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SECURITIES AND EXCHANGE
COMMISSION

[Release No. IC-27278; File No. 812—-13250]

The Travelers Insurance Company, et
al. and MetL.ife Investors Insurance
Company, et al.

March 31, 2006.

AGENCY: The Securities and Exchange
Commission (‘“Commission’).

ACTION: Notice of application for an
order pursuant to Section 26(c) of the
Investment Company Act of 1940 (the
““Act”) approving certain substitutions
of securities and an order of exemption
pursuant to Section 17(b) of the Act
from Section 17(a) of the Act.

Summary of Application: Applicants
request an order to permit certain unit
investment trusts to substitute (a) shares
of MFS Total Return Portfolio for shares
of AIM V.I. Basic Balanced Fund, Alger
American Balanced Portfolio, Balanced
Portfolio, Equity and Income Portfolio,
MFS Total Return Series and VIP Asset
Manager Portfolio; (b) shares of Lord
Abbett Growth and Income Portfolio for
shares of AllianceBernstein Growth and
Income Portfolio, (Lord Abbett Series
Fund) Growth and Income Portfolio,
Mutual Shares Securities Fund,
Oppenheimer Main Street Fund/VA and
VIP Growth and Income Portfolio; (c)
shares of T. Rowe Price Large Cap
Growth Portfolio for shares of
AllianceBernstein Large Cap Growth
Portfolio, Appreciation Portfolio, (Janus
Aspen Series) Growth and Income
Portfolio and VIP Growth Portfolio; (d)
shares of Oppenheimer Global Equity
Portfolio for shares of Mercury Global
Allocation V.I. Fund, Global Franchise
Portfolio, Oppenheimer Global
Securities Fund/VA and Templeton
Growth Securities Fund; (e) shares of
Third Avenue Small Cap Value Portfolio
for shares of Mercury Value
Opportunities V.I. Fund and Lazard
Retirement Small Cap Portfolio; (f)
shares of Lord Abbett Mid-Cap Value
Portfolio for shares of Mid-Cap Value
Portfolio; (g) shares of BlackRock Money
Market Portfolio for shares of MFS
Money Market Series and Van Kampen
Life Investment Trust Money Market
Portfolio; (h) shares of Salomon
Strategic Bond Portfolio for shares of
MFS Strategic Income Series; (i) shares
of Janus Aggressive Growth Portfolio for
shares of MFS Emerging Growth Series
and Van Kampen LIT Emerging Growth
Portfolio; (j) shares of Neuberger Berman
Real Estate Portfolio for shares of U.S.
Real Estate Portfolio and Delaware VIP
REIT Series; and (k) shares of
Oppenheimer Capital Appreciation
Portfolio for shares of Oppenheimer

Capital Appreciation Fund. The shares
are currently held by certain unit
investment trusts to fund certain group
and individual variable annuity
contracts and variable life insurance
policies (collectively, the “Contracts”)
issued by the Insurance Companies
(defined below).

Applicants: The Travelers Insurance
Company (“TIC”), The Travelers
Separate Account Five for Variable
Annuities (“Separate Account Five”),
The Travelers Separate Account Seven
for Variable Annuities (“Separate
Account Seven”’), The Travelers
Separate Account Nine for Variable
Annuities (“Separate Account Nine”),
TIC Separate Account Eleven for
Variable Annuities (“Separate Account
Eleven”), TIC Separate Account
Thirteen for Variable Annuities
(“Separate Account Thirteen”), The
Travelers Fund U for Variable Annuities
(“Fund U”), The Travelers Separate
Account PF for Variable Annuities
(“Separate Account PF”’), The Travelers
Separate Account TM for Variable
Annuities (“Separate Account TM”’),
The Travelers Fund ABD for Variable
Annuities (“Fund ABD”), The Travelers
Fund BD for Variable Annuities (‘“Fund
BD”), The Travelers Separate Account
QP for Variable Annuities (‘“Separate
Account QP”’), The Travelers Separate
Account QPN for Variable Annuities
(“Separate Account QPN”’), The
Travelers Fund BD III for Variable
Annuities (“Fund BD III”’), TIC Variable
Annuity Separate Account 2002
(“Separate Account 2002”’), The
Travelers Separate Account PP for
Variable Life Insurance (“Separate
Account PP”), TIC Separate Account
CPPVULI (“Separate Account CPPVUL
I"’), The Travelers Fund UL III for
Variable Life Insurance (“Fund UL III"’),
The Travelers Fund UL for Variable Life
Insurance (“Fund UL”), The Travelers
Life and Annuity Company (“TLAC”),
The Travelers Separate Account Six for
Variable Annuities (“Separate Account
Six”’), The Travelers Separate Account
Eight for Variable Annuities (“Separate
Account Eight”), The Travelers Separate
Account Ten for Variable Annuities
(“Separate Account Ten”’), TLAC
Separate Account Twelve for Variable
Annuities (‘“Separate Account Twelve”),
TLAC Separate Account Fourteen for
Variable Annuities (“Separate Account
Fourteen”), The Travelers Separate
Account PF II for Variable Annuities
(“Separate Account PF II’), The
Travelers Separate Account TM II for
Variable Annuities (‘““Separate Account
TM II’), The Travelers Fund ABD II for
Variable Annuities (“Fund ABD II”),
The Travelers Fund BD II for Variable

Annuities (“Fund BD II”’), The Travelers
Fund BD IV for Variable Annuities
(“Fund BD IV”), TLAC Variable
Annuity Separate Account 2002 (“TLAC
Separate Account 2002”’), The Travelers
Fund UL II for Variable Life Insurance
(“Fund UL II’), Citicorp Life Insurance
Company (“Citicorp Life”), Citicorp Life
Variable Annuity Separate Account
(“Citicorp Separate Account”), First
Citicorp Life Insurance Company (“‘First
Citicorp Life”), First Citicorp Life
Variable Annuity Separate Account
(“First Citicorp Separate Account”),
MetLife Investors Insurance Company
(“MetLife Investors”’), MetLife Investors
Variable Annuity Account One (“VA
Account One”), First MetLife Investors
Insurance Company (“First MetLife
Investors’), First MetLife Investors
Variable Annuity Account One (“First
VA Account One”’), MetLife Investors
Insurance Company of California
(“MetLife Investors of California”),
MetLife Investors Variable Annuity
Account Five (“VA Account Five”),
MetLife Investors USA Insurance
Company (“MetLife Investors USA”),
MetLife Investors USA Separate
Account A (“Separate Account A”’),
Metropolitan Life Insurance Company
(“MetLife”), Metropolitan Life Separate
Account UL (“Separate Account UL”),
Metropolitan Life Separate Account
DCVL (“Separate Account DCVL”),
Security Equity Separate Account Seven
(“SE Separate Account Seven”),
Security Equity Separate Account
Thirteen (“SE Separate Account
Thirteen”’), New England Life Insurance
Company (“New England”), New
England Variable Life Separate Account
Four (“NEVL Separate Account Four”),
New England Variable Life Separate
Account Five (“NEVL Separate Account
Five”), General American Life Insurance
Company (“General American”)
(together with TIC, TLAC, Citicorp Life,
First Citicorp Life, MetLife Investors,
First MetLife Investors, MetLife
Investors of California, MetLife
Investors USA, MetLife, New England
and General American, the “Insurance
Companies”), General American
Separate Account Seven (“GA Separate
Account Seven”), General American
Separate Account Eleven (“GA Separate
Account Eleven”’), General American
Separate Account Thirty Three
(“Separate Account Thirty Three”)
(together with Separate Account Five,
Separate Account Six, Separate Account
Seven, Separate Account Eight, Separate
Account Nine, Separate Account Ten,
Separate Account Eleven, Separate
Account Twelve, Separate Account
Thirteen, Separate Account Fourteen,
Fund U, Separate Account PF, Separate
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Account TM, Fund ABD, Fund BD,
Separate Account QP, Separate Account
QPN, Fund BD III, Separate Account
2002, Separate Account PP, Separate
Account CPPVUL I, Fund UL III, Fund
UL, Separate Account PF II, Separate
Account TM II, Fund ABD II, Fund BD
II, Fund BD IV, TLAC Separate Account
2002, Fund UL II, Citicorp Separate
Account, First Citicorp Separate
Account, VA Account One, First VA
Account One, VA Account Five,
Separate Account A, Separate Account
UL, Separate Account DCVL, SE
Separate Account Seven, SE Separate
Account Thirteen, NEVL Separate
Account Four, NEVL Separate Account
Five, GA Separate Account Seven and
GA Separate Account Eleven, the
“Separate Accounts”), Met Investors
Series Trust (“MIST”) and Metropolitan
Series Fund, Inc. (‘“Met Series Fund”’)
hereby apply for an Order of the
Securities and Exchange Commission
(the “Commission”) pursuant to Section
26(c) of the Investment Company Act of
1940, as amended (the “Act’),
approving the substitution of shares of
certain series of MIST and Met Series
Fund (together, MIST and Met Series
Fund are referred to as the “Investment
Companies”) for shares of comparable
series of unaffiliated registered
investment companies, in each case
held by certain of the Separate Accounts
to fund certain group and individual
variable annuity contracts and variable
life insurance policies (collectively, the
“Contracts”) issued by the Insurance
Companies. The Insurance Companies
and the Separate Accounts are referred
to herein collectively as the
“Substitution Applicants.” The
Insurance Companies, the Separate
Accounts and the Investment
Companies (the “Section 17
Applicants”) also hereby apply for an
order of exemption pursuant to Section
17(b) of the Act from Section 17(a) of
the Act to permit the Insurance
Companies to carry out certain of the
substitutions.

Filing Date: The application was filed
on December 20, 2005 and amended on
March 28, 2006.

Hearing or Notification of Hearing: An
order granting the application will be
issued unless the Commission orders a
hearing. Interested persons may request
a hearing by writing to the Secretary of
the Commission and serving Applicants
with a copy of the request personally or
by mail. Hearing requests should be
received by the Commission by 5:30
p.m. on April 26, 2006 and should be
accompanied by proof of service on
Applicants, in the form of an affidavit
or for lawyers a certificate of service.
Hearing requests should state the nature

of the writer’s interest, the reason for the
request and the issued contested.
Persons may request notification of a
hearing by writing to the Secretary of
the Commission.

ADDRESSES: Secretary, Securities and
Exchange Commission, 100 F Street,
NE., Washington, DC 20549-1090.
Applicants; 5 Park Avenue, Suite 1900,
Irvine, California 92614.

FOR FURTHER INFORMATION CONTACT:
Michael Kosoff, Staff Attorney, at (202)
551-6754 or Harry Eisenstein, Branch
Chief, Office of Insurance Products,
Division of Investment Management, at
(202) 551-6795.

