thetypesof investments made by the Registrant, given itsinvestment objectives. Credit quality should bethe
ratings grade assigned by a nationally recognized statistical rating organization (“NRSRO”), as that termisused in
paragraphs (c)(2)(vi)(E), (F), and (H) of § 240.15¢3-1 of Rule 15¢3-1 under the Exchange Act [17 CFR 240.15c3-
1(c)(2)(vi)(E), (F), and (H)]. The Registrant should use ratings of only one NRSRO;

(ii) astatementthat: (A) the Registrant filesits complete schedul e of portfolio holdingswith the Commission for thefirst
and third quartersof each fiscal year on Form N-Q; (B) the Registrant’ sFormsN-Q are available on the Commission’ s
website at http://www.sec.gov; (C) the Registrant’s Forms N-Q may be reviewed and copied at the Commission’s
Public Reference Room in Washington, DC, and that i nformation on the operation of the Public Reference Room may
be obtained by calling 1-800-SEC-0330; and (D) if the Registrant makes the information on Form N-Q available to
contractowners on its website or upon request, a description of how the information may be obtained from the
Registrant;

(iii) astatement that a description of the policies and procedures that the Registrant uses to determine how to vote proxies
relating to portfolio securitiesisavailable (A) without charge, upon request, by calling aspecifiedtoll-free (or collect)
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telephone number; (B) on the Registrant’s website, if applicable; and (C) on the Commission’s website at http://
www.sec.gov; and

(iv) astatement that information regarding how the Registrant voted proxiesrel ating to portfolio securitiesduring the most

0

(i)

(i)

recent 12-month period ended June 30 is available (A) without charge, upon request, by calling a specified toll-free
(or collect) telephone number; or on or through the Registrant’ s website at a specified I nternet address; or both; and
(B) on the Commission’swebsite at http://www.sec.gov.

Schedule VI — Summary schedule of investments in securities of unaffiliated issuers [17 CFR 210.12-12C] may be
included in the financial statements required under Instructions 4.(i) and 5.(i) of this Item in lieu of Schedule | —
Investmentsin securities of unaffiliated issuers[17 CFR 210.12-12] if: (A) the Registrant statesin the report that the
Registrant’ scomplete schedul e of investmentsin securitiesof unaffiliated issuersisavailable (1) without charge, upon
request, by calling a specified toll-free (or collect) telephone number; (2) on the Registrant’ s website, if applicable;
and (3) on the Commission’ s website at http://www.sec.gov; and (B) whenever the Registrant (or financial interme-
diary through which shares of the Registrant may be purchased or sold) receivesarequest for the Registrant’ sschedule
of investmentsin securities of unaffiliated issuers, the Registrant (or financial intermediary) sendsacopy of Schedule
| —Investmentsin securities of unaffiliated issuerswithin 3 business days of receipt by first-classmail or other means
designed to ensure equally prompt delivery.

Inthe case of aRegistrant or sub-account of aRegistrant that holdsitself out asamoney market account or sub-account
and meetsthe maturity, quality, and diversification requirements of rule 2a-7 [17 CFR 270.2a-7] under the 1940 Act,
Schedule | —Investmentsin securities of unaffiliated issuers[17 CFR 210.12-12C] may be omitted from the financial
statements required under Instructions4.(i) and 5.(i) of thisltem, provided that: (A) the Registrant statesin the report
that the Registrant’s complete schedule of investments in securities of unaffiliated issuers is available (1) without
charge, upon request, by calling a specified toll-free (or collect) telephone number; (2) on the Registrant’ s website,
if applicable; and (3) on the Commission’s website at http://www.sec.gov; and (B) whenever the Registrant (or
financial intermediary through which shares of the Registrant may be purchased or sold) receives a request for the
Registrant’s schedule of investments in securities of unaffiliated issuers, the Registrant (or financial intermediary)
sends acopy of Schedulel —Investmentsin securities of unaffiliated i ssuerswithin 3 business days of receipt by first-
class mail or other means designed to ensure equally prompt delivery.

When aRegistrant (or financial i ntermediary through which shares of the Registrant may be purchased or sold) receives
arequest for a description of the policies and procedures that the Registrant uses to determine how to vote proxies,
the Registrant (or financial intermediary) must send the information disclosed in response to I1tem 20(0) of this Form,
withinthreebusinessdaysof receipt of therequest, by first-classmail or other meansdesignedto ensureequally prompt
delivery.

(ii) If aRegistrant disclosesthat the Registrant’ sproxy voting recordisavailableby calling atoll-free (or collect) telephone

number, and the Registrant (or financial intermediary through which shares of the Regi strant may be purchased or sold)
receivesarequest for thisinformation, the Registrant (or financial intermediary) must send the information disclosed
in the Registrant’ s most recently filed report on Form N-PX, within three business days of receipt of the request, by
first-class mail or other means designed to ensure equally prompt delivery.

(iii) If aRegistrant disclosesthat the Registrant’ s proxy voting record isavailable on or through itswebsite, the Registrant

must make available free of charge the information disclosed in the Registrant’s most recently filed report on Form
N-PX on or through its website as soon as reasonably practicable after filing the report with the Commission. The
information disclosed inthe Registrant’ smost recently filed report on Form N-PX must remain available on or through
the Registrant’ swebsitefor aslong asthe Registrant remai ns subject to therequirementsof Rule 30b1-4 under the 1940
Act (17 CFR 270.30b1-4) and disclosesthat the Registrant’ s proxy voting record isavailableon or throughitswebsite.

9. SeeGeneral Instruction G regarding incorporation by reference.

(b) Providefinancial statements of the Insurance Company.

Instructions:
1.

The financial statements and schedules of the Insurance Company required by Regulation S-X shall be provided in a
separate section following the response to paragraph (a) of thisltem. If the Insurance Company would not haveto prepare
financial statements in accordance with generally accepted accounting principles except for use in this registration
statement or other regi stration statementsfiled on FormsN-3 or N-4, itsfinancial statementsmay be preparedinaccordance
with statutory requirements.
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2. Notwithstanding Instruction 1 above, all statementsand schedul esrequired by Regulation S-X, except for the consolidated
balance sheets described in Rule 3-01 of Regulation S-X [17 CFR 210.3-01] and any notes thereto, may be omitted from
Part B of the Registration Statement and included in Part C of such Registration Statement.

3. Notwithstanding Rule 3-12 of Regulation S-X [17 CFR 210.3-12], thefinancial statementsof the Insurance Company need
not be more current than as of the end of the most recent fiscal year of the Insurance Company unless:

(i) thelnsurance Company’sfinancial statements have never been included in an effective registration statement under
the Securities Act of 1933 of the separate account which offers variable annuity contracts or funds variable life
insurance contracts; or

(ii) thebalance sheet of the Insurance Company at the end of either of thetwo most recent fiscal yearsincluded inresponse
to thisItem showsacombined capital and surplus, if astock company, or an unassigned surplus, if amutual company,
of less than $1,000,000; or

(iii) the balance sheet of the sponsor at the end of afiscal quarter within 135 daysof the expected date of effectivenessunder
the 1933 Act (or afiscal quarter within 90 days of filing if theregistration statement isfiled solely under the 1940 Act)
would show acombined capital and surplus, if astock company, or an unassigned surplus, if amutual company, of less
than $1,000,000. If two fiscal quarters end within the 135 day period, the Insurance Company may choose either for
the purposes of this test.

Any interim financial statementsrequired by thisItem need not be comparative with financial statementsfor the same interim period of
an earlier year.

PART C
OTHER INFORMATION
Item 28. Financial Statementsand Exhibits
List all financial statements and exhibitsfiled as part of the Registration Statement.
(a) Financial statements.
Instruction:
Designate those financial statements which are included in Part A and Part B of the Registration Statement.
(b) Exhibits:
(1) copiesof theresolution of theboard of directorsof thelnsurance Company authorizing the establishment of the Registrant;
(2) copiesof the existing bylaws or instruments corresponding thereto;

(3) copiesof al custodian agreementsand depository contractsunder Section 17(f) of the 1940 Act[15 U.S.C. 80a-17(f)] with
respect to securities and similar investments of the Registrant, including the schedule of remuneration;

(4) copiesof al investment advisory contracts relating to the management of the assets of the Registrant;

(5) copiesof each underwriting or distribution contract between the Registrant and the principal underwriter or the Insurance
Company and the principal underwriter, and specimens or copies of all agreements between principal underwriters and
dealers;

(6) theform of each variable annuity contract;

(7) theform of application used with any variable annuity contract provided in response to (6) above;

(8) copiesof the certificate of incorporation or other instrument of organization and the by-laws of the Insurance Company;
(9) acopy of any contract of reinsurance in connection with the variable annuity contracts being offered;

(10) copiesof all bonus, profit sharing, pension, or other similar contracts or arrangementswholly or partly for the benefit of
members of the board of managers or officers of the Registrant in their capacity as such; any such plan that isnot set forth
in aformal document, furnish areasonably detailed description thereof;

(11) copiesof all other material contracts not made in the ordinary course of business which are to be performed in whole or
in part at or after the date of filing the Registration Statement;

(12) anopinion of counsel and consent toitsuse asto thelegality of the securitiesbeing registered, indicating whether they will
be legally issued and will represent binding obligations of the Insurance Company;
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(13) copies of any other opinions, appraisals, or rulings, and consents to their use relied on in preparing this Registration
Statement and required by Section 7 of the 1933 Act;

(14) dl financial statements omitted from Item 27;

(15) copiesof any agreements or understandings madein consideration for providing theinitial capital between or among
the Registrant, the Insurance Company, underwriter, adviser, or initial contractowners and written assurances from
the Insurance Company or initial contractownersthat the purchases were made for investment purposes without any
present intention of redeeming; and

(16) copies of any codes of ethics adopted under Rule 17j-1 under the 1940 Act [17 CFR 270.17j-1] and currently
applicabletothe Registrant (i.e., the codes of the Registrant and itsinvestment advisersand principal underwriters).
If there are no codes of ethics applicable to the Registrant, state the reason (e.g., the Registrant is a Money Market
Fund).

Instructions:

1. Subject to the Rulesregarding incorporation by reference and Instruction 2 bel ow, the foregoing exhibits shall be filed as
part of the Registration Statement. Exhibits numbered 5, 12, 13, and 14 above need be filed only as part of a 1933 Act
Registration Statement. Exhibits shall be lettered or numbered for convenient reference. Exhibits incorporated by
reference may bear the designation giveninapreviousfiling. Where exhibitsareincorporated by reference, thereference
shall be made in thelist of exhibits.

2. A Registrant need not file an exhibit as part of a post-effective amendment if the exhibit has been filed in the Registrant’s
initial registration statement or in a previous post-effective amendment, unless there has been a change in the exhibit or
unlessthe exhibit isacopy of aconsent required by Section 7 of the 1933 Act or isafinancial statement omitted from Item 27.

Item 29. Directors and Officers of the I nsurance Company

Givethefollowing information about each director or officer of the Insurance Company:

D 2 ©)
Name and Principal Positions and Officeswith Positions and Offices
Business Address Insurance Company with Registrant

Instruction:

Registrantsneed only providethe aboveinformationfor officersor directorswho areengaged directly or indirectly in activities
relating to the Registrant or the variable annuity contracts offered by the Registrant, and for executive officers including the
Insurance Company’ s president, secretary, treasurer, and vice presidents who have authority to act as president in his or her
absence.

Item 30. Persons Controlled by or Under Common Control with the Insurance Company or Registrant

Providealist or diagram of all personsdirectly or indirectly controlled by or under common control with the Insurance Company or
Registrant and asto each such person indicate: (1) if acompany, the state or other sovereign power under whose lawsit is organized, (2)
the percentage of voting securities owned or other basis of control by the person, if any, immediately controlling it, and (3) its principal
business unless such principal businessisimplicit inits name.

Instructions:

1. Thelistor diagram shall includethe Registrant and the | nsurance Company and shall show clearly therel ationship between
each company named. If the company is controlled by the direct ownership of its securities by two or more persons, so
indicate by appropriate cross-reference.

2. Designate (i) subsidiaries for which separate financial statements are filed; (ii) subsidiaries included in the respective
consolidated financial statements; (iii) subsidiaries included in the respective group financial statements filed for
unconsolidated subsidiaries; and (iv) other subsidiaries, indicating briefly why statements of such subsidiariesarenot filed.

Item 31. Number of Contractowners

State as of a specified date within 90 days prior to the date of filing the number of contractowners of qualified and non-qualified
contracts offered by Registrant.

Item 32. Indemnification

State the general effect of any contract, arrangements, or statute under which any member of the board of managers, officer,
underwriter, or affiliated person of the Registrant isinsured or indemnified in any manner against any liability which may beincurredin
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such capacity, other than insurance provided by any member of the board of managers, officer, underwriter, or affiliated person for their
own protection.

I nstruction:

In responding to this Item, the Registrant should note the requirements of Rules 461 and 484 under the 1933 Act [17 CFR
230.461, 230.484] and Section 17 of the 1940 Act [15 U.S.C. 80a-17].

Item 33. Business and Other Connections of | nvestment Adviser

Describe any other business, profession, vocation, or employment of a substantial nature in which each investment adviser of the
Registrant, and each director, officer, or partner of any such investment adviser, isor hasbeen, at any time during the past two fiscal years,
engaged for his or her own account or as director, officer, employee, partner, or trustee.

Instructions:

1. Statethe name and principal business address of any company of which any person specified above isadirector, officer,
employee, partner, or trustee, and the nature of such connection.

2. If theinvestment adviser isthe Insurance Company or an affiliate thereof that is also an insurance company, Registrants
need only providethe aboveinformationfor officersor directorswho areengaged directly or indirectly in activitiesrelating
to the assets of the Registrant, and for executive officers including the Insurance Company’s or its affiliate’ s president,
secretary, treasurer, and vice presidents who have authority to act as president in his or her absence.

3. The names of investment advisory clients need not be given.
I[tem 34. Principal Underwriters

(@) Give the name of each investment company (other than the Registrant) for which each principal underwriter currently
distributing securities of the Registrant also acts as a principal underwriter, depositor, sponsor, or investment adviser.

(b) Givethefollowing information about each director, officer, or partner of each principal underwriter named in the answer
to Item 11(e):

D 2 ©)
Name and Principal Positions and Offices Positions and Offices
Business Address with Underwriter with Registrant
Instruction:

If the principal underwriter isthelnsurance Company or an affiliatethereof, andisalso aninsurance company, Registrantsneed
only provide the aboveinformation for officers or directors who are engaged directly or indirectly in activitiesrelating to the
Registrant or the contracts offered by the Registrant, and for executive officers including the Insurance Company’s or its
affiliate’ s president, secretary, treasurer, and vice presidents who have authority to act as president in his or her absence.

(c) Givethefollowinginformation about all commissionsand other compensation received by each principal underwriter, directly
or indirectly, from the Registrant during the Registrant’ s last fiscal year:

D 2 ©) (4) ©)
Net Underwriting Compensation on
Name of Principal Discounts and Redemption or Brokerage Other
Underwriter Commissions Annuitization Commissions Compensation
Instructions:

1. Showinanote, or otherwise, the nature of theservicesprovided in return for the compensation shownin column (5). Include
any compensation received by an underwriter for keeping the Registrant’ s securities in the hands of the public.

2. Information need not be given about the service of mailing proxies or periodic reports of the Registrant.

3. Information need not be given about any service for which total payments of less than $5,000 were made during each of
the last three fiscal years.

4. Information need not be given about payments made under any agreement whereby another person contracts with the
Registrant or the Insurance Company to provide investment advice or to act as custodian or administrative or servicing

agent.
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Item 35. Location of Accounts and Records

Givethe name and address of each person who maintains physical possession of each account, book, or other document required to
be maintained by Section 31(a) of the 1940 Act [15 U.S.C. 80a-30(a)] and Rules under it [17 CFR 270.31a-1 to 31a-3].

Item 36. Management Services

Giveasummary of any contract not discussedin Part A or Part B of thisForm under which management-rel ated servicesare provided
to the Registrant, indicating the parties to the contract, the total dollars paid and by whom, for the last three fiscal years.

Instructions:
1. Theinstructionsto Item 21(d) of this Form shall also apply to this Item.
2. Information need not be given about any service for which total payments of Iess than $5,000 were made during each of
the last three fiscal years.
I[tem 37. Undertakings
Givethefollowing undertakingsin substantialy thisformin all initial registration statements filed under the 1933 Act:

(8 Anundertakingtofileapost-effectiveamendment, using financial statementsof the Registrant which need not becertified, within
four to six months from the effective date of the Registrant’s 1933 Act registration statement;

Instructions:

1. Suchamendment may befiled earlier only if at least one-half the dollar amount of securitiesregistered hasbeen raised from
apublic offering and has been substantially invested pursuant to Registrant’ s investment objectives.

2. Such amendment may befiled later only if the financial statementsrequired by the undertaking are also going to be used
in the next semi-annual or annual report to security holders required pursuant to Section 30(e) of the 1940 Act and Rule
30e-1 thereunder, the amendment is filed no later than 40 days after the end of the six month period specified in the
undertaking, and the amendment becomes effective no later than 60 days after the end of that six month period.

3. Thefinancial statementsincludedin such post-effectiveamendment should be asof and for thetime period reasonably close
or as soon as practicable to the date of the amendment, but in no event more than 60 days prior to the date of filing.

(b) Anundertaking to file a post-effective amendment to this registration statement as frequently asis necessary to ensure that the
audited financial statementsin the registration statement are never more than 16 months old for so long as payments under the
variable annuity contracts may be accepted;

(c) Anundertaking to include either (1) as part of any application to purchase a contract offered by the prospectus, a space that an
applicant can check torequest aStatement of Additional Information, or (2) apost card or similar written communication affixed
to or included in the prospectus that the applicant can remove to send for a Statement of Additional Information;

(d) Anundertaking to deliver any Statement of Additional Information and any financial statements required to be made available
under this Form promptly upon written or oral request.
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SIGNATURES

Asrequired by (the Securities Act of 1933 and) the Investment Company Act of 1940 the Registrant (certifiesthat it meets
the requirements of Securities Act Rule 485(b) for effectiveness of this Registration Statement and) has caused this Registration

Statement to be signed on its behalf, in the City of , and State of

on the day of ,20

(Registrant)

By

(Signature and Title)

(Insurance Company)

By

(Name of officer of sponsor)

(Title)

Instruction:
If the registration statement is being filed only under the Securities Act or under both the Securities Act and the Investment
Company Act, it should be signed by both the Registrant and the Insurance Company. If the registration statement is being
filed only under the Investment Company Act, it should be signed only by the Registrant.

As required by the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

(Signature)

(Title)

(Date)
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GUIDELINESFOR FORM N-3

Thisrelease contains Guidelines prepared by the Division of Investment Management for registration statements on Form N-3 for
management separateaccounts. The Guidelinesarebased on Commission rel easesand staff interpretations. Adherencetothese Guidelines
should speed the examination by the Division’s staff of registration statements on Form N-3.