SUPPLEMENTARY INFORMATION: The
following is a summary of the
application. The complete application
may be obtained for a fee from the
Public Reference Branch of the
Commission, 100 F Street, NE.,
Washington, DC 20549 (202—-551-8090).

Applicants’ Representations
General Description of Applicants

The Insurance Companies

1. TIC is a stock life insurance
company organized in 1863 under the
laws of Connecticut. TIC is an indirect
wholly-owned subsidiary of MetLife,
Inc. TIC’s principal place of business is
located at One Cityplace, Hartford,
Connecticut 06103. MetLife, Inc.,
headquartered in New York City, is
publicly owned and through its
subsidiaries and affiliates is a leading
provider of insurance and financial
products and services to individual and
group customers. For purposes of the
Act, TIC is the depositor and sponsor of
Separate Account Five, Separate
Account Seven, Separate Account Nine,
Separate Account Eleven, Separate
Account Thirteen, Fund U, Separate
Account PF, Separate Account TM,
Fund ABD, Fund BD, Separate Account
QP, Separate Account QPN, Fund BD
III, TIC Separate Account 2002, Separate
Account PP, Separate Account CPPVUL
I, Fund UL III and Fund UL as those
terms have been interpreted by the
Commission with respect to variable
annuity separate accounts.

2. TLAC is a stock life insurance
company organized in 1973 under the
laws of Connecticut. TLAC is a wholly-
owned subsidiary of MetLife, Inc.
TLAC’s principal place of business is
located at One Cityplace, Hartford,
Connecticut 06103. For purposes of the
Act, TLAC is the depositor and sponsor
of Separate Account Six, Separate
Account Eight, Separate Account Ten,
Separate Account Twelve, Separate
Account Fourteen, Separate Account PF
II, Separate Account TM II, Fund ABD

11, Fund BD II, Fund BD IV, TLAC
Separate Account 2002 and Fund UL II
as those terms have been interpreted by
the Commission with respect to variable
annuity separate accounts.

3. Citicorp Life (formerly Family
Guardian Life Insurance Company) is a
stock life insurance company organized
in 1971 under the laws of Arizona.
Citicorp Life is a wholly-owned
subsidiary of MetLife, Inc. Citicorp
Life’s address is 3225 North Central
Avenue, Phoenix, Arizona 85012. For
purposes of the Act, Citicorp Life is the
depositor and sponsor of Citicorp
Separate Account as those terms have
been interpreted by the Commission
with respect to variable annuity and
variable life separate accounts.

4. First Citicorp Life is a stock life
insurance company organized in 1978
under the laws of New York. First
Citigroup Life is an indirect wholly-
owned subsidiary of MetLife, Inc. First
Citigroup Life’s address is 333 West
34th Street, 10th Floor, New York, New
York 10001. For purposes of the Act,
First Citicorp Life is the depositor and
sponsor of First Citicorp Separate
Account as those terms have been
interpreted by the Commission with
respect to variable annuity separate
accounts.

5. MetLife Investors is a stock life
insurance company organized on
August 17, 1981 under the laws of
Missouri. MetLife Investors is a wholly-
owned subsidiary of MetLife, Inc.
MetLife Investors’ executive offices are
at 5 Park Plaza, Suite 1900, Irvine,
California 92614. For purposes of the
Act, MetLife Investors is the depositor
and sponsor of VA Account One as
those terms have been interpreted by the
Commission with respect to variable
annuity separate accounts.

6. First MetLife Investors is a stock
life insurance company organized on
December 31, 1992 under the laws of
New York. First MetLife Investors is a
wholly-owned subsidiary of MetLife,
Inc. First MetLife Investors’ executive
offices are at 200 Park Avenue, New
York, New York 10166. For purposes of
the Act, First MetLife Investors is the
depositor and sponsor of First VA
Account One as those terms have been
interpreted by the Commission with
respect to variable annuity separate
accounts.

7. MetLife Investors of California is a
stock life insurance company organized
on September 6, 1972 under the laws of
California. MetLife Investors of
California is an indirect wholly-owned
subsidiary of MetLife, Inc. MetLife
Investors of California’s executive
offices are at 5 Park Plaza, Suite 1900,
Irvine, California 92614. For purposes of
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the Act, MetLife Investors of California
is the depositor and sponsor of VA
Account Five as those terms have been
interpreted by the Commission with
respect to variable annuity separate
accounts.

8. MetLife Investors USA is a stock
life insurance company organized on
September 13, 1960 under the laws of
Delaware. MetLife Investors USA is an
indirect wholly-owned subsidiary of
MetLife. MetLife Investors USA’s
executive offices are at 5 Park Plaza,
Suite 1900, Irvine, California 92614. For
purposes of the Act, MetLife Investors
USA is the depositor and sponsor of
Separate Account A as those terms have
been interpreted by the Commission
with respect to variable annuity separate
accounts.

9. MetLife is a stock life insurance
company organized in 1868 under the
laws of New York. MetLife is a wholly-
owned subsidiary of MetLife, Inc.
MetLife’s executive offices are at 200
Park Avenue, New York, New York
10166. For purposes of the Act, MetLife
is the depositor and sponsor of Separate
Account UL, Separate Account DCVL,
SE Separate Account Seven and SE
Separate Account Thirteen as those
terms have been interpreted by the
Commission with respect to variable
annuity and variable life separate
accounts.

10. New England is a stock life
insurance company organized in 1980
under the laws of Delaware. In 1996,
New England was re-domesticated
under the laws of Massachusetts. New
England is an indirect wholly-owned
subsidiary of MetLife, Inc. New
England’s executive offices are at 501
Boylston Street, Boston, Massachusetts
02116. For purposes of the Act, New
England is the depositor and sponsor of
NEVL Separate Account Four and NEVL
Separate Account Five as those terms
have been interpreted by the
Commission with respect to variable life
separate accounts.

11. General American is a stock life
insurance company organized in 1933
under the laws of Missouri. General
American is an indirect wholly-owned
subsidy of MetLife, Inc. General
American’s executive offices are at
13045 Tesson Ferry, St. Louis, Missouri
63128. For purposes of the Act, General
American is the depositor and sponsor
of GA Separate Account Seven, GA
Separate Account Eleven and Separate
Account Thirty Three, as those terms
have been interpreted by the
Commission with respect to variable
annuity separate accounts.

The Accounts

12. Separate Account Five is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.1

13. Separate Account Five is currently
divided into 77 sub-accounts, 28 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 49 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Five (however, in some instances,
Separate Account Five may own more
than five percent of such investment
company).

14. Separate Account Seven is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.2

15. Separate Account Seven is
currently divided into 51 sub-accounts,
11 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 40 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Seven (however, in some instances,
Separate Account Seven may own more
than five percent of such investment
company).

16. Separate Account Nine is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.3

17. Separate Account Nine is
currently divided into 130 sub-accounts,
32 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 98 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Nine (however, in some instances,
Separate Account Nine may own more
than five percent of such investment
company).

1File Nos. 333-58783/811-08867.

2File Nos. 333-60227/811-08909.
3File Nos. 333-82009, 333-65926/811-09411.

18. Separate Account Eleven is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.4

19. Separate Account Eleven is
currently divided into 146 sub-accounts,
29 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 117 of which reflect
the performance of registered
investment companies managed by
advisers that are not affiliated with
Separate Account Eleven (however, in
some instances, Separate Account
Eleven may own more than five percent
of such investment company).

20. Separate Account Thirteen is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.5

21. Separate Account Thirteen is
currently divided into 102 sub-accounts,
29 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 73 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Thirteen (however, in some instances,
Separate Account Thirteen may own
more than five percent of such
investment company).

22. Fund U is a ““separate account” as
defined by Rule 0-1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.6

23. Fund U Account is currently
divided into 65 sub-accounts, 29 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 36 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Fund U (however, in
some instances, Fund U may own more
than five percent of such investment
company).

24. Separate Account PF is a
““separate account” as defined by Rule

4File Nos. 333-101778/811-21262

5File Nos. 333-101777/811-12163.

6File Nos. 002-79529, 333-116783, 333—-117028/
811-03575.
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0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.7

25. Separate Account PF is currently
divided into 54 sub-accounts, 7 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 47 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account PF
(however, in some instances, Separate
Account PF may own more than five
percent of such investment company).

26. Separate Account TM is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.8

27. Separate Account TM is currently
divided into 75 sub-accounts, 29 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 46 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account TM
(however, in some instances, Separate
Account TM may own more than five
percent of such investment company).

28. Fund ABD is a ‘““separate account”
as defined by Rule 0-1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.9

29. Fund ABD is currently divided
into 105 sub-accounts, 27 of which
reflect the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 78
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund ABD (however, in
some instances, Fund ABD may own
more than five percent of such
investment company).

30. Fund BD is a “separate account”
as defined by Rule 0—1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been

7File Nos. 333-32589, 333-72334/811-08313.

8File Nos. 333—40193/811-08477.

9File Nos. 033-65343, 333-65506, 333-23311/
811-07465.

registered under the Securities Act of
1933.10

31. Fund BD is currently divided into
32 sub-accounts, 11 of which reflect the
investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 21
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund BD (however, in
some instances, Fund BD may own
more than five percent of such
investment company).

32. Separate Account QP is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered as
a unit investment trust for the purpose
of funding the Contracts. Security
interests under the Contracts have been
registered under the Securities Act of
1933.11

33. Separate Account QP is currently
divided into 87 sub-accounts, 29 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 58 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account QP
(however, in some instances, Separate
Account QP may own more than five
percent of such investment company).

34. Separate Account QPN was
established as a segregated asset account
under Connecticut law in 1995.
Separate Account QPN is a “separate
account” as defined by Rule 0-1(e)
under the Act and is exempt from
registration under the Act. Security
interests under the Contracts have been
registered under the Securities Act of
1933.12

35. Separate Account QPN is
currently divided into 89 sub-accounts,
33 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 56 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
QPN (however, in some instances,
Separate Account QPN may own more
than five percent of such investment
company).

36. Fund BD Ill is a “‘separate
account” as defined by Rule 0-1(e)
under the Act and is registered under
the Act as a unit investment trust for the
purpose of funding the Contracts.
Security interests under the Contracts

10File Nos. 033-73466/811-08242.

11File Nos. 333-00165/811-07487.
12File Nos. 333-118412, 333-118415.

have been registered under the
Securities Act of 1933.13

37. Fund BD Il is currently divided
into 98 sub-accounts, 31 of which reflect
the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 67
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund BD III (however, in
some instances, Fund BD III may own
more than five percent of such
investment company).