The Guidelines are not rules of the Commission and, except as noted, represent only the views of the staff of the Division, not the
Commission. TheGuidelinesshould beread withthelnvestment Company Act Rel easescitedinthem. Thepoliciesstatedinthe Guidelines
may be changed if necessary.
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Guide 1. Name of Registrant

The registrant’ s name must be consistent with section 35 of the Investment Company Act of 1940 (“1940 Act”), which prohibits,
among other things, use of anameor titlethat isdeceptive or misleading. If the name suggestsacertaintypeof investment policy, it should
be consistent with registrant’ sinvestment policies.

If the name impliesthat registrant will invest primarily in a particular type of security, other than money market instruments, or in
acertainindustry or industries, theregistrant should have an investment policy that requiresthat, under normal circumstances, at least 65
percent of thevalueof itstotal assetswill beinvested in theindicated type of security or industry. Further, theregistrant’ sname may not
be so similar to the name of an existing investment company as to cause confusion in identifying the separate account.

Inthe Division’sview, the discussion in Investment Company Act Release No. 5510 (October 8, 1968) about the proprietary rights
of an investment company and its adviser in the company’ s nameis not applicable to separate accounts.

Guide 2. Series Accounts

If the separate account operates as a series account, i.e., it has more than one portfolio, then the registrant should provide disclosure
inthe prospectusand Statement of Additional Informationabout each portfolio offered. Theregistrant shouldindi catewhenthediscussion
is addressing the separate account, e.g., the election of members of the board of managers (see rule 18f-2 under the 1940 Act [17 CFR
270.18f-2]), and when it is addressing the portfolio, e.g., in identifying investment risks. Specifically, the registrant should identify in
responseto Item1(a)(v) thetypeof each portfolioor briefly stateitsinvestment objectives. Similarly, thesubclassification of each portfolio
should be identified in response to Item 5(b)(ii) and the investment objectives, policies, practices, and risks of each portfolio should be
described in responseto Item 5 or Item 19, as appropriate. Expense all ocation practices should be described in responseto Item 7. Al so,
if fees, transfer rights, or minimum initial or subsequent purchase payment requirements differ between portfolios, the responses
toltems 7, 8, 11, and 23 should reflect the differences. Any other characteristics of the registrant which vary among portfolios, e.g.,
valuation procedures, should be described in the prospectus or Statement of Additional Information, as appropriate.

Guide 3. Investment Objectives and Policies

Theprospectusshould clearly and concisely statetheregistrant’ sinvestment objectivesand policies(including thetypesof securities
inwhichitwill invest). Althoughit isnot possibleto define precisely what level of investment makesaparticular type of investment one
inwhichtheregistrantinvests“ principally,” asthat termisusedin ltem 5(c)(ii)(A), generally, the amount of disclosure about aparticular
type of investment should be consistent with its prominencein theregistrant’ s portfolio, with emphasis on the main types of investments
theregistrant proposesto make and the basic risks of those investments. Discussions of types of investmentsthat will not be emphasized
in the registrant’s portfolio should be brief and, in many cases, may be limited to identifying the particular type of investments. (As
discussed bel ow, theinstructionsdescribe certain circumstancesin which disclosuremay besolimited.) Similar treatment should begiven
to other practices, such as borrowing money. Registrants should avoid extensive legal and technical detail and need not discuss every
possible contingency, such as remote risks.?

Regi strant should not describe negativeinvestment policiesintheprospectus, i.e., policiesthat prohibit aparticul ar typeof investment
or practice. Section 8(b) of the 1940 Act may, however, requireinformation about such policiesin the registration statement. Registrant
should provide very limited disclosure about policiesthat will permit it to invest no more than 5 percent of its assets in certain types of
securities. For example, if aregistrant plansto invest no morethan 5 percent of its net assetsin speculative growth stocks, it is sufficient
to state that policy in the prospectus without elaboration.

The Statement of Additional Information should include a more complete discussion of registrant’ s investment policies that were
described briefly, or not at all, in the prospectus. M ore complete descriptions of the registrant’ s principal types of investments may also
be appropriate, depending on the circumstances. A policy that permits a particular practice, but which has not been used within the past
year, aswell aswhether theregistrant intendsto usethe practicein thecomingyear, should al so bedisclosedinthe Statement of Additional
Information.

Guide4. Types of Securities

Theregistrant should discussin the prospectus the types of securitiesin which it will invest to reach itsinvestment objective. If the
name of the registrant impliesinvestment in a particular type of security (e.g., Common Stock Separate Account), its policy should be
consistent with its name (see Guide 1). The proportions of the registrant’ s assets to be invested in debt or equity securities need not be
stated in terms of a percentage of total assets.

If the registrant intends to invest in foreign securities or real estate or make loans, see Guides 20, 12 or 13, respectively.

If state insurance law limits the types of investments the separate account may make to a greater extent than the registrant’s
fundamental investment policies, the legal limitation should be disclosed in the prospectus.

! See Guide 18, Concentration of Investmentsin Particular Industries.
2 Seeindividual subject headings of these Guidelines concerning disclosure for specific investment techniques or policies.
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Any repurchase agreement entered into with abroker, adealer, or abank must befully collateralized. A repurchase agreementisfully
collateralized only if the market value of the securitiesheld as collateral plusany accrued interest on those securitiesisequal to or greater
than the amount at which the broker, dealer, or bank will repurchase the securities or repay the principal amount borrowed plusinterest
accrued on the principal amount. Further, the market value of the securities held as collateral must be marked to the market daily during
the entire term of the agreement and the repurchase agreement should provide that additional collateral will be required from the broker,
dealer, or bank if the market value of the securities falls below the repurchase price. In addition, a registrant must acquire actual or
constructive possession of the collateral .2

Guide 5. Portfolio Tur nover

The registrant should briefly discussin the prospectus the probable effect of investment techniques on the registrant’ s rate of total
portfolio turnover, if such effectswill be significant and if portfolio turnover will have brokerage, tax, or other significant consequences.
If the registrant has had or anticipates having a portfolio turnover rate of approximately 100 percent or more, the discussion should (1)
include any tax and brokerage consequences which will result from the higher portfolio turnover rate, and (2) cross-reference the
discussions of incometaxes and brokerage practicesincluded in the prospectus. The Statement of Additional Information should discuss
portfolio turnover if the prospectus does not or it may supplement the prospectus disclosure. New separate accounts, other than money
market separate accounts, should estimate what rate of portfolio turnover will, generally, not be exceeded (e.g., 50 percent, 100 percent,
150 percent, etc.).

A separate account that invests substantial portions of its assetsin both common stock and debt securities or preferred stock, should
separately describe its portfolio turnover policy for the common stock and debt portions of its portfolio.

Guide6. Business History

Theregistrant should list inthe Statement of Additional Information all prior names of its sponsoring insurance company for the past
five years. For anewly organized insurance company, the registrant should state that the company has no prior history.

Guide 7. The Borrowing of Money

The Registrant should statein the prospectus any intention to borrow from abank or to otherwiseleverageitsassets. If registrant will
not borrow more than 5 percent of net assets, it may simply stateitsintention. If registrant will engagein a higher level of borrowing, it
should concisely discuss the purposes and consequences of such borrowing (such asincreased leverage).® The Statement of Additional
Information may contain any additional disclosure.

Separate accounts organized as management investment companies (“management accounts’) are permitted to borrow from banks
under section 18(f) of the 1940 Act. Under section 18(g) of that Act, certain borrowings for temporary purposes are also permitted. A
registrant may not borrow in excess of 5 percent of the value of itstotal assets for any reason without first obtaining the approval of its
eligiblevoters, unlesstheregistrant hasso providedintheprospectus. Generally, the prospectusneed not restate provisionsof law limiting
borrowing by the registrant.

Because borrowings involve the creation of a senior security, see Guide 8.

Guide 8. Senior Securities, Rever se Repur chase Agreements, Firm Commitment Agreements, and Standby Commitment
Agreements

Section 18(f) of the 1940 Act prohibits the i ssuance of senior securities by management accounts except borrowings from banks up
tothe specified asset coverage. Policieson borrowingsshould be set forth in the prospectusor inthe Statement of Additional Information,
depending upon the significance of the policies (see Guide 7).

Theregistration statement should concisely disclosethe nature and consequences of the separate account’ sparticipationin securities
trading practicessuch asreverserepurchase agreements, firm commitment agreements, and standby commitment agreements.” Theextent
towhich such disclosure should beincluded inthe prospectuswill depend on how often and to what degree the registrant engagesin those
kinds of trading practices (see Guide 3). Theregistration statement should (1) describe the potential risk of lossto aseparate account and
itsinvestors by those transactions, (2) identify the securities trading practices as distinct from the underlying securities, (3) explain the
differenceininvestment goal s of participating inthe securitiestrading practicesand investing in the underlying securities(i.e., securities
used ascollateral for thetrading practices), and (4) provide any other material information about the practices and the separate account’ s
participation in them. Additionally, the registrant’ s name should not be misleading in light of its securities trading practices.

3 Investment Company Act Release No. 10666 (April 18, 1979) [44 FR 25128 (April 27, 1979)]; Investment Company Act Release No. 13005 (February 2, 1983);
Letter from Gerald Osheroff, Associate Director of the Division of Investment Management, to Matthew Fink, General Counsel of the Investment Company Institute
(pub. avail. May 7, 1985).

4 See Guide 4, Types of Securities.

5 See Investment Company Act Release No. 7220 (June 9, 1972) [37 FR 12790 (June 24, 1972)].

6 See sections 13(a), 18(f)(1), and 18(g) of the 1940 Act. See also Investment Company Act Release No. 7221 (June 9, 1972) [37 FR 12790 (June 24, 1972)].

7 For amore complete discussion of reverse repurchase agreements, firm commitment agreements, and standby commitment agreements, see Investment Company
Act Release No. 10666 (April 18, 1979) [44 FR 25128 (April 27, 1979)].
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Guide9. Short Sales

IntheDivision’ sview, ashort saleinvolvesthe creation of asenior security and is, therefore, subject to the limitations of section 18
of the 1940 Act. The staff has taken the position that in order to comply with section 18 of the 1940 Act, the selling registrant must put
in asegregated account (not with the broker) cash or United States government securitiesequal in valueto the difference between (a) the
market value of the securities sold short when they were sold short and (b) any cash or United States government securities required to
be deposited as collateral with the broker in connection with the short sale (not including the proceeds from the short sal€). In addition,
until theregi strant replacestheborrowed security, it must daily maintainthe segregated account at such alevel that (1) theamount deposited
in it plus the amount deposited with the broker as collateral will equal the current market value of the securities sold short, and (2) the
amount deposited in it plus the amount deposited with the broker as collateral will not be less than the market value of the securities at
the time they were sold short.®

Selling short is not the same as selling short “ against the box.” While a short saleis made by selling a security the separate account
does not own, ashort saleis“against the box” to the extent that the separate account contemporaneously owns or has the right to obtain
at no added cost securitiesidentical to those sold short. The procedures described above for short sales subject to Section 18 of the 1940
Act are not applicable to short sales “against the box.”

If the registrant expects to sell short, or to sell short “against the box,” its policy and the effect of such policy should be described
intheregistration statement. Whether the description shoul d beincludedin the prospectuswill depend upon how often andinwhat amount
the registrant will sell short (see Guide 3). The registration statement should include:

1. anexplanation of the requirement of collateral and a segregated account and

2. themaximum percentage of the value of theregistrant’ s net assetsthat will be, when added together: (a) deposited as collateral
for the obligation to replace securitiesborrowed to effect short salesand (b) all ocated to segregated accountsin connection with
short sales.®

Guide 10. Purchaseson Margin

Because of the prohibition in section 18 of the 1940 Act against the issuance of senior securities by management accounts, except
inconnectionwith borrowingsfrom banks, the Division’ sposition isthat management accounts may not establish or useamargin account
with abroker to effect securities transactions on margin.°

Guide 11. Restricted Securities

Although the acquisition of restricted securities (securitiesthat must be registered under the Securities Act of 1933 before they may
be offered or sold to the public) might not be deemed to be an underwriting commitment under section 12(c) of the 1940 Act, aregistrant
should describe in the prospectus any policy permitting the purchase of restricted securitiesif such securities constitute five percent or
more of the registrant’s portfolio securities. Otherwise, registrant’s policy concerning restricted securities should be described in the
Statement of Additional Information.

Note: If amanagement account holdsamaterial percentageof itsassetsin restricted securities, such holdingsmay rai sequestionsabout
valuation and the separate account’ s ability to make payment within seven days of the date it receives a request for the withdrawal of
contract values. See also Guides 13 and 26.

Guide 12. Purchase and Sale of Real Estate

Registrant should indicate the type of real estate investments which it proposes to make, if any, in responseto Item 5 and Item 19,
as appropriate in light of the level of any such investments (see Guide 3). A management account should not acquire illiquid assets,
including real estate without an establishment market, in excess of 10 percent of the registrant’s net assets.!

For purposes of these disclosure requirements, the Division views an interest in real estate as including securities (other than
marketabl e securities) of companieswhose assets consist substantially of real property andinterestsinreal property, including mortgages
and other liens, but does not include securities of companieswhose investmentsin real estate areincidental to its primary business, e.g.,
banks.*?

8 Investment Company Act Release No. 7221 (June 9, 1972)[37 FR 12790 (June 24, 1972)].

¢ Investment Company Act Release No. 7220, supra note 5.

Investment Company Act Release No. 7221, supra note 6.

11 Seg, e.g., Investment Company Act Release No. 5847 (October 21, 1969) [35 FR 19989 (December 31, 1970)].

2 However, interests in companies that invest in real estate are not interestsin real estate for purposes of section 3(c)(5)(C) of the Act. See Investment Company
Act Release No. 3140 (November 18, 1960) [25 FR 12177 (November 29, 1960)].
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Guide 13. The Making of Loansto Other Persons

Inresponsetoltem 19, and, if appropriate, in ltem 5, theregistrant should stateits policy on the purchase of non-publicly offered debt
securities (including convertible securities).®* The purchase of a portion of an issue of publicly-distributed bonds, debentures, or other
securities, whether or not the purchaseismadeupontheoriginal issuanceof thesecurities, isnot aloan. Theregistrant should statewhether
it will make loans which are short term (nine months or less), long term, or both. If a management account holds a material percentage
of its assets in debt securities having no established market, there may be a question about the ability of the separate account to make
payment within seven daysof thedateit receivesarequest for thewithdrawal of contract values. A management account should not acquire
illiquid assets, including debt securities for which there is no established market, in excess of 10 percent of the registrant’ s net assets.**

Guide 14. Other Policies Which are Changeable Only if Authorized by a Majority of Votes or Which the Registrant Deems a
Matter of Fundamental Policy

Item 5 discusses the amount of prospectus disclosure about investment policieswhich are changeable only if authorized by avote of
the majority of votesand any other policy (whether or not an investment policy) which theregistrant treats as“fundamental.” Generally,
theprospectusneed not describepoliciesthat prohibit certain practicesor practicesthat theregistrant doesnot intendtofollow. Information
concerning negative investment policies or practicesis, however, required to be included in the Statement of Additional Information.

Whenthevoterequired by theregistrant’ sby-lawsisstricter than that required by the 1940 A ct to changeapolicy (seesection2(a)(42)
and section 13), the Statement of Additional Information should so state.

By-lawsor other basi c organi zational documentssubmitted asexhibitsto theregistrati on statement should bereviewedto makecertain
aparticular policy stated in responseto Item 5isnot contrary to the registrant’ s organizational documents. For example, if theresolution
of theboard of directors of the sponsoring insurance company authorizing the establishment of theregistrant prohibitstheregistrant from
borrowing, theregistrant should not stateapolicy of i ssuing senior securities. Theregistrant’ sorgani zational documentsshould not contain
any provision which precludes compliance with the 1940 Act or the rulesunder it. The organizational documentsalso should providethe
registrant’ sboard of managers with authority to take whatever action may be necessary to comply with any applicable federal statute or
rule.

Guide 15. Investment in Companiesfor the Purpose of Exercising Control or M anagement

If one of theregistrant’ s significant investment policiesisto invest in companiesfor the purpose of exercising control, asdefinedin
section 2(a)(9) of the 1940 Act, the registrant should explain in the prospectus the extent to which, and when, such investmentswill be
made. A statement that the registrant isdiversified or that it has apolicy of not acquiring more than 10 percent of the outstanding voting
securitiesof any oneissuer isnot enough, since even such registrants could invest for the purpose of exercising control or management.

Guide 16. Investment in Securities of Other Investment Companies

Section 12(d)(1) of the 1940 Act limitsthe percentage of voting securitiesof any other investment company which theregistrant may
acquire. That section also limits, with some exceptions, the percentage of the value of the registrant’s assets that may be invested in
securities of other investment companies.

If the registrant intends to invest significantly in the securities of other investment companies, the registrant should state in the
prospectus the percentage of its assets which may be so invested. Otherwise, the registrant should show in the Statement of Additional
Information the percentage of its assets which may be invested in securities of other investment companies.

Guide 17. Tax-free Bonds—I ssuer Diver sification

The identification of the issuer of atax-exempt security for purposes of section 5(b)(1) of the 1940 Act depends on the terms and
conditionsof thesecurity. Whentheassetsand revenuesof an agency, authority, instrumentality, or other political subdivisionareseparate
from those of the government creating the subdivision and the security is backed only by the assets and revenues of the subdivision, the
subdivision would be the soleissuer for purposes of section 5(b)(1).2*Similarly, if anindustrial development bond isbacked only by the
assetsand revenuesof thenon-governmental user, thenthenon-governmental user would bethe sol eissuer for purposesof section5(b)(1).
A guarantee by the creating government or some other entity would be considered a separate security which must be valued and included
in the 5 percent limit of section 5(b)(1) except as permitted under rule 5b-2 of the Act.

13 See Investment Company Act Release No. 7220, supra note 5.

4 Investment Company Act Release No. 5847, supra note 11.

¥ nvestment Company Act Release No. 7221, supra note 6.

16 Investment Company Act Release No. 9785 (May 31, 1977) [42 FR 29130 (June 7, 1977)].
d.
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Guide 18. Concentration of Investmentsin Particular Industries

Section 8(b)(1) of the 1940 Act requires every registered investment company to includein itsregistration statement arecital of its
policies with respect to concentration. Investment (including holdings of debt securities) of more than 25 percent of the value of the
registrant’ s assetsin any oneindustry represents concentration. If the registrant intends to concentrate in a particular industry or group
of industries, it should specify in the prospectus the industry or group of industries.

If theregistrant doesnot intend to concentrate, no further investment may bemadein any givenindustry if, upon making the proposed
investment, 25 percent or more of the value of the registrant’ s assets would be invested in such industry. However, when securities of a
givenindustry constitute more than 25 percent of the value of theregistrant’ sassetsas aresult of changesin value of either concentrated
securities or other securities, the excess need not be sold.