38. Separate Account 2002 is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered as
a unit investment trust for the purpose
of funding the Contracts. Security
interests under the Contracts have been
registered under the Securities Act of
1933.14

39. Separate Account 2002 is
currently divided into 136 sub-accounts,
31 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 105 of which reflect
the performance of registered
investment companies managed by
advisers that are not affiliated with TIC
Separate Account 2002 (however, in
some instances, TIC Separate Account
2002 may own more than five percent
of such investment company).

40. Separate Account PP serves as a
separate account funding vehicle for
certain Contracts that are exempt from
registration under Section 4(2) of the
Securities Act of 1933 and Regulation D
thereunder.

41. Separate Account PP is currently
divided into 104 sub-accounts, 23 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 81 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account PP
(however, in some instances, Separate
Account PP may own more than five
percent of such investment company).

42. Fund UL Il is a “‘separate
account” as defined by Rule 0-1(e)
under the Act and is registered as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.15

43. Fund UL III is currently divided
into 88 sub-accounts, 25 of which reflect
the investment performance of a

13File Nos. 333-70657/811-08225.

14 File Nos. 333-100435/811-21220.

15File Nos. 333-71349, 333-94779, 333-105335
and 333-113533/811-09215.
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corresponding series of funds affiliated
with MIST and Met Series Fund, and 63
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund UL III (however, in
some instances, Fund UL IIl may own
more than five percent of such
investment company).

44. Separate Account CPPVUL I
serves as a separate account funding
vehicle for certain Contracts that are
exempt from registration under Section
4(2) of the Securities Act of 1933 and
Regulation D thereunder.

45. Separate Account CPPVUL I is
currently divided into 132 sub-accounts,
28 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 104 of which reflect
the performance of registered
investment companies managed by
advisers that are not affiliated with
Separate Account CPPVUL I (however,
in some instances, Separate Account
CPPVUL I may own more than five
percent of such investment company).

46. Fund UL is a “‘separate account”
as defined by Rule 0-1(e) under the Act
and is registered as a unit investment
trust for the purpose of funding the
Contracts. Security interests under the
Contracts have been registered under
the Securities Act of 1933.16 Fund UL is
currently divided into 73 sub-accounts,
25 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 48 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Fund UL (however,
in some instances, Fund UL may own
more than five percent of such
investment company)

47. Separate Account Six is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.17

48. Separate Account Six is currently
divided into 77 sub-accounts, 28 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 49 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account Six
(however, in some instances, Separate

16 File Nos. 333-96515, 333-96519, 333-56952,
333-113109, 002—88637 and 333-69771/811—
03927.

17 File Nos. 333-58809/811-08869.

Account Six may own more than five
percent of such investment company).

49. Separate Account Eight is a
“separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.18

50. Separate Account Eight is
currently divided into 51 sub-accounts,
11 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 40 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Eight (however, in some instances,
Separate Account Eight may own more
than five percent of such investment
company).

51. Separate Account Ten is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.19

52. Separate Account Ten is currently
divided into 130 sub-accounts, 32 of
which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 98 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Ten (however, in some instances,
Separate Account Ten may own more
than five percent of such investment
company).

53. Separate Account Twelve is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.20

54. Separate Account Twelve is
currently divided into 146 sub-accounts,
29 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 117 of which reflect
the performance of registered
investment companies managed by
advisers that are not affiliated with
Separate Account Twelve (however, in
some instances, Separate Account
Twelve may own more than five percent
of such investment company).

18 File Nos. 333-60215/811-08907.

19File Nos. 333-82013, 333-65922/811-09413.
20File Nos. 333-101814/811-21266.

55. Separate Account Fourteen is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.21

56. Separate Account Fourteen is
currently divided into 102 sub-accounts,
29 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 73 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account
Fourteen (however, in some instances,
Separate Account Fourteen may own
more than five percent of such
investment company).

57. Separate Account PF Il is a
““separate account” as defined by Rule
0—-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.22

58.Separate Account PF II is currently
divided into 54 sub-accounts, 7 of
which reflect the investment
performance of a corresponding series of
MIST and Met Series Fund or other
affiliated fund, and 47 of which reflect
the performance of registered
investment companies managed by
advisers that are not affiliated with
Separate Account PF II (however, in
some instances, Separate Account PF II
may own more than five percent of such
investment company).

59.Separate Account TM Il is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.23

60. Separate Account TM II is
currently divided into 75 sub-accounts,
29 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 46 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Separate Account TM
1II (however, in some instances, Separate
Account TM Il may own more than five
percent of such investment company).

61.Fund ABD Il is a “separate
account” as defined by Rule 0-1(e)
under the Act and is registered under

21Fjle Nos. 333-101815/811-21267.
22Fjle Nos. 333-32581, 333-72336/811-08317.
23File Nos. 333-40191/811-08317.
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the Act as a unit investment trust for the
purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.24

62. Fund ABD II is currently divided
into 105 sub-accounts, 27 of which
reflect the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 78
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund ABD II (however, in
some instances, Fund ABD Il may own
more than five percent of such
investment company).

63. Fund BD Il is a “separate account”
as defined by Rule 0—1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.25

64. Fund BD II is currently divided
into 32 sub-accounts, 11 of which reflect
the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 21
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund BD II (however, in
some instances, Fund BD Il may own
more than five percent of such
investment company).

65. Fund BD IV is a “separate
account” as defined by Rule 0-1(e)
under the Act and is registered under
the Act as a unit investment trust for the
purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.26

66. Fund BD IV is currently divided
into 98 sub-accounts, 31 of which reflect
the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 67
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund BD IV (however, in
some instances, Fund BD IV may own
more than five percent of such
investment company).

67. TLAC Separate Account 2002 is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts

24File Nos. 033-65339, 333-65500, 333-23327/
811-07463.

25 File Nos. 033-58131/811-07259.

26 File Nos. 333-70659/811-08223.

have been registered under the
Securities Act of 1933.27

68. TLAC Separate Account 2002 is
currently divided into 136 sub-accounts,
31 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 105 of which reflects
the performance of a registered
investment company managed by an
adviser that is not affiliated with TLAC
Separate Account 2002 (however, in
some instances, TLAC Separate Account
2002 may own more than five percent
of such investment company).

69. Fund UL Il is a “‘separate account”
as defined by Rule 0-1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.28

70. Fund UL 1I is currently divided
into 68 sub-accounts, 20 of which reflect
the investment performance of a
corresponding series of funds affiliated
with MIST and Met Series Fund, and 48
of which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Fund UL II (however, in
some instances, Fund UL II may own
more than five percent of such
investment company).

71. Citicorp Separate Account is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.29

72. Citicorp Separate Account is
currently divided into 59 sub-accounts,
10 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 49 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with Citicorp Separate
Account (however, in some instances,
Citicorp Separate Account may own
more than five percent of such
investment company).

73. First Citicorp Separate Account is
a “‘separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts

27 File Nos. 333—-100434/811-21221.

28 File Nos. 333-96521, 333-96517, 333-56958,
333-113110, 033-63927 and 333-69773/811—
07411.

29File Nos. 033-81626, 333-71379/811-08628.

have been registered under the
Securities Act of 1933.30

74. First Citicorp Separate Account is
currently divided into 59 sub-accounts,
10 of which reflect the investment
performance of a corresponding series of
funds affiliated with MIST and Met
Series Fund, and 49 of which reflect the
performance of registered investment
companies managed by advisers that are
not affiliated with First Citicorp
Separate Account (however, in some
instances, First Citicorp Separate
Account may own more than five
percent of such investment company).

75. VA Account One is a “separate
account” as defined by Rule 0-1(e)
under the Act and is registered under
the Act as a unit investment trust for the
purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.31

76. VA Account One is currently
divided into 59 sub-accounts, 42 of
which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 17 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with VA Account One
(however, in some instances, VA
Account One may own more than five
percent of such investment company).

77. First VA Account One is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.32

78. First VA Account One is currently
divided into 152 sub-accounts, 83 of
which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 14 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with First VA Account One
(however, in some instances, First VA
Account One may own more than five
percent of such investment company).

79. VA Account Five is a “‘separate
account” as defined by Rule 0-1(e)
under the Act and is registered under
the Act as a unit investment trust for the
purpose of funding the Contracts.
Security interests under the Contracts

30Fjle Nos. 033-83354, 333-71377/811-08732.

31Fjle Nos. 033-39100, 333—-34741 and 333—
50540/811-05200.

32File Nos. 033-74174, 333-96773, 333—-125613,
333-125617 and 333-125618/811-08036.
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have been registered under the
Securities Act of 1933.33

80. VA Account Five is currently
divided into 58 sub-accounts, 42 of
which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 16 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with VA Account Five
(however, in some instances, VA
Account Five may own more than five
percent of such investment company).

81. Separate Account A was
established as a segregated asset account
under Delaware law in 1980. Separate
Account A is a “separate account” as
defined by Rule 0-1(e) under the Act
and is registered under the Act as a unit
investment trust for the purpose of
funding the Contracts. Security interests
under the Contracts have been
registered under the Securities Act of
1933.34

82. Separate Account A is currently
divided into 157 sub-accounts, 80 of
which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 77 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Separate Account A
(however, in some instances, Separate
Account A may own more that five
percent of such investment company).

83. Separate Account UL is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.35

84. Separate Account UL is currently
divided into 89 sub-accounts, 50 of
which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 39 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Separate Account UL
(however, in some instances, Separate
Account UL may own more than five
percent of such investment company).

85. Separate Account DCVL serves as
a separate account funding vehicle for
certain Contracts that are exempt from
registration under Section 4(2) of the
Securities Act of 1933 and Regulation D
thereunder.

33 File Nos. 333-54016/811-07060.

34TFile Nos. 333-125753, 333-125756 and 333—
125757/811-03365.

35 File Nos. 033-57320/811-06025.

86. Separate Account DCVL is
currently divided into 53 sub-accounts,
21 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 32 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Separate Account DCVL
(however, in some instances, Separate
Account DCVL may own more than five
percent of such investment company).

87. SE Separate Account Thirteen is a
‘““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.36

88. SE Separate Account Thirteen is
currently divided into 17 sub-accounts,
4 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 13 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with SE Separate Account
Thirteen (however, in some instances,
SE Separate Account Thirteen may own
more than five percent of such
investment company).

89. SE Separate Account Seven serves
as a separate account funding vehicle
for certain Contracts that are exempt
from registration under Section 4(2) of
the Securities Act of 1933 and
Regulation D thereunder.

90. SE Separate Account Seven is
currently divided into 1 sub-account, 0
of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 1 of
which reflects the performance of a
registered investment company
managed by an adviser that is not
affiliated with SE Separate Account
Seven (however, in some instances, SE
Separate Seven may own more than five
percent of such investment company).

91. NEVL Separate Account Four
serves as a separate account funding
vehicle for certain Contracts that are
exempt from registration under Section
4(2) of the Securities Act of 1933 and
Regulation D thereunder.

92. NEVL Separate Account Four is
currently divided into 34 sub-accounts,
21 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 13 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with NEVL Separate Account
Four (however, in some instances,

36 File Nos. 333—-110185/811-08938.

NEVL Separate Account Four may own
more than five percent of such
investment company).

93. NEVL Separate Account Five
serves as a separate account funding
vehicle for certain Contracts that are
exempt from registration under Section
4(2) of the Securities Act of 1933 and
Regulation D thereunder.

94. NEVL Separate Account Five is
currently divided into 34 sub-accounts,
21 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 13 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with NEVL Separate Account
Five (however, in some instances, NEVL
Separate Account Five may own more
than five percent of such investment
company).

95. GA Separate Account Seven
serves as a separate account funding
vehicle for certain Contracts that are
exempt from registration under Section
4(2) of the Securities Act of 1933 and
Regulation D thereunder.

96. GA Separate Account Seven is
currently divided into 64 sub-accounts,
23 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 41 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with GA Separate Account
Seven (however, in some instances, GA
Separate Account Seven may own more
than five percent of such investment
company).

97. GA Separate Account Eleven is a
““separate account” as defined by Rule
0-1(e) under the Act and is registered
under the Act as a unit investment trust
for the purpose of funding the Contracts.
Security interests under the Contracts
have been registered under the
Securities Act of 1933.37

98. GA Separate Account Eleven is
currently divided into 55 sub-accounts,
40 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 15 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with GA Separate Account
Eleven (however, in some instances, GA
Separate Account Eleven may own more
than five percent of such investment
company).

99. Separate Account Thirty Three
serves as a separate funding vehicle for
certain Contracts that are exempt from
registration under Section 4(2) of the

37 File Nos. 333-64216/811-04901.
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Securities Act of 1933 and Regulation D
thereunder.

100. Separate Account Thirty Three is
currently divided into 64 sub-accounts,
23 of which reflect the investment
performance of a corresponding series of
MIST or Met Series Fund, and 41 of
which reflect the performance of
registered investment companies
managed by advisers that are not
affiliated with Separate Account Thirty
Three (however, in some instances,
Separate Account Thirty Three may
own more than five percent of such
investment company).

The Investment Companies

101. Shares of MIST and Met Series
Fund are sold exclusively to insurance
company separate accounts to fund
benefits under variable annuity
contracts and variable life insurance
policies sponsored by the Insurance
Companies or their affiliates. MIST is a
Delaware statutory trust organized on
July 27, 2000. Met Series Fund is a
Maryland corporation organized on
November 23, 1982. MIST and Met
Series Fund are each registered under
the Act as open-end management
investment companies of the series type,
and their securities are registered under
the Securities Act of 1933.38 Met
Investors Advisory, LLC and MetLife
Adpvisers, LLC serve as investment
adviser to MIST and Met Series Fund,
respectively. Each investment adviser is
an affiliate of MetLife.

The Substitutions

102. Under the Contracts, the
Insurance Companies reserve the right
to substitute shares of one fund with
shares of another.

103. Each Insurance Company, on its
behalf and on behalf of the Separate
Accounts, proposes to make certain
substitutions of shares of thirty funds
(the “Existing Funds”) held in sub-
accounts of its respective Separate
Accounts for certain series (the
‘“Replacement Funds”) of MIST and Met
Series Fund. The proposed substitutions
are as follows:39

(1) Shares of T. Rowe Price Large Cap
Growth Portfolio for shares of:

(a) AllianceBernstein Large Cap
Growth Portfolio—Fund U, Fund ABD,
Fund ABD II, Separate Account Nine,
Separate Account Ten, Separate
Account 2002, TLAC Separate Account
2002, Separate Account Thirteen,
Separate Account Fourteen, Separate
Account Eleven, Separate Account

38File Nos. 333—-48456/811-10183 and 002—
80751/811-03618, respectively.

39 The specific classes of shares involved in the
substitution are described in the fee tables located
in Appendix 1.

Twelve, Separate Account PF, Separate
Account PF II, Fund UL, First Citicorp
Separate Account, Citicorp Separate
Account, Separate Account TM,
Separate Account TM II, Fund BD, Fund
BD II, Fund BD III, Fund BD IV,
Separate Account QPN, Fund UL II,
Fund UL III, Separate Account CPPVUL
I and Separate Account PP.

(b) Appreciation Portfolio—Separate
Account UL.

(c) (Janus Aspen Series) Growth and
Income Portfolio—Separate Account
QPN, Separate Account TM, Separate
Account TM II, Separate Account
CPPVUL I and Separate Account PP.

(d) VIP Growth Portfolio—VA
Account One, First VA Account One,
VA Account Five, GA Separate Account
Eleven, Separate Account UL, GA
Separate Account Seven, Separate
Account Thirty Three, SE Separate
Account Seven, SE Separate Account
Thirteen, NEVL Separate Account Four,
NEVL Separate Account Five, Separate
Account CPPVUL I and Separate
Account PP.

(2) Shares of Lord Abbett Growth and
Income Portfolio for shares of:

(a) AllianceBernstein Growth and
Income Portfolio—Separate Account
QPN, Citicorp Separate Account, First
Citicorp Separate Account, Separate
Account TM, Separate Account TM II,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
TLAC Separate Account 2002, Fund BD
I, Fund BD IV, Fund UL III, Separate
Account UL, Separate Account CPPVUL
I and Separate Account PP.

(b) Mutual Shares Securities Fund—
Fund U, Separate Account QPN,
Separate Account QP, Fund ABD, Fund
ABD II, Separate Account Nine,
Separate Account Ten, Separate
Account 2002, TLAC Separate Account
2002, Fund UL, Separate Account
Eleven, Separate Account Twelve,
Separate Account Thirteen, Separate
Account Fourteen, Fund BD III, Fund
BD 1V, Separate Account PF, Separate
Account PF II, Separate Account TM,
Separate Account TM II, Separate
Account Five, Separate Account Six,
First VA Account One, Separate
Account A, Fund UL II, Separate
Account CPPVUL I and Separate
Account PP.

(c) Oppenheimer Main Street Fund/
VA—Separate Account QPN, Fund
ABD, Fund ABD II, Separate Account
Thirteen, Separate Account Fourteen,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
TLAC Separate Account 2002, Separate
Account Eleven, Separate Account
Twelve, Fund BD III, Fund BD IV,
Separate Account PF, Separate Account
PF II, Separate Account QP, Separate

Account Five, Separate Account Six,
Fund UL III and Separate Account
CPPVUL L

(d) (Lord Abbett Series Fund) Growth
& Income Portfolio—Separate Account
QPN, Fund ABD, Fund ABD II, Separate
Account Nine, Separate Account Ten,
Separate Account 2002, TLAC Separate
Account 2002, Separate Account
Thirteen, Separate Account Fourteen,
Separate Account Eleven, Separate
Account Twelve, Fund BD III, Fund BD
1V, Separate Account Five, Separate
Account Six, Separate Account TM, and
Separate Account TM II, Separate
Account QP, Separate Account PP,
Fund UL III and Separate Account
CPPVUL L

(e) VIP Growth and Income
Portfolio—VA Account One, First VA
Account One and VA Account Five.

(3) Shares of Neuberger Berman Real
Estate Portfolio for shares of:

(a) Delaware VIP REIT Series—Fund
U, Separate Account QPN, Separate
Account QP, Fund ABD, Fund ABDII,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
TLAC Separate Account 2002, Fund UL,
Separate Account Eleven, Separate
Account Twelve, Separate Account
Thirteen, Separate Account Fourteen,
Fund BD III, Fund BD IV, Separate
Account Five, Separate Account Six,
Fund UL II, Fund UL III, Separate
Account CPPVUL I and Separate
Account PP.

(b) U.S. Real Estate Portfolio—Fund
ABD, Fund ABD II, Separate Account
Seven, Separate Account Eight, Separate
Account A, Separate Account PF,
Separate Account PF II, Separate
Account PP, First VA Account One and
Separate Account CPPVUL 1.

(4) Shares of Oppenheimer Global
Equity Portfolio for shares of:

(a) Templeton Growth Securities
Fund—Fund U, Separate Account QPN,
Separate Account QP, Fund ABD, Fund
ABD 1I, Separate Account Nine,
Separate Account Ten, Separate
Account 2002, TLAC Separate Account
2002, Separate Account Eleven,
Separate Account Twelve, Separate
Account Thirteen, Separate Account
Fourteen, Fund BD III, Fund BD IV,
Separate Account PF, Separate Account
PF 1II, Separate Account Five, Separate
Account Six, First VA Account One,
Separate Account A, Fund UL, Fund UL
II, Fund UL III, Separate Account
CPPVUL I, Separate Account PP and
Separate Account DCVL.

(b) Mercury Global Allocation V.I.
Fund—Fund ABD, Fund ABD IJ,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
TLAC Separate Account 2002, Separate
Account Thirteen, Separate Account
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Fourteen, Separate Account Eleven,
Separate Account Twelve, Fund BD III
and Fund BD IV.

(c) Global Franchise Portfolio—Fund
ABD, Fund ABD II, Separate Account
Seven, and Separate Account Eight.

(d) Oppenheimer Global Securities
Fund/VA—Separate Account Thirteen,
Separate Account Fourteen, Separate
Account Nine, Separate Account Ten,
Separate Account Eleven, Separate
Account Twelve, Fund UL III and
Separate Account CPPVUL L.

(5) Shares of Lord Abbett Mid Cap
Value Portfolio for shares of: Mid Cap
Value Portfolio—Separate Account
QPN, Separate Account QP, Separate
Account Five, Separate Account Six,
Fund ABD, Fund ABD II, Separate
Account Nine, Separate Account Ten,
Separate Account 2002, TLAC Separate
Account 2002, Fund BD III, Fund BD IV,
Separate Account Thirteen, Separate
Account Fourteen, Separate Account
Eleven, Separate Account Twelve,
Separate Account TM, Separate Account
TM II, Fund UL III, Separate Account
CPPVUL I and Separate Account PP

(6) Shares of Oppenheimer Capital
Appreciation Portfolio for shares of:
Oppenheimer Capital Appreciation
Fund/VA—Separate Account PF,
Separate Account PF II, Separate
Account Thirteen, Separate Account
Fourteen, Separate Account Nine,
Separate Account Ten, First VA
Account One, Separate Account Eleven,
Separate Account A and Separate
Account Twelve

(7) Shares of MFS Total Return
Portfolio for shares of:

(a) VIP Asset Manager Portfolio—
Separate Account Five and Separate
Account Six.