The approval of amajority of votesisgenerally necessary to change to aconcentration policy or apolicy of not concentrating (See
section 13(a)(3) of the 1940 Act). If the registrant has employed a policy of concentration in the past but does not intend to follow that
policy in the future, itsintention and its estimate of the time required to implement a policy of not concentrating should be specifically
disclosed in the Statement of Additional Information.

Investment discretion on the part of management to concentrate, without the approval of eligible voters, has been considered by the
Divisiontobeprohibited by sections8(b)(1) and 13(a)(3) of the 1940 Act, unlessthe statement of investment policy clearly indicateswhen
and under what specific conditionsany changesbetween concentrati on and non-concentration woul d bemade. Registrantsmay not reserve
theright to concentratein particul ar industries“without limitation if deemed advisable and in the best interests of the contract owners.” 8

Money market separate accounts may declare an investment policy on industry concentration reserving freedom of action to
concentratetheir investmentsingovernment securities, asdefinedinthe 1940 Act, and certai n bank i nstrumentsi ssued by domestic banks!®
if the Statement of Additional Information discloses the type and nature of the various bank instruments in which the registrant intends
toinvest andthecriteriafor eval uating and sel ecting suchinvestments. M oney market separate accountsmay not reservefreedom of action
to concentrate investments in the commercial paper of issuersin any oneindustry.?

Further, thestatement of concentrati on policy required by section 8(b)(1) doesnot apply toinvestmentsintax-exempt securitiesissued
by governments or political subdivisions of governments since such issuers are not members of any industry.

Note: In determining industry classifications, the staff will ordinarily usethe current Directory of CompaniesFiling Annual Reports
with the Securities and Exchange Commission (the “Directory”) published by the Commission. A registrant may refer to the Directory,
or may select its own industry classifications, but such classifications must be reasonable and should not be so broad that the primary
economic characteristicsof thecompaniesinasingleclassarematerially different. Registrantssel ecting their ownindustry classifications
should disclose them (@) in the prospectusin the case of apolicy to concentrate, or (b) in the Statement of Additional Information in the
case of a policy not to concentrate.

Guide 19. Separate Accounts I nvesting In Other Than High-Grade Bonds

If the registrant seeks high income by investing in other than high-grade bonds,?t it should concisely but clearly disclose in the
prospectustherisksinvolved in such investments either in responseto Item 5 or Item 1 (on the cover page). Where the registrant chooses
to use certain rating criteriain its prospectus disclosure, the registrant should also disclose the minimal rating that the separate account
would find acceptable under therating criteriait has chosen. Theregistrant may placerating services' descriptionsof their rating criteria
in the Statement of Additional Information.

Guide 20. Disclosur e of Risk Factors

A registrant should addressin the prospectusthe principal speculativeor risk factorsarising from the securitiesbeing offered. These
risksmay, for example, betheresult of theregistrant’ s particul ar investment objective, thetype of securitiesin which it invests, thetype
or sizeof companiesinwhichitinvests, theinvestment techniquesit employs, or aninnovativeor unusual method of operation. Other risk
factors may be due to the absence of an operating history, minimal capitalization, or the nature of registrant’s business.

A registrant that intendsto invest as much as 10 percent of itsassetsin foreign securities which are not publicly traded in the United
States must disclose this in the prospectus. For many foreign securities, however, there are dollar-denominated American Depository
Receipts (“ADRSs"), which are traded in the United States on exchanges or over-the-counter, are issued by domestic banks, and do not
involve the same currency risk as aforeign security. ADRs need not be treated as foreign securities for purposes of the risk disclosure
suggested by this guide.

8 nvestment Company Act Release No. 9011 (October 30, 1975) [40 FR 54241 (November 21, 1975)].

19 United States branches of foreign banks may be considered domestic banks if it can be demonstrated that they are subject to the same regulation as United States
banks. Foreign branches of domestic banks, however, are not registered in the United States and are not considered “domestic banks.” Nevertheless, if aregistrant can
show that the investment risk associated with investing in instruments issued by the foreign branch of a domestic bank is the same as that of investing in instruments
issued by the domestic parent, in that the domestic parent would be unconditionally liable in the event that the foreign branch failed to pay on its instruments for any
reason, then the staff believes that the registrant may treat that foreign branch as a domestic bank for purposes of concentration. Otherwise, the staff is of the opinion
that the registrant may not reserve freedom of action to concentrate its investments in instruments issued by foreign branches of domestic banks.

20 | nvestment Company Act Release No. 9011, supra note 18.

2These would include, for example, bonds receiving a Standard & Poor’ s rating of BBB or lower or a Moody’ s rating of Baa or lower.
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Guide 21. Government Securities

If the registrant is investing in United States Government securities, the prospectus should explain when and to what extent the
registrant intends to do so. If the registrant is significantly investing in United States Government securities on a routine basis, the
prospectus should includethefollowing information: (1) thetypes of Government securitiesinwhich the separate account will invest; (2)
examplesof Government agenciesand instrumentalitiesinwhose securitiesthe separateaccount will invest; and (3) whether the securities
of such agency or instrumentality are (a) supported by thefull faith and credit of the United States, (b) supported by the ability to borrow
from the Treasury, (c) supported only by the credit of the agency or instrumentality, or (d) supported by the United Statesin some other

way.
Guide 22. Foreign Currency Transactions

If the registrant proposesto invest in securities denominated in foreign currencies or to engage in currency conversion transactions,
these policies should be disclosed in the prospectus and, if appropriate, in the Statement of Additional Information (see Guide 3). If the
registrant plansto useforeign currency forward contractsto cover activitieswhich areessentially specul ative, such forward contractswill
be considered “ senior securities’ as defined in section 18 of the 1940 Act and will be subject to the limitations discussed in Investment
Company Act Release No. 10666 (April 18, 1979) [44 FR 25128 (April 27, 1979)].

Guide 23. Management of the Separ ate Account

The prospectus must describe how the registrant’ s business is managed, but disclosure about the rol e of the board of managers may
be limited to ageneral statement of the responsibilities of the board of managers.

Theregistrant must disclosein the Statement of Additional Information the name and address, position with registrant, and principal
occupation during the past five years of each member of the board of managersand officer of theregistrant performing a“ policy-making
function” for theregistrant. Any position held with affiliated personsor principal underwritersof theregistrant by each of theseindividuals
must bedescribed. Thefamily relationshi psamong theseindividual smust al so bedisclosed. Executiveandinvestment advisory committee
members must beidentified and their functions briefly discussed. In addition, the registrant must indicate which members of itsboard of
managers are “interested persons’ as that term is defined by section 2(a)(19) of the 1940 Act and the rules thereunder.

The composition of theregistrant’ s board of managers must satisfy section 10 of the 1940 Act. The Federal Reserve Board takesthe
position that, under section 32 of the Banking Act of 1933, an officer or director of abank whichisamember of thefederal reserve system
may not serveasan officer, director, or employee of an open-end investment company, including amanagement account, that iscurrently
offering its shares.?

An*“advisory board,” asthat termisdefined in section 2(a)(1) of the 1940 Act isabody composed of personswho servetheregistrant
inonly that capacity. Therefore, officers, membersof the board of managers, theinvestment adviser for, and counsel to theregistrant may
not serve on any such board.z The composition of an advisory board, if amanagement account choosesto have one, isalso subject to the
reguirements of section 10 of the 1940 Act.

Theterm, “family relationship,” asapplied to registrant’ s officers and members of the board of managersin Item 20, isbroader than
the definition of a“member of the immediate family” contained in section 2(a)(19) of the 1940 Act.%

Item 20 requirestheregistrant to disclosein the Statement of Additional Information the aggregate remuneration received by certain
officers, members of the board of managers, members of the advisory board, and certain categories of such persons from the registrant
anditssubsidiaries, duringtheregistrant’ slast fiscal year, and all retirement and pension benefitsto bereceived by thoseindividualsfrom
theregistrant pursuant to an existing plan. Thisrequirement appliesto any individual whowasamember of the board of managers, officer,
or member of the advisory board of registrant during the last fiscal year and received aggregate remuneration in excess of $60,000.

Itisthe Commission’sview that the registrant must disclose all forms of remuneration received by specified officers and members
of the board of managers.?®“ Remuneration” isintended to include cash and non-cash items, i.e., not only all salaries, fees, and bonuses
but also personal benefits, commonly known as “perquisites.” It is the Commission’ s view that management is in the best position to
determine whether or not a benefit should be considered remuneration, in light of the facts and circumstances of each situation.

22 |nvestment Company Act Release No. 7221, supra note 6.

Z1d.

24 See also Investment Company Act Release No. 7220, supra note 5.

% As stated in Investment Company Act Release No. 9900 (August 18, 1977) [42 FR 43058 (August 26, 1977)].

% For adetailed discussion of those personal benefits which the staff hasinterpreted to be remuneration requiring disclosure, see Investment Company Act Release
Nos. 9900, supra, 10112 (February 6, 1978) [43 FR 6060 (February 13, 1978)], 11439 (November 14, 1980) [45 FR 76974 (November 21, 1980)], 12070 (December
3, 1981) [46 FR 60421 (December 10, 1981)].
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Guide 24. Investment Advisory and Other Services

Item 6 requirestheregistrant to identify in the prospectusitsinvestment adviser and the services provided by itsinvestment adviser.
Registrants should addresswhether theinvestment adviser isresponsiblefor portfolio management, and if not, whoiis. If theregistrant’s
adviser has no previous experiencein advising amutual fund or management account, thisfact should be disclosed asarisk factor inthe
prospectus.