(b) Equity and Income Portfolio—
Fund ABD, Fund ABD II, Separate
Account Seven, Separate Account Eight,
Separate Account PF, Separate Account

A, First VA Account One and Separate
Account PF II.

(c) AIM V.I. Basic Balanced Fund—
Separate Account CPPVUL I and
Separate Account PP.

(d) Balanced Portfolio—Fund ABD,
Fund ABD II, Separate Account Nine,
Separate Account Ten, Separate
Account 2002, TLAC Separate Account
2002, Separate Account Thirteen,
Separate Account Fourteen, Separate
Account Eleven, Separate Account
Twelve, Fund BD III, Fund BD IV,
Separate Account QP, Separate Account
Five, Separate Account Six, Separate
Account DCVL, Fund UL III, Separate
Account CPPVUL I and Separate
Account PP.

(e) MFS Total Return Series—Citicorp
Separate Account and First Citicorp
Separate Account.

(f) Alger American Balanced
Portfolio—Separate Account 2002,
TLAC Separate Account 2002, Separate
Account Eleven, and Separate Account
Twelve.

(8) Shares of Janus Aggressive Growth
Portfolio for shares of:

(a) Van Kampen LIT Emerging Growth
Portfolio—Separate Account QPN, Fund
ABD, Fund ABD II, Separate Account
PF, Separate Account PF II, Citicorp
Separate Account, First Citicorp
Separate Account, Separate Account
TM, Separate Account TM II, Separate
Account QP, Separate Account Seven,
Separate Account Eight, Separate
Account Five, Separate Account Six,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
Separate Account A, TLAC Separate
Account 2002, Fund UL, Fund UL II,
Fund BD III, and Fund BD IV, Separate
Account CPPVUL I, First VA Account
One and Separate Account PP.

(b) MFS Emerging Growth Series—
Citicorp Separate Account and First
Citicorp Separate Account.

(9) Shares of BlackRock Money
Market Portfolio for shares of:

(a) Van Kampen LIT Money Market
Portfolio—Fund ABD, Fund ABD II,
Separate Account Seven, Separate
Account Eight, and Separate Account
QPN.

(b) MFS Money Market Series—
Citicorp Separate Account and First
Citicorp Separate Account.

(10) Shares of Third Avenue Small
Cap Value Portfolio for shares of:

(a) Mercury Value Opportunities V.I.
Fund—Fund ABD, Fund ABD II,
Separate Account Nine, Separate
Account Ten, Separate Account 2002,
TLAC Separate Account 2002, Separate
Account Thirteen, Separate Account
Fourteen, Separate Account Eleven,
Separate Account Twelve, Fund BD III,
and Fund BD IV.

(b) Lazard Retirement Small Cap
Portfolio—Fund ABD, Fund ABD I,
Fund ABD III, Fund BD IV, Fund U,
Fund UL, Fund UL II, Separate Account
Ten, Separate Account Five, Separate
Account Six, Separate Account Nine,
Separate Account QP, Separate Account
QPN, Separate Account Eleven,
Separate Account Thirteen, Separate
Account A, Separate Account 2002,
TLAC Separate Account 2002, Separate
Account Fourteen, Separate Account
Twelve, Separate Account TM, First VA
Account One and Separate Account TM
II.

(11) Shares of Salomon Strategic Bond
Opportunities Portfolio for shares of:
MFS Strategic Income Series—Citicorp
Separate Account and First Giticorp
Separate Account.

104. Set forth below is a description
of the investment objectives, the
principal investment policies and
principal risk factors of each Existing
Fund and its corresponding
Replacement Fund.
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Existing fund

Replacement fund

AIM V.I. Basic Balanced Fund—seeks long-term growth of capital and
current income. The Fund normally invests a minimum of 30% and a
maximum of 70% of its total assets in equity securities of large mar-
ket capitalization companies and a minimum of 25% and a maximum
of 70% of its total assets in investment grade non-convertible debt
securities. The Fund does not invest in non-investment grade debt
securities. The Fund may invest up to 25% of its total assets in con-
vertible securities. The Fund may invest up to 25% of its total assets
in foreign securities. In selecting the percentages of assets to be in-
vested in equity or debt securities, the portfolio managers consider
such factors as general market and economic conditions, as well as,
trends, yields, interest rates and change in fiscal and monetary poli-
cies. In selecting equity investments, the portfolio managers seeks
companies whose stock prices are undervalued and that provide the
potential for attractive returns. The portfolio managers will purchase
debt securities for both capital appreciation and income, and to pro-
vide portfolio diversification.

Principal Risks:

o Market Risk

Market Capitalization Risk

Investment Style Risk

Interest Rate Risk

Credit Risk

Foreign Investment Risk

Other Risks: The value of convertible securities in which the
fund invests may also be affected by market interest rates, the
risk that the issuer may default on interest or principal payments
and the value of the underlying stock into which these securities
may be converted.

Alger American Balanced Portfolio—seeks current income and long-
term capital appreciation. The Portfolio primarily invests in equity se-
curities of large market capitalization companies, such as common or
preferred stock, which are listed on U.S. exchanges or in the over-
the-counter market. The Portfolio focuses on stocks of companies
with growth potential. Under normal circumstances, at least 25% of
the Portfolio’s net assets are invested in fixed-income senior securi-
ties. The Portfolio does not invest in non-investment grade debt se-
curities. The Portfolio may invest up to 20% of its assets in foreign
securities.

Principal Risks:

o Market Risk

Market Capitalization Risk

Investment Style Risk

Interest Rate Risk

Credit Risk

e Foreign Investment Risk

Balanced Portfolio—seeks long-term capital growth, consistent with
preservation of capital and balanced by current income. The Portfolio
normally invests 50-60% of its assets in equity securities of any mar-
ket capitalization companies selected primarily for their growth poten-
tial, these include common stocks, preferred stocks, convertible se-
curities, or other securities selected for their growth potential. The
Portfolio also invests 40-50% of its assets in securities selected pri-
marily for their income potential, which primarily will include fixed-in-
come securities. The Portfolio normally invests at least 25% of its as-
sets in fixed-income senior securities. The Portfolio will limit its in-
vestments in high-yield/high-risk bonds to less than 35% of its net
assets. There are no limits on the countries in which the Portfolio
may invest and the Portfolio may at times have significant foreign ex-
posure. The Portfolio may not invest more than 15% of its total as-
sets in illiquid securities. Other types of investments that the Portfolio
may invest its assets in include: Indexed/structured securities; op-
tions; futures; forwards; swap agreements; participatory notes; short
sales; “against the box” and when issued, delayed delivery or for-
ward commitment securities.

Principal Risks:

o Market Risk

Market Capitalization Risk

Interest Rate Risk

Credit Risk

Foreign Investment Risk

High-Yield Debt Security Risk

Other Risk: Derivatives Risk

MFS Total Return Portfolio—seeks a favorable total return through an

investment in a diversified portfolio. The Portfolio normally invests at
least 40% but not more than 75% of its net assets in common stocks
and related securities such as preferred stocks, and bonds, warrants
or rights convertible into stock. The Portfolio may also invest in de-
positary receipts for such equity securities. At least 25% of the Port-
folio’s net assets is normally invested in non-convertible fixed-income
securities and up to 20% of its net assets may be in non-investment
grade debt securities. However, historically, the Portfolio does not in-
vest a significant portion of its assets in non-investment grade debt
securities. For the period January 1, 2001 to December 31, 2005,
the Portfolio investment in non-investment grade debt securities has
ranged from 0.08% to 0.96%. As of 12/31/05 the Portfolio had in-
vested 0.56% of its assets in non-investment grade debt securities.
The Portfolio may invest up to 20% of its net assets in foreign secu-
rities and may have exposure to foreign currencies through its in-
vestments in these securities. As of 12/31/05, the weighting of in-
vestments in foreign securities was 5.73%. The Portfolio focus on
undervalued equity securities issued by companies with large market
capitalizations ($5 billion or more).

Principal Risks:

Market Risk

Market Capitalization Risk
Investment Style Risk
Interest Rate Risk

Credit Risk

Foreign Investment Risk
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Equity and Income Portfolio—seeks both capital appreciation and cur-
rent income. Under normal circumstances, at least 80% of the Port-
folio’s assets will be invested in income producing equity securities
(including common stocks, preferred stocks and convertible securi-
ties) and investment grade fixed-income securities (including securi-
ties rated BBB or higher by Standard’s & Poors or Baa or higher by
Moody’s Investors Service, Inc. or unrated securities determined by
the Adviser to be of comparable quality). The Portfolio generally
does not invest in non-investment grade debt securities. The Port-
folio, under normal market conditions will invest at least 65% of its
total assets in income-producing equity securities of large market
capitalization companies (including without limitation common or pre-
ferred stocks, interest paying convertible debentures or bonds, or
zero coupon convertible securities). The Portfolio may purchase and
sell certain derivative instruments, such as options, futures contracts
and options on futures contracts. The Portfolio intends to diversify its
investments among various industries, although it may invest up to
25% of its total assets in a particular industry at any one time. The
Portfolio may invest up to 25% of its total assets in securities of for-
eign issuers.

Principal Risks:

o Market Risk
o Market Capitalization Risk

Investment Style Risk

Interest Rate Risk

Credit Risk

Foreign Investment Risk

Other Risks: The prices of convertible securities are affected by

changes similar to those of equity and fixed income securities.

The value of a convertible security tends to decline as interest

rates rise and, because of the conversion features, tend to vary

with fluctuations in the market value of the underlying equity se-
curity.
o Other Risks: Derivatives Risks

MFS Total Return Series—seeks above average in consistent with the
prudent employment of capital. The Series’ secondary objective is to
provide reasonable opportunity for growth of capital and income. The
Series is a “balanced fund” and invests in a combination of equity
and fixed-income securities. Under normal market conditions the Se-
ries invests at least 40%, but not more than 75% of its net assets in
common stocks and related securities (including, preferred stock,
bonds, warrants or rights convertible into stock, and depositary re-
ceipts). At least 25% of the Portfolio’s net assets is normally invested
in non-convertible fixed-income securities (including, U.S. govern-
ment securities, mortgage-backed, collateralized mortgage obliga-
tions securities and corporate bonds). The Series is permitted to in-
vest in foreign securities and non-investment grade debt securities.
The manager of the Series is also the manager of the Replacement
Fund.

Principal Risks:

o Market Risk
o Market Capitalization Risk

Investment Styles Risk

Foreign Investment Risk

High-Yield Debt Security Risk

Credit Risk

Interest Rate Risk

Other Risks: Derivatives Risk

VIP Asset Manager Portfolio—seeks a high total return with reduced
risk over the long term by allocating its assets among stocks and
bonds of large market capitalization companies and short term instru-
ments. The Portfolio maintains a neutral mix over time of 50% of as-
sets in stocks, 40% of assets in bonds, and 10% of assets in short-
term money market instruments. The Portfolio may adjust the alloca-
tion among the asset classes gradually within the following ranges:
stock class (30%—70%), bond class (20%—60%), and short-term and
money market class (0%—-50%). The portfolio manager selects
issuers based on an evaluation of the security’s current price relative
to estimated long-term value. The Portfolio may invest up to 50% of
its net assets in foreign securities. The Portfolio may invest up to
15% of its assets in non-investment grade debt securities.

Principal Risks:

o Market Risk
o Market Capitalization Risk
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Existing fund

Replacement fund

AllianceBernstein Growth and

Investment Styles Risk
Foreign Investment Risk
High Yield Debt Security Risk
Credit Risk

e Interest Rate Risk

Income Portfolio—seeks long-term
growth of capital through investments primarily in dividend-paying
common stocks of good quality. The Portfolio primarily invests in divi-
dend-paying common stocks of large, well-established “blue-chip”
companies. The Fund may also invest in foreign securities. Although
there are no stated limits on investment in foreign securities, for the
period January 1, 2001 to December 31, 2005, investment in foreign
securities ranged from 0% to 2.64%. As of 12/31/05, investments in

Lord Abbett Growth and Income Portfolio—seeks long-term growth of

capital and income without excessive fluctuation in market value.
The Portfolio normally invests 80% of its net assets in equity securi-
ties of large (at least $5 billion of market capitalization), seasoned
U.S. and multinational companies that are believed to be under-
valued. The Portfolio may also invest in foreign securities up to 10%
of its assets. As of 12/31/05, 7.3% of the Portfolio’s assets was in-
vested in foreign securities.

foreign securities was 0%. Since the purchase of foreign securities
entails certain political and economic risks, the Fund restricts its in-
vestments in these securities to issues of high quality. The Fund also
may invest in fixed-income securities and convertible securities. The
Fund also may try to realize income by writing covered call options
listed on domestic securities exchanges. The Fund also may: invest
in non-dividend paying stocks; purchase and sell financial forward
and futures contracts and options on these securities for hedging
purposes; make loans of portfolio securities up to 335% of its total
assets (including collateral for any security loaned); and invest up to
10% of its total assets in illiquid securities.
Principal Risks:
o Market Risk
o Market Capitalization Risk
Investment Style Risk
Interest Rate Risk
Credit Risk
Foreign Investment Risk
e Other Risk: Derivatives Risk
(Lord Abbett Series Fund) Growth and Income Portfolio—seeks long-
term growth of capital and income without excessive fluctuations in
market price. Under normal circumstances the Portfolio will invest at
least 80% of its net assets in equity securities (including, common
stocks, preferred stocks, convertible securities, warrants and similar
investments) of large, seasoned U.S. and multinational companies.
The Portfolio invests primarily in the securities of companies that fall
within the market capitalization range of the Russell 1000 Index (be-
tween $471 million to $352 billion). The Portfolio may also invest up
to 10% of its assets in the securities of foreign issuers, (the Portfolio
does not consider American Depositary Receipts (“ADRs”) as a for-
eign security). As of 12/31/05, 7.3% of the Portfolio’s assets was in-
vested in foreign securities. The manager of the Portfolio also man-
ages the Replacement Fund.
Principal Risks:
o Market Risk
e Investment Style Risk
o Market Capitalization Risk
¢ Foreign Investment Risk
Mutual Shares Securities Fund—seeks capital appreciation. Income is
a secondary goal. The Fund invests at least 65% of its assets in eq-
uity securities believed to be undervalued. The Fund invests primarily
in medium- and large-capitalization companies with a market capital-
ization greater than $1.5 billion. The Fund may also invest between
25-50% of its assets in small-capitalization companies. The Fund
may invest up to 35% of its assets in foreign securities, which may
include sovereign debt and participations in foreign government
debts. As of 12/31/05, 34% of the Portfolio’s assets was invested in
foreign securities. The Fund may from time to time attempt to hedge
against currency risk using forward foreign currency exchange con-
tracts. The Fund may also engage from time to time in an arbitrage
strategy where it simultaneously purchases a security and sells an-
other security short. The Fund may also invest in the securities of
distressed companies, including bank debt, lower-rated or defaulted
debt securities, comparable unrated debt securities, or other indebt-
edness of such companies.
Principal Risks:
o Market Risk
Investment Style Risk
Market Capitalization Risk
High-Yield Debt Security Risk
Foreign Investment Risk

Principal risks:

Market Risk

Market Capitalization Risk
Investment Style Risk
Foreign Investment Risk
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o Credit Risk

e Other Risk: Derivatives Risk

Oppenheimer Main Street Fund/VA—seeks high total return (which in-
cludes growth in the value of its shares as well as current income).
The Fund invests mainly in common stocks of U.S. companies of dif-
ferent capitalization ranges, presently focusing on large-capitalization
issuers. The Fund does not currently emphasize investments in debt
securities but may invest in them, including debt securities rated
below investment grade (or, if unrated, determined by the investment
adviser to be of comparable quality). The Fund may invest in other
equity securities including, preferred stocks and convertible securi-
ties. The Fund may also invest in foreign equity and debt securities
including those rated below investment grade by a nationally recog-
nized ratings organization. Although there are no stated limits on in-
vestment in foreign securities, for the period January 1, 2001 to De-
cember 31, 2005, investment in foreign securities ranged from 1.0%
to 3.8%. As of 12/31/05, investments in foreign securities was 1.2%.
The Fund may also invest in a number of different kinds of derivative
instruments, including exchange-traded options, futures contracts,
mortgage-related securities and other hedging instruments.

Principal Risks:

o Market Risk

Investment Style Risk

Market Capitalization Risk

Interest Rate Risk

High-Yield Security Risk

Foreign Investment Risk

Other Risk: Derivatives Risk

VIP Growth and Income Portfolio—seeks high total return through a
combination of income and capital appreciation. Normally, the Port-
folio invests a majority of its assets in common stocks with a focus
on those that pay current dividends or show a potential for capital
appreciation. Portfolio may invest in growth or value stocks of foreign
and domestic issuers. Although there are no stated limits on invest-
ment in foreign securities, for the period December 31, 2002 to De-
cember 31, 2005, investment in foreign securities ranged from 0.8%
to 9.5%. As of 12/31/05, investments in foreign securities was 9.5%.
The Portfolio may also invest in bonds, including lower-quality debt
securities, as well as stocks that are not currently paying dividends,
but offer prospects for future income or capital appreciation.

Principal Risks:

o Market Risk

¢ Investment Style Risk

o Market Capitalization Risk

¢ Interest Rate Risk
L]
L]

Credit Risk

Foreign Investment Risk
¢ High-Yield Security Risk
AllianceBernstein Large Cap Growth Portfolio l—seeks growth of cap-
ital. Normally the Portfolio invests at least 80% of its net assets in
common stocks of large-capitalization companies (i.e., those within
the market capitalization range of the Russell 1000 Growth Index but
generally with a market capitalization of at least $5 billion). Normally,
the Portfolio invests in about 40-60 companies, with the 25 most
highly regarded of these companies usually constituting approxi-
mately 70% of the Portfolio’s assets. The Portfolio may invest up to
20% of its assets in foreign securities. The Portfolio may also invest
up to 20% of its assets in convertible securities. The Portfolio may,
but usually does not, use derivatives.
Principal Risks:
o Market Risk
¢ Investment Style Risk
Market Capitalization Risk
Foreign Investment Risk
Interest Rate Risk
Other Risks: Because the Portfolio may invest its assets in a
small number of issuers, the Portfolio is more susceptible to any
single-economic, political or regulatory event affecting those
issuers than is a diversified portfolio.

T. Rowe Price Large Cap Growth Portfolio—seeks long-term growth of
capital and, secondarily, dividend income. Normally, the Portfolio in-
vests at least 80% of these assets in the common stocks and other
securities of large capitalization companies (i.e., those within the
market capitalization range of the Russell 1000 Index). The invest-
ment adviser seeks companies that have the ability to pay increasing
dividends through strong cash flow. The Portfolio may also purchase
other securities, including foreign stocks, hybrid securities and fu-
tures and options, in keeping with the Portfolio’s investment objec-
tive. Historically, the Portfolio has not invested in derivatives. As of
12/31/05, investments in derivatives was 0%. The Portfolio may in-
vest up to 30% of its assets in foreign securities, excluding American
Depositary Receipts.

Principal Risks:

o Market Risk

o Market Capitalization Risk

¢ Investment Style Risk

o Foreign Investment Risk

e Other Risks: Derivatives Risk
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Appreciation Portfolio—seeks long-term capital growth consistent with

the preservation of capital; current income is its secondary goal. The
Portfolio normally invests at least 80% of its assets in the common
stocks of “blue chip” companies with total market capitalizations of
more than $5 billion. The Portfolio employs a “buy-and-hold” invest-
ment strategy, which has generally resulted in an annual portfolio
turnover of below 15%. The Portfolio may invest up to 10% of its as-
sets in foreign securities. The Portfolio does not use derivatives.
Principal Risks:

o Market Risk

¢ Investment Style Risk

o Market Capitalization Risk

e Foreign Investment Risk

(Janus Aspen Series) Growth and Income Portfolio—seeks long-term
capital growth and current income. The Portfolio normally invests in
common stocks. It will normally invest up to 75% of its assets in eq-
uity securities selected for their growth potential and at least 25% of
its assets in securities the portfolio manager believes have income
potential. The Portfolio may invest significantly in foreign securities.
The Portfolio will limit its investments in high-yield/high-risk bonds to
less than 35% of its net assets. The Portfolio may also invest in the
following securities: Indexed/structured securities; options; futures;
swap agreements; participatory notes and other types of derivatives;
short sales “against the box”; and securities purchased on a when-
issued, delayed delivery or forward commitment basis. As of June
30, 2005, the Portfolio held no high-yield/high-risk bonds.