Item 21 callsfor additional information inthe Statement of Additional Information about the background and function of each person
providing theregistrant with advisory services, especially theidentitiesof all controlling personsof each investment adviser and thebasis
for their control. The registrant must identify any affiliations between such persons and the registrant. If any affiliated person of the
registrant isalso an affiliated person of an adviser, theidentity of that person and all bases of affiliation must be disclosed. Item 21 calls
for adetailed discussion in the Statement of Additional Information concerning the method used to compute the advisory fee paid by the
registrant or its sponsoring insurance company. In addition, the registrant must describein Part B all services performed for it, or on its
behalf, pursuant to any investment advisory or management-related service contract,?” and in each case must identify the persons paying
for such services. The registrant must al so summarize the substantive portions of any management-related service contract, which may
be of interest to a purchaser of the registrant’ s securities. Any person providing investment advice on amoreinformal basis must also be
identified, and the nature of the arrangement and remuneration should be discussed. All investment advisory services must be provided
pursuant to awritten contract which complies with the provisions of section 15 of the 1940 Act.?

Item 6 requirestheregistrant to provideinthe prospectusthe nameand address of any administrativeor servicing agent for theseparate
account. Item 21 callsfor identifying information concerning the custodian andindependent publicaccountant. All custodial arrangements
are subject to section 17(f) of the 1940 Act and the rulesunder it. If theregistrant’ s portfolio securities are held by any person other than
the sponsoring insurance company, acommercial bank, trust company, or registered depository, theregistrant must statein the Statement
of Additional Information the nature of the business of each such person. Item 21 also requires the disclosure of any services performed
by, andthebasisof remunerationreceived by, any affiliated person of registrant or of any affiliateof such affiliate, other thanthe sponsoring
insurancecompany, which actsasadministrativeor servicing agent for registrant. If acustodianisaffiliated with themanagement account,
the management account is considered a self-custodian for purposes of section 17(f) of the 1940 Act and is subject to regulatory
reguirements different from those applicable to other custodians.

Guide 25. Brokerage Allocation

If the registrant uses affiliated brokers or takes the sale of its contracts into account when allocating brokerage,?® a statement to that
effect must be included in the prospectusin response to Item 6. In addition, a management account must receive exemptive relief from
section 27(c)(2) of the 1940 Act before it may pay commissions to affiliated brokers.

Responsesto Item 6 should be concise and should not include lengthy descriptionsof technical or legal requirementsor practicesthat
are standard in the investment company industry. Registrants must provide in the Statement of Additional Information amore complete
explanation of the brokerage allocation practices in which they engage. In addition, Item 22 requires the registrant to describe how
transactionsin portfolio securitiesareeffected, including astatement about mark-upson principal transactionsand brokeragecommissions
paid during the most recent fiscal year. Further, registrant must describein the Statement of Additional Information how it selectsbrokers
and eval uates the commissionsto be paid, including thefactors considered, such asresearch services provided by that broker. If research
servicesfurnished by brokersused by theregistrant to effect itstransactionsmay be used by theregistrant’ sinvestment adviser to service
all itsmanaged accounts, not just for the benefit of theregistrant, such practicesmust be described and explained. No disclosure suggested
by this guide about brokerage allocation practices need be given if registrant is not required to respond to Item 22 of the Form.

2’See instructions for Item 21(d) of Form N-3 for the definition of the term “management-related service contract.”

28Registrants should note that the disclosure requirements of both Part A and Part B apply to sub-advisersaswell, see Investment Company Act Release 7220, supra
note 5.

20OnMarch4, 1981, the Commissionapproved an NASD proposal toamend portionsof Articlell, Section 26 of theNA SD Rulesof Fair Practiceand rel atedinterpretations
of the“Anti-Reciprocal Rule,” Investment Company Act Release No. 11662 (March 4, 1981) [46 FR 16012 (March 10, 1981)]. The rule as amended no longer prohibits
NASD members from seeking or granting brokerage commissionsin connection with the sale of investment company shares, and permits NASD membersto sell shares
of investment companiesthat follow adisclosed policy of considering sales of their shares as afactor in the selection of broker-deal ersto execute portfolio transactions,
subject to specified conditions.
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Guide 26. Redemption

Section 22(e) of the 1940 Act prohibits suspension of the right of redemption or postponement of payment upon redemption of a
redeemabl e security of amanagement account, for morethan seven daysafter the proper tender of the security for redemption, with certain
limited exceptions. Redemption payments may be withheld for more than seven days, if necessary, to prevent the loss or dilution of net
asset value that can occur when purchase checks are dishonored.*® The procedures for obtaining payment upon redemption shortly after
purchase must be disclosed in the prospectus, as should any procedures an investor can follow to avoid delaysin redemption payments,
such as use of acertified check to purchase the variable annuity contracts.

Toaccommodate contractsthat providefor variableannuity optionsbased onlifecontingencies, rules22e-1 and 27c-1 under the 1940
Act[17 CFR 270.22e-1 and 270.27¢-1] grant exemptions from the redemption requirements of sections 22(e) and 27(c)(1). Rule 27¢c-1
exempts registered separate accounts, their depositors and underwriters from the requirement in section 27(c)(1) of the 1940 Act that a
periodic payment plan certificate bearedeemabl e security (and fromthe surrender provisionsof section 27(d) of the 1940 Act) with respect
to the annuity payment period of variable annuity contracts under which payments are based on life contingencies.

If there is a synopsis in the prospectus, it should show where in the prospectus investors can find a description of redemption
procedures.®

Redemption procedures are frequently confusing to investors. Therefore, special care should be given to explaining when signature
guarantees are necessary, and who can make such guarantees.®

Guide 27. Valuation of Securities Being Offered

Registrant must identify in the prospectus the valuation method used. Sometimes, value can be determined fairly in more than one
way. For any asset traded on anational exchange, valuation normally should bebased on market valuewhenreadily available. I f asecurity
was traded on the valuation date, the last quoted sale price generally is used. For securities listed on more than one national securities
exchange, thelast quoted sale, up to the time of valuation, on the exchange on which the security is principally traded should be used or,
if therewereno saleson that exchange on theval uation date, thel ast quoted sal e, up to thetime of val uation, onthe other exchangesshould
be used.

If there was no sale on the val uation date but published closing bid and asked prices are availabl e, the val uation should be within the
range of these quoted prices. Some companies asamatter of policy usethebid price, others use the mean of the bid and asked prices, and
still others use avaluation within the range of bid and asked prices considered to best represent value in that circumstance; each of these
policiesisacceptableif consistently applied. Normally, the use of the asked price aloneis not appropriate. Where, on the valuation date,
only abid price or an asked priceis quoted or the spread between bid and asked pricesis substantial, quotations for several days should
be reviewed. If saleshave been infrequent or thereisathin market in the security, or the size of the reported tradesis not representative
of thefund’ sholding (asin the case of certain debt securities), further consideration should be given asto whether “market quotationsare
readily available.” If they are not readily available, the alternative method of valuation prescribed by section 2(a)(41)—“fair value as
determined in good faith by the board of directors’—should be used.

For debt or equity securitiestraded over-the-counter whereclosing pricesarenot readily availabl e, quotationsshoul d be obtained from
morethan onebroker-dealer, particularly if quotationsareavailableonly from broker-deal ers not known to be establi shed market-makers
for that security. A company may adopt a policy of using a mean of the bid prices, or of the bid and asked prices, or of the prices of a
representative sel ection of broker-deal ersquoted on aparticul ar security; or it may use aval uation within therange of bid and asked prices
considered best to represent value in that circumstance. Any of these policies are appropriate if consistently applied.

If thevalidity of the quotations appearsto be questionable, or if the number of quotationsindicatesthat thereisathin market in the
security, further consideration should begiventowhether “ market quotationsarereadily available.” If itisdecided that they arenot readily
available, the security should be valued at “fair value as determined in good faith” by the board of managers.

To comply with section 2(a)(41) of the Act and rule 2a-4 under the Act, the members of the board of managers must be satisfied that
all appropriatefactorsrelevant to the value of securitiesfor which market quotations are not readily available have been considered and
determinethe method of arriving at thefair value of each such security. No single standard for determining “fair valuein good faith” can
be established, sincefair value depends upon individual circumstances. Generally, the current “fair value” of anissue of securitiesbeing
valued by the board of managers would be the amount which the owner might reasonably expect to receive for them upon their current
sale®

30 For adiscussion of the conditions under which an investment company can delay redemption for more than seven days pending clearance of purchase checks, see
Investment Company Institute (Pub. avail. May 3, 1975).

31See Guide 31: The Synopsis.

32See Investment Company Act Release No. 7220, supra note 5.

33Investment Company Act ReleaseNo. 7221, supranote6. Registrantsoften valuetheir debt securitiesby referenceto other securitieswhich are considered comparable
inrating, interest rate, due date, etc. (often called “ matrix pricing”) or rely on pricing serviceswhich use matrix pricing for valuation of theseinstruments. Responsibility
for making sure that a pricing method is proper rests with the registrant.

34For ageneral discussion of the factors to be considered in this determination, see Investment Company Act Release No. 6295 (December 23, 1970) [35 FR 19986
(December 31, 1970)]. 46



Securitiesheld by theregistrant that may not be sold to the public without an effectiveregistration statement under the Securities
Act are considered securities for which market quotations are not readily available. They must, therefore, be valuedin good faith by
the board of managers.® It would be improper for the board of managers to value these securities at the market quotation for
unrestricted securities of the same class without considering other relevant factors, although the quotation may be considered in
making the final valuation.® The existence of a shelf registration for the restricted securities also may be considered as afactor in
determining the value of the securities, but there may not be an automatic valuation at market price based on this factor alone.