Principal Risks:

Market Risk

Investment Style Risk

Market Capitalization Risk

Interest Rate Risk

Credit Risk

Foreign Investments Risk

High-Yield Debt Security Risk

o Other Risk: Derivative Risk

VIP Growth Portfolio2—seeks capital appreciation. Normally, the Port-
folio invests at least 80% of its assets in common stocks of foreign
and domestic issuers that have above average growth potential. The
Portfolio may invest up to 50% of its assets in the securities of for-
eign issuers. The Portfolio may also use various techniques, such as
buying and selling futures contracts, and exchange traded funds to
increase the Portfolio’s exposure to changing securities prices or to
other factors that affect security values.

Principal Risks:

Market Risk

Market Capitalization Risk

Investment Style Risk

Foreign Investments Risk

e Other Risk: Derivatives Risk

Delaware VIP REIT Series,'3—seeks long-term total return, and a sec-
ondary objective of capital appreciation. The Series is non-diversi-
fied. Under normal circumstances the Series will invest at least 80%
of its net assets in securities of real estate investment trusts. The
Series may also invest in the equity securities of real estate industry
operating companies. The Series may invest up to 10% of its net as-
sets in foreign securities, not including American Depositary Re-
ceipts. The Series may also invest in convertible securities, debt and
non-traditional equity securities, options an futures; repurchase
agreements; restricted securities; illiquid securities; and when issued
or delayed delivery securities.

Principal Risks:

Market Risk

Interest Rate Risk

Real Estate Investment Risk

Foreign Investment Risk

Other Risks: Because the Series may invest its assets in a small
number of issuers, the Series is more susceptible to any single-
economic, political or regulatory event affecting those issuers
than is a diversified portfolio

e Other Risk: Derivatives Risk

Neuberger Berman Real Estate Portfolio—seeks total return through in-

vestment in real estate securities, emphasizing both capital apprecia-
tion and current income. The Portfolio is non-diversified. The Port-
folio invests, normally, at least 80% of its assets in equity securities
of real estate investment trusts and other securities issued by real
estate companies. The Portfolio may invest up to 20% of its assets
in investment grade or non-investment grade (minimum rating of B)
debt securities.

Principal Risks:

Market Risk

Real Estate Investment Risk

Interest Rate Risk

Credit Risk

High-Yield Debt Security Risk

Market Capitalization Risk

Investment Style Risk

Other Risks: Because the Portfolio may invest its assets in a
small number of issuers, the Portfolio is more susceptible to any
single-economic, political or regulatory event affecting those
issuers than is a diversified portfolio.
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U.S. Real Estate Portfolio—seeks above average current income and
long-term capital appreciation. The Portfolio is non-diversified. Under
normal circumstances, at least 80% of the Portfolio’s assets will be
invested in equity securities of companies in the U.S. real estate in-
dustry, which includes real estate investment trusts and real estate
operating companies. The portfolio manager uses a value-driven ap-
proach to its bottom-up security selection approach.

Principal Risks:

o Market Risk
¢ Investment Style Risk

Interest Rate Risk

Real Estate Investment Risk

Other Risks: Because the Portfolio may invest its assets in a

small number of issues, the Portfolio is more susceptible to any

single-economic, political or regulatory event affecting those
issuers than is a diversified portfolio

Mercury Global Allocation V.I. Fund—seeks high total investment re-
turns (which includes a combination of capital appreciation and in-
vestment income). The Fund invests in equity, debt and money mar-
ket securities. The Fund may invest up to 35% of its net assets in
debt securities rated below investment grade corporate loans and
“distressed securities.” Generally, the Fund seeks diversification
across markets, countries, industries and issuers as one of its strate-
gies to reduce volatility. Although the Fund has no geographical re-
strictions on its investments it typically invests in the securities of the
companies and governments of North and South America, Europe
and the Far East. As of June 30, 2005, approximately 58% of the
Portfolio’s assets was invested in equity securities and approximately
19.85% in debt securities and the remainder is invested in cash or
cash equivalents. Below investment grade debt securities amounted
to 7.15%.

Principal Risks:

o Market Risk

Interest Rate Risk

Credit Risk

Investment Style Risk

Foreign Investment Risk

¢ High-Yield Debt Security Risk

Global Franchise Portfolio—seeks long-term capital appreciation. The
Portfolio invests primarily in equity securities of any size issuers lo-
cated throughout the world that are believed to have, among other
things, resilient business franchise and growth potential. Under nor-
mal market conditions the Portfolio will invest in securities of issuers
from at least three different countries, including both developed and
emerging market countries, and which may include the United
States. Securities are selected on a global basis with a strong bias
towards value. The Portfolio is non-diversified and may concentrate
its holdings in a relatively small number of companies and may in-
vest up to 25% of its assets in a single issuer.

Principal Risks

o Market Risk
e Investment Style Risk

Foreign Investment Risk

Market Capitalization Risk

Investment Style Risk

Other Risks: Because the Portfolio may invest its assets in a

small number of issuers, the portfolio is more susceptible to any

single-economic, political or regulatory event affecting those
issuers than is a diversified portfolio.

Oppenheimer Global Securities Fund/VA—seeks long-term capital ap-
preciation. The Fund invests a substantial portion of its assets in the
common stock and other equity securities (including preferred stocks
and convertible securities) of foreign issuers, “growth-type” compa-
nies, cyclical industries and special situations that are considered to
have appreciation possibilities. The Fund may invest in both devel-
oped and emerging markets and will normally invest in at least three
different countries (one of which may be the United States). Typically
the Fund invests in a number of different countries. The Fund may
invest in the securities of issuers of any market capitalization range.
The Fund can also use hedging instruments and certain derivative
investments to try and manage investment risks.

Oppenheimer Global Equity Portfolio—seeks capital appreciation.

Under normal circumstances the portfolio invests at least 80% of its
net assets in equity securities. The Portfolio seeks broad portfolio di-
versification in different countries to help moderate the special risks
of foreign investing. The Portfolio may invest without limitation in for-
eign securities, including developing and emerging markets. The
Portfolio emphasizes its investments in developed markets such as
the United States, Western european countries and Japan. The Port-
folio does not intent to invest more than five percent of its net assets
in debt securities including below investment grade securities. The
Portfolio may also use derivatives to hedge or protect its assets from
unfavorable shift in securities prices or interest rates, to maintain ex-
posure to broad equity markets or, for speculative purposes to en-
hance return. However, for the past 5 years the portfolio has almost
never used derivatives.

Principal Risks:

o Market Risk

Investment Style Risk
Foreign Investment Risk
Market Capitalization Risk
Other Risks: Derivative Risk
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Principal Risks:

Market Risk

Market Capitalization Risk

Investment Style Risk

Foreign Investment Risk

Credit Risk

o Other Risks: Derivatives Risk

Templeton Growth Securities Fund—Seeks long term capital growth.
The Fund invests mainly in equity securities of companies located
anywhere in the world, including those in the U.S. and emerging
markets. The Fund may invest without limitation in foreign securities.
Up to 15% of the Fund’s net assets may be invested in debt securi-
ties, including 10% of net assets in debt securities rated below in-
vestment grade. The Fund may also invest up to five percent of its
assets in swap agreements, put and call options and collars. The
portfolio manager investment philosophy is “bottom-up”, value-ori-
ented and long-term. The Fund may from time to time have signifi-
cant investments in particular countries or in particular sectors.
Principal Risks:

o Market Risk

Investment Style Risk

Foreign Investment risk

Other Risks: Derivatives Risk

Other Risks: By focusing on investments in particular countries
or sectors from time to time, the Fund carries greater risks of
adverse developments in a country or sector than a fund that al-
ways invests in a wide variety of countries and sectors.

Mercury Value Opportunities V.I. Fund4—seeks long-term growth of
capital. The fund primarily invests in common stock of small-cap
companies and emerging growth companies that Fund management
believes have special investment value. The Fund tries to choose in-
vestments that will increase in value. The Fund also seeks to invest
in emerging growth companies that occupy dominant positions in de-
veloping industries, have strong management and demonstrate suc-
cessful product development and marketing capabilities. The Fund
can invest up to 30% of its assets in foreign securities including se-
curities of emerging market issuers.

Principal Risks:

o Market Risk

o Market Capitalization Risk

¢ Investment Style Risk

e Foreign Investment Risk

Lazard Retirement Small Cap Portfolio >—seeks long-term capital ap-
preciation. Under normal circumstances, at least 80% of the Port-
folio’'s assets are invested in equity securities, primarily common
stock of small-cap companies with market capitalizations within the
range of the companies included in the Russel 2000 Index. The port-
folio manager looks for companies that are undervalued relative to
their earnings, cash flow, asset values or other measures of
value.The Portfolio may also invest up to 20% of its assets in equity
securities of larger U.S. companies. The Portfolio occasionally in-
vests in foreign securities. There are no stated limits for investments
in foreign securities. For the period December 31, 2001 to December
31, 2005, the Portfolio’s investment in foreign securities ranged from
0% to 3.4% of its assets. As of December 31, 2005,the weighting of
investments in foreign securities was 0.07%.

Principal Risks:

o Market Risk

o Market Capitalization Risk

¢ Investment Style Risk

Third Avenue Small Cap Value Portfolio—seeks long-term capital ap-

preciation. Normally, the Portfolio, which is non-diversified, invests at
least 80% of its net assets in equity securities of small companies
whose market capitalization is no greater than nor less than the
range of capitalization of companies in the Russell 2000 Index or the
S&P Small Cap 600 Index. The Portfolio seeks to acquire common
stocks of well-financed companies at a substantial discount to what
the investment adviser believes is their true value. The Portfolio may
invest up to 25% of its assets in foreign securities. As of December
31, 2005, 11.4% of the Portfolio’s assets were invested in foreign se-
curities.

Principal Risks:

o Market Risk

o Market Capitalization Risk

e Investment Style Risk

e Foreign Investment Risk

Other Risks: Because the Portfolio may invest its assets in a small
number of issuers, the Portfolio is more susceptible to any sin-
gle-economic, political or regulatory event affecting those issuers
than is a diversified portfolio.
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Existing fund

Replacement fund

Mid-Cap Value Portfolio—seeks capital appreciation through invest-
ments, primarily in equity securities, which are believed to be under-
valued in the marketplace. The Portfolio invests at least 80% of its
assets in mid-sized companies with a capitalization range of the
companies in the Russell Mid Cap Index, as of February 28, 2005
the market capitalization range of the Russell Mid Cap Index was
$564 million to $37 billion. The portfolio invests primarily in common
stocks, including convertible securities, of companies with good pros-
pects for improvement in earning trends or asset values that are not
yet fully recognized. The Portfolio may invest up to 10% of its assets
in foreign securities. The manager of the Portfolio also manages the
Replacement Fund.