The valuation of short sales of securities, which are not traded on a national exchange, can be at the asked price, that being the
most conservative value, or the mean average of bid and asked prices. The use of bid price alone to value short positions is not
appropriate.

Certain securities trading practices such asreverse repurchase agreements, firm commitment agreements, and standby commit-
ment agreementsrequirethe consideration of special factorsin connectionwithvaluation. For example, changesinthevalueof afirm
commitment agreement will affect the price at which shares of a management account may be sold or redeemed. Accordingly,
members of the board of managers in determining fair value, must take care that no inaccuracies exist with regard to the valuation
of such trading practices.®1n valuing standby commitments (puts), registrants using the amortized cost method of valuation should
indicate that the acquisition of a standby commitment will not affect the valuation of the underlying security. The actual standby
commitment will bevalued at zeroin determining net asset val ue. I n such event, wherethe separateaccount paysdirectly or indirectly
for astandby commitment, itscost will bereflected asan unrealized depreciation for the period during which the commitment isheld
by the separate account and will be reflected in realized gain or loss when the commitment is exercised or expires.®

The maturity of a municipal obligation purchased by the separate account will not be considered shortened by any standby
commitment towhich such obligationissubject. Therefore, standby commitmentswill not affect thedollar weighted average maturity
of the separate account’s portfolio. However, where a money market separate account acquires a variable rate or floating rate
municipal obligation having ademand feature which allowsthe separate account unconditionally to obtain the amount due fromthe
issuer upon notice of seven days or less, the maturity of the instrument will normally be the longer of the notice period for the
commitment or the time remaining to the next rate adjustment.

Money market separate accounts with portfolio securities that mature in one year or less may use the amortized cost method to
value their securities pursuant to the conditions of rule 2a-7.% If the portfolio of amoney market separate account isto be valued at
amortized cost, there must be disclosurein the Statement of Additional Information concerning the effect of thismethod of valuation
on the separate account’ s accumulation unit value and yield as interest rates change, and on the corresponding dilution of interests
in the separate account.

The prospectus must disclose when cal culations of accumulation unit value are generally made. The current accumulation unit
value of redeemable securities should be computed in accordance with rule 22c-1 under the 1940 Act [17 CFR 270.22c¢-1], i.e, at
least once daily on each weekday (except for customary national and local business holidayslisted in the prospectus) in which there
is sufficient trading in the separate account’ s portfolio securities so that the current accumulation unit value might be materially
affected by changes in the value of these portfolio securities and on which an order for purchase or redemption of its securitiesis
received. These cal culations of accumulation unit value should be made at such specific time or times during the day as determined
by amajority of the board of managers of the separate account. A separate account need not compute accumulation unit value on a
day when no security wastendered for redemption and no order to purchase such security wasreceived or was on hand, having been
received since the last previous computation of accumulation unit value.*

Guide 28. Distribution Expenses

Item 7 requiresthat separate accountsthat bear distribution expensesin accordancewith rule 12b-1 disclosethisfact to shareholders
in the prospectus.*

Many registrants are exempted from sections 26(a)(2)(C) and 27(c)(2) of the 1940 Act to permit them to deduct a charge for the
assumption of mortality and/or expenserisksfromtheseparateaccount. Infurtheranceof requestsfor thisexemptiverelief, whereproceeds
from explicit salesloadswill not be sufficient to cover expected distribution costs, many registrants represent, among other things, that

Investment Company Act Release No. 7221, supra note 6.

3| nvestment Company Act Release No. 5847, supra note 11.

$’Investment Company Act Release No. 6121 (July 20, 1970).

38Investment Company Act Release No. 10666, supra note 7.

3¥There may be alternative methods of valuing of standby commitments, but in any event the value of the standby commitment together with the underlying security
should not exceed theamount received by the separateaccount upondisposal of theunderlying security. At thetimetheseguidelineswerepublished, thestaff wasconsidering
recommending arule or interpretive release to the Commission on valuation of standby commitments and securities subject to standby commitments. Registrants should
check rule 2a-7 for any amendments on this matter.

“OInvestment Company Act Release No. 13380 (July 11, 1983) [48 FR 32555 (July 11, 1983)].

“nvestment Company Act Release No. 10827 (August 13, 1979) [44 FR 48659 (August 20, 1979)].

“2For amore detailed discussion of the contents of the rule, see Investment Company Act Release No. 11414 (October 28, 1980) [45 FR 73898 (November 7, 1980)].
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there is a reasonable likelihood that the separate account’s distribution financing arrangement will benefit the separate account and
contractowners.** These representations should be disclosed in the Statement of Additional Information.

When special arrangements will be made to sell variable annuity contracts to customers of depository institutions, possible
applicability of the Glass-Steagal | Act should bediscussedintheprospectus. Thelegal i ssuesrai sed by paymentsto depository institutions
for their services in this connection should be identified, and the consequences for the separate account, if these issues are resolved
adversely, should also be discussed.

Guide 29. Financial Statements

Theform, content, and presentation of financial statementsare prescribed by Regulation S-X [17 CFR 210]. If thefinancial statements
of the registrant are not provided because the registrant does not have any assets, a statement to that effect should be placed before the
financial statements of the sponsoring insurance company in the Statement of Additional Information.

Guide 30. Performance Data

Item 4(c) requires abrief explanation of how theregistrant cal culatesitshistorical performancefor purposesof advertising thisdata.
Algebraic equationsand detail ed, intricate explanations should be avoided in favor of amore general, concise description of the essential
featuresof thedataand how it iscomputed. For example, aregistrant advertising itsmoney market sub-account’ syield and effectiveyield
might describe these two yieldsin the following manner:

Fromtimeto timethe Account advertisesits money market sub-account’s“yield” and “ effectiveyield.” Bothyieldfiguresare
based on historical earnings and are not intended to indicate future performance. The “yield” of the sub-account refersto the
incomegenerated by aninvestment inthe sub-account over aseven-day period (which period will bestatedintheadvertisement).
Thisincomeisthen“annualized.” That is, theamount of income generated by theinvestment during that week is assumed to be
generated each week over a52-week period and is shown as a percentage of the investment. The “effectiveyield” iscalculated
similarly but, whenannualized, theincomeearned by aninvestment in thesub-account isassumedtobereinvested. The* effective
yield” will be slightly higher than the “yield” because of the compounding effect of this assumed reinvestment. Neither yield
guotation reflectssal esload deducted from purchase paymentswhich, if included, would reducetheyield” and* effectiveyield.”

For guidanceinrespondingto Item 25, theregistrant should refer to I nvestment Company Act ReleaseNo. 13049 (February 28, 1983)
[48 FR 10297 (March 11, 1983)]; Investment Company Act Release No. 11028 (January 28, 1980) [45 FR 7578 (February 4, 1980)]; and
Investment Company Act Release No. 11379 (September 30, 1980) [45 FR 67079 (October 9, 1980)].

Deductions should be prorated among the sub-accounts of the separate account. If the deduction is a flat fee charged to all
contractowner accounts (e.g. $25.00 per contractowner account per year), the deduction should be prorated by multiplying theflat fee by
afraction the numerator of whichisthe average number of contractowner accountsthat have money allocated to the sub-account and the
denominator of which isthe sum of the average number of contractowner accountsfor al of the sub-accounts for that kind of contract.

Where the registrant issues more than one contract form and the performance for each is materially different (due, for example, to
different salesloads, fees, or other charges), theregistrant shoul d quotethe performancerel ating to the contract form contai ning thehighest
level of chargesor cal culate and quote separate performancefiguresfor each contract form advertised. Wherethe charge structure among
or between different contract formsis so different that none can be determined to possess the “highest level” of charges, performance
figuresfor all formsshould be quoted. Whereseparate performancefiguresarequotedfor different contract forms, theomitting prospectus
advertisement should clearly disclose the trade name or other appropriate identification of each form and, if relevant, the particular
category of investor who may purchase each form (e.g., groups or individuals), or type of retirement plan.

Guide 31. The Synopsis

A synopsis provided pursuant to Item 3 of Form N-3 should clearly and concisely describe the key features of the offering and the
registrant. The information in the synopsis need not be in the order or the manner described in this Guide, and it may be presented in a
guestion-and-answer format.

The synopsisshould include (1) abrief description of how the registrant proposesto achieveitsinvestment objectives, including the
types of securitiesin which the registrant proposesto invest primarily and whether the registrant proposes to operate as a diversified or
nondiversified investment company and (2) a summary of the principal speculative or risk factors associated with investment in the
registrant, including factorspeculiar totheregistrant aswell asthosegenerally associated with investment in aninvestment company with
objectives and policies similar to registrant’s.

The synopsis should also (1) provide the name of the investment adviser, and, if any other person provides services of the type
customarily provided by aninvestment adviser, theidentity of such person and the services provided; (2) provideacross-referenceto the
description in the prospectus of how to purchase the variable annuity contracts; (3) provide cross-references to the descriptions in the
prospectus of how acontractowner (or annuitant) may redeem and any penalty taxesthat may be assessed upon redemption; (4) statethe
maximum percentage load that may be assessed against any given amount redeemed or annuitized and provide a cross-reference to the
description in the prospectus of the deductions and expenses; and (5) provide either afull description of or a cross-reference to the
description in the prospectus of any “ten-day free look” or similar provisions.

“3For adiscussion of representations by applicants seeking this exemptive relief, see Investment Company Act Release No. 14190 (October 11, 1984) [49 FR 40879
(October 18,1984)].
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The synopsismay include additional information, provided that it doesnot, by itsnature, quantity, or manner of presentation, impede
understanding of required information.

Guide 32. Administrative Charges

The discussion of any administrative charge deducted from the value of the contractowner’ s account should (1) concisely describe
how the charge is deducted in both the accumul ation and annuity periods, (2) explain whether the chargeis deducted at the beginning of
thecontract year for thecoming year or deducted at theend of thecontract year for theprior year, (3) describewhether the chargeisprorated
for any period (e.g., between the contract anniversary date and the date of redemption or the date of annuitization), and (4) if the
administrative chargeisapercentage of assets, disclosethat thereisno necessary relationship between the amount of the administrative
charge imposed on a given contract and the amount of expenses that may be attributable to that contract.

Any administrative charge that is deducted from contractowner accounts and is not a charge or expense of the registrant should not
be accounted for as an expense or otherwise included in the determination of net investment income of the registrant. Rather, the amount
of the administrative charges should be accounted for, and presented in financial statements of the registrant, asareduction of ownership
units. Whether the amount of such administrative charges is separate in the registrant’ s financial statements from other withdrawal or
redemption amounts that result in areduction of ownership units depends upon individual facts.

Guide 33. Deferred Sales L oads

Item 7 of Form N-3 requirestheregistrant to describe any salesloads. A salesload not subject to any contingency should be described
asadeferred salesload, not a“contingent” deferred salesload. A deferred salesload does not become contingent solely becausethe sales
load iswaived in the event of an annuitant’ sdeath or if theregistrant providesthat agiven percentage of contract value may bewithdrawn
without imposition of asalesload (a*“free corridor”).

The description of any deferred sales load (contingent or not) should include (1) how the deduction will be alocated among sub-
accounts of the registrant; (2) when, if ever, the salesload will bewaived (for example, as part of the death benefit or upon redemptions
by contractowners who are also employees of the registrant); and (3) the maximum amount of the salesload as a percentage of purchase
paymentsreceived. Seerule 6¢-8 under the 1940 Act [17 CFR 270.6¢-8] which limitsthe amount of adeferred salesload to no morethan
nine percent of the purchase payments received. If the deferred sales |oad varies according to the length of time a particular purchase
payment has been invested, the description should indicate whether withdrawal s will be attributed to purchase paymentsin the order in
which they were invested in the separate account (FIFO) or in the reverse order of investment (L1FO).

The description of adeferred salesload should also explain whether, in the case of apartia redemption, the amount deducted will
be apercentage of the amount requested by the contractowner or the total amount withdrawn, and whether the salesload will be deducted
from the amount requested or the amount remaining after the contractowner has received the amount requested. For example, if the sales
load is 7% and the contractowner has requested $100, the description should make plain whether:

(@ thecontractowner receives$93 and the salesload is$7 for atotal withdrawal of $100 (i.e., the salesload is 7% of both the amount
reguested and the total withdrawal and is deducted from the amount requested);

(b) the contractowner receives $100 and the salesload is $7 for atotal withdrawal of $107 (i.e., the salesload is 7% of the amount
reguested and is deducted from the contract value remaining after the contractowner is paid the amount requested); or

(c) thecontractowner receives$100 and the salesload is$7.53 for atotal withdrawal of $107.53 (i.e., the salesload is 7% of thetotal
withdrawal and is deducted from the contract value remaining after the contractowner is paid the amount requested.)

Additionally, if theregistrant allowswithdrawal of agiven percentage of contract value without imposing adeferred salesload (e.g.,
a10% freewithdrawal each year), the description of this privilege shouldindicate when the contract value will be computed to determine
the amount of the permitted free withdrawal (e.g., at the beginning of the contract year or the date of the withdrawal request).

Guide 34. Annuity Payments

Item 9 of Form N-3 requires registrantsto describe in the prospectus the annuity options available under a contract and the material
factorsthat determinethelevel of annuity benefits. Registrants should discuss variablesthat impact thelevel of payments such asthe age
at which payments begin, the form of annuity, the frequency of payments, annuity purchase rates, and assumed investment return. The
discussion should include any optionson theform of annuity such aslifeannuities, term certain annuities, joint and survivor lifeannuities,
and any other variations. In general, responses to thisitem should include practical narrative disclosure. Mathematical illustrations and
the mechanics of determining annuity payments may be placed in the Statement of Additional Information, Item 26.

Item 9 al so callsfor disclosure of the effect of assumed investment return. Registrants should explain that annuity paymentswill vary
toreflect theinvestment experience of the separate account and that the assumed investment returnisaful crum ratearound which variable
annuity payments will fluctuate to reflect whether investment experience of the separate account is better or worse than the assumed
investment return. Where annuitants are given a choicein assumed investment returns, registrants should explain that a higher assumed
investment return will result in a higher initial payment, a more slowly rising series of subsequent payments when actual investment
performance (minusany deductionsand expenses) exceedsthe assumed investment return, and amorerapid drop i n subsequent payments
when actual investment performance (minus any deductions and expenses) isless than the assumed investment return.
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Item 26 requiresregistrantsto disclosein the Statement of Additional Information the method for determining the amount of annuity
payments. Registrants should disclose how theinitial annuity payment isdetermined, and if subsequent paymentsdiffer fromthefirst, an
explanation of how the subsequent payments are determined. Generally, registrants should explain that the amount of theinitial payment
isdetermined by applying the value of the annuitant’ s contract as of the date of annuitization (adjusted for any deductions) to the annuity
purchaseratefor theannuitant’ sannuity option, sex, and adjusted age. The specifictimewhenthecal culationwill bemadeand theparticul ar
deductions that will be made at that time also should be disclosed. Registrants should disclose that the amount of subsequent annuity
paymentsis determined by multiplying the number of annuity units credited to the annuitant’ s account by the value of an annuity unit at
the time of each payment where (1) the number of annuity units credited to an annuitant’ s account is determined by dividing the amount
of thefirst annuity payment by thevalue of an annuity unit at thetime of that payment, and (2) theval ue of an annuity unit changestoreflect
investment performance of the separate account adjusted by afactor to neutralize the assumed investment return. Registrants should also
disclose any deductions affecting the amount of annuity payments and where relevant, that changesin the value of an annuity unit reflect
deductions of mortality and expense risk charges.

Guide 35. Crediting of Contract Values

Item 11(a)(ii) of Form N-3 requires disclosure about when initial and subsequent purchase payments are credited. Section 22(c) of
the 1940 Act[15U.S.C. 80a-22(c)] and rule 22¢-1[17 CFR 270.22c-1] establish standardsfor crediting purchase paymentsfor securities
of registered investment companies. However, the staff has not objected to disclosure that aninitial purchase payment under avariable
annuity contract would be credited within two business days of receipt if the contract application and other necessary information were
complete as received by the office issuing the contract, and within five business days of receipt if the application and other information
wereincompletewhen received. Registrantsfollowing this practice must discloseit and al so disclosethat, if theinitial purchase payment
isnot credited within five business days, the purchase payment will beimmediately returned unless the prospective purchaser has been
informed of the delay and specifically requests that the purchase payment not be returned.*

Additionally, registrants should disclose any special procedures for crediting initial purchase payments in the case of incomplete
applications (e.g., allocation of an initial purchase payment to the money market sub-account if no sub-account has been specified).

Guide 36. Automatic Annuity Options

Item 9 of Form N-3 calls for disclosure about choices avail able to a prospective annuitant and the effect of not specifying a choice.
Registrants should disclose any automatic purchase of afixed annuity (i.e., the annuity selection that will be made by the company if the
prospective annuitant has not chosen an option). The staff has taken the position that an automatic annuity involving afixed pay out of
amounts that have accumulated on a variable basis is not consistent with section 27(c)(1) of the 1940 Act [15 U.S.C. 80a-27(c)(1)].
However, the staff does hot object to an automatic fixed annuity purchaseif the only optionsavailable under the variable annuity contract
arefixed annuities.

Guide 37. Fee Table

Item 3 requiresinclusion of afeetableinthefront of the prospectus. The amountslisted in the example should represent cumulative
expenses. Therefore, the Regi strant should aggregate any salesload or other fee deducted from payments, together with cumulative annual
expenses, and any salesload or other fee deducted upon surrender. The Registrant may compute annual expenses by multiplying average
annual assets of the hypothetical $1,000 account for each year by total annual expenses (a percentage taken from the second part of the
table). Compute the account’ s average annual assets by adding the beginning account value to the ending account value and dividing by
two. Determinethe ending account val ueby multiplying the beginning account value by theassumed growthratel esstotal annual expenses
(5% - X%) and adding the result to the beginning account value. Determine the beginning account value in the first year by subtracting
the maximum amount of any sales load deducted from payments from the hypothetical $1,000 payment; in each subsequent year, the
beginning account value is the previous year’ s ending account value.

Guide 38. Money Market Fund Investmentsin Other Money Market Funds

Money market funds are permitted to invest in the securities of other money market funds in accordance with the provisions of rule
2a-7 and section 12(d)(1) of the 1940 Act. Except when afund hasinvested substantially all of itsassetsin the other money market fund,
theinvesting fund does not need to “look through” the shares of thefund(s) inwhich it isinvesting in order to determine compliance with
thediversification or Second Tier Security limitationsof rule2a-7.* However, theinvestment objectivesand poli ciesof themoney market
fund making theinvestment and the money market fund(s) in which it isinvesting should not beinconsistent. Paragraph (c)(4)(ii)(E) of
rule 2a-7 describes the obligations of afund that invests its assets in another money market fund.

44The Commission proposed codifying these standardsin an amendment to rule 22¢-1 under the Act. See Investment Company Act Release No. 13913 (May 1, 1984)
[49 FR 19320 (May 7, 1984)].
“See Investment Company Act Rel. No. 21837 (March 21, 1996) at Section I1.G.2.
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