Principal Risks:

o Market Risk

o Market Capitalization Risk
¢ Investment Style Risk

o Foreign Investment Risk

Oppenheimer Capital Appreciation Fund/VA—seeks capital apprecia-
tion by investing in securities of well-known established companies.
The Fund invests mainly in the common stock of “growth compa-
nies” of any market capitalization. The Fund currently focuses on the
securities of mid-cap and large-cap companies and will not invest
more than 25% of its assets in any one industry. The Fund may also
invest up to 35% of its assets in the securities of foreign issuers. The
manager of the Fund also manages the Replacement Fund.

Principal Risk:

o Market Risk

e Foreign Investment Risk
o Market Capitalization Risk
¢ Investment Style Risk

MFS Money Market Series—seeks as high a level of current income as
is considered consistent with the preservation of capital and liquidity.
The Series invests in high quality money market obligations including
U.S. government securities, certificates of deposit, commercial paper,
certificates of deposit, commercial paper, municipal securities and
other short-term obligations which are rated within the highest credit
rating. The Series may also invest up to 35% of its total assets in
short-term notes of other debt securities that are of comparable high
quality and liquidity. The Series may invest up to 20% of its total as-
sets in municipal securities when backed by a letter of credit or guar-
antee from an issuing bank.

Principal Risks:

o Market Risk

o Foreign Investment Risk
¢ Interest Rate Risk

o Credit Risk

Van Kampen LIT—Money Market Portfolio—seeks the protection of
capital and high current income through investing in money market
instruments. The Portfolio invests in U.S. dollar-denominated money
market securities, including U.S. government securities, bank obliga-
tions, commercial paper and repurchase agreements secured by
such obligations. The Portfolio’s investments are limited to those se-
curities that meet maturity, quality and diversification standards with
which money market funds must comply.

Principal Risks:

o Market Risk

¢ Interest Rate Risk

o Credit Risk

¢ Investment Style Risk

Lord Abbett Mid-Cap Value Portfolio—seeks capital appreciation
through investments, primarily in equity securities, which are be-
lieved to be undervalued in the marketplace. The Portfolio invests at
least 80% of its assets in mid-sized companies in the Russell Mid
Cap Index which is roughly $500 million to $10 billion. The Portfolio
invests primarily in common stocks, including convertible securities,
of companies with good prospects for improvement in earning trends
or asset values that are not yet fully recognized. The Portfolio may
invest up to 10% of its assets in foreign securities.

Principal Risks:

o Market Risk

o Market Capitalization Risk
¢ Investment Style Risk

e Foreign Investment Risk

Oppeheimer Capital Appreciation Portfolio—seeks capital appreciation.
The Portfolio mainly invests in common stocks of growth companies
of any market capitalization. The Portfolio currently focuses on the
securities of mid-cap and large-cap companies. The Portfolio may
also invest up to 35% of its assets in the securities of foreign
issuers.

Principal Risks:

o Market Risks

e Foreign Investment Risk
o Market Capitalization Risk
¢ Investment Style Risk

Black Rock Money Market Portfolio—seeks a high level of current in-
come consistent with preservation of capital. The Portfolio invests in
the highest quality money market obligations including commercial
paper and asset-backed securities. The Portfolio may also invest in
U.S. dollar-denominated securities issued by foreign companies or
banks or their U.S. affiliates.

Principal Risks:

o Market Risk

e Foreign Investment Risk
¢ Interest Rate Risk

e Credit Risk
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Existing fund

Replacement fund

MFS Strategic Income Series—seeks high current income by invest-
ment in fixed-income securities. Significant capital appreciation is the
secondary objective. At least 65% of its assets are invested in U.S.
government securities, foreign government securities, mortgage- and
asset-backed securities, corporate bonds (including up to 100% of its
assets in junk bonds) and emerging market securities. The Series
may invest in derivative securities including futures and forward con-
tracts, options on futures contracts, foreign currencies, securities and
bond indices, structured notes and indexed securities, and swaps,
caps, floors and collars. The Series is non-diversified.

Principal Risks:

o Market Risk

Interest Rate Risk

Foreign Investment Risk

Credit Risk

High-Yield Debt Security Risk

Other Risks: Because the Series may invest its assets in a small
number of issuers, the Series is more susceptible to any single-
economic, political or regulatory event affecting those issuers
than is a diversified portfolio.

o Other Risks: Derivatives Risk

MFS Emerging Growth Series 6—seeks to provide long-term growth of
capital. Normally the Series invests at least 65% of its net assets in
common stocks and related securities of emerging growth companies
of any size (currently invests primarily in large-cap companies). The
Series may invest in securities listed on a securities exchange or in
the over-the-counter markets. The Series may invest in foreign secu-
rities including emerging market securities. The Series may also use
derivatives including forward contracts and futures contracts. The Se-
ries may invest up to five percent of its assets in non-investment
grade debt securities, but generally does not do so. As of December
31, 2005, there were 123 securities in the Series.

Principal Risks:

o Market Risk

o Market Capitalization Risk

¢ Investment Style Risk

e Foreign Investment Risk

e Other Risks: Derivatives Risk

Van Kampen LIT Emerging Growth Portfolio 7—seeks capital apprecia-
tion. The Portfolio invests primarily in companies considered by the
Portfolio’s investment adviser to be emerging growth companies. The
investment adviser seeks companies that it expects have rates of
earnings growth that will accelerate, or whose rates of earnings
growth are expected to exceed that of the overall economy. The
Portfolio invests in companies of any size, including larger, more es-
tablished companies or smaller, developing companies. The Portfolio
may invest up to 25% of its total assets in securities of foreign
issuers. As of 12/31/05, the Portfolio had 5.7% invested in foreign
securities. The Portfolio may purchase and sell derivative invest-
ments, such as options, futures contracts and options on futures con-
tracts. As of 12/31/05, the Portfolio has 0% of its investments in de-
rivatives. As of December 31, 2005, there were 104 securities in the
Portfolio.

Principal Risks:

e Market Risk

o Market Capitalization Risk

e Credit Risk

¢ Investment Style Risk

L]

L]

Foreign Investment Risk
Other Risk: Derivatives Risk

Salomon Strategic Bond Opportunities Portfolio—seeks to maximize
total return consistent with preservation of capital. Under normal cir-
cumstances, the Portfolio invests at least 80% of its assets in U.S.
investment grade securities including U.S. government securities,
U.S. and foreign high-yield debt, including securities of emerging
market issuers and foreign government securities. Up to 100% of the
Portfolio’s assets may be invested in high-yield, high risk foreign se-
curities. The Portfolio may attempt to avoid the risk of an unfavorable
shift in currency overnight rates by entering into forward contracts or
buying or selling a futures contract and options on futures contracts.
The Portfolio may also purchase futures contract or options on fu-
tures contracts to maintain exposure to the broad fixed-income mar-
kets.

Principal Risks:

Market Risk

Interest Rate Risk

Credit Risk

Foreign Investment Risk

High-Yield Debt Security Risk

Other Risks: Derivatives Risk

Janus Aggressive Growth Portfolio—seeks long-term growth of capital.
The Portfolio invests primarily in common stocks selected for their
growth potential. Investments may be made in companies of any
size. The Portfolio may invest without limit in foreign securities and
up to 10% of its assets in high-yield/high risk debt securities. Al-
though there is no stated limit for investment in foreign securities, for
the period February 2001 to December 31, 2005, the Portfolio’s in-
vestments in foreign securities ranged from 3.10% to 24.6%. As of
12/31/05, the weighting of investments in foreign securities was
23.0%. The Adviser actively manages foreign currency exposure
through the use of forward foreign currency exchange contracts, in
conjunction with stock selection, in an attempt to protect and pos-
sibly enhance the Portfolio’s market value. As of 12/31/05, the Port-
folio had 0% of its investments in derivatives. The Portfolio is non-di-
versified. At December 31, 2005 there were 86 securities in the in-
vestment portfolio. At December 31, 2005 none of the Portfolio’s as-
sets were invested in high-yield high risk debt securities. For the pe-
riod December 31, 2001 to December 31, 2005, the Portfolio’s in-
vestments in high-yield high risk debt securities ranged from 0% to
2.4%.

Principal Risks:

o Market Risk

High-Yield Debt Security Risk

Market Capitalization Risk

Investment Style Risk

Foreign Investment Risk

Interest Rate Risk

Credit Risk

Other Risks: Because the Portfolio may invest its assets in a

small number of issuers, the Portfolio is more susceptible to any

single-economic, political or regulatory event affecting those
issuers than is a diversified portfolio.

Other Risks: Derivatives Risk

1 With respect to AllianceBernstein Large Cap Growth Portfolio and T. Rowe Price Large Cap Growth Portfolio, although income is not a stated

objective of AllianceBernstein Large Cap Growth Portfolio, approximately 52% of the Portfolio’s assets are invested in dividend paying securities.
Moreover, at June 30, 2005, 4 of the top 10 securities held by Alliance-Bernstein Large Cap Growth Portfolio are held by T. Rowe Price Large
Cap Growth Portfolio. AllianceBernstein Large Cap Growth Portfolio’s dividend yield as of June 30, 2005 was 0.45% T. Rowe Price Large Cap
Growth Portfolio’s dividend yield as of June 30, 2005 was 1.00%.

2With respect to VIP Growth Portfolio and T. Rowe Price Large Cap Growth Portfolio, although income is not a stated objective of VIP Growth
Portfolio, approximately 71.7% of the Portfolio’s assets are invested in dividend paying securities. Moreover, at June 30, 2005, 5 of the top 10
securities held by VIP Growth Portfolio are held by T. Rowe Price Growth Stock Portfolio. VIP Growth Portfolio’s dividend yield as of June 30,
2005 was 0.50%. T. Rowe Price Large Cap Growth Portfolio’s dividend yield as of June 30, 2005 was 1.00%.

3 As of June 30, 2005, neither Delaware VIP REIT Series, U.S. Real Estate Portfolio nor Neuberger Berman Real Estate Portfolio had any in-
vestments in mortgage-backed securities or debt securities including in non-investment grade debt securities. Each Portfolio had over 96.3% of
its assets invested in real estate investment trusts or common stock equities with the balance in cash and repurchase agreements.
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4 Although Third Avenue Small Cap Value Portfolio is classified as a non-diversified fund, its investments are similar to a diversified fund. As of
12/31/05, Third Avenue Small Cap Portfolio’s top ten holdings amounted to 20.95% with no portfolio holdings in excess of 2.8%. Mercury Value
Opportunities V.l. Fund’s top ten holdings at 12/31/05 amounted to 18.4% of its portfolio with no holding in excess of 2.9%. Third Avenue Small
Cap Value Portfolio will continue to be managed as a diversified portfolio indefinitely.

5 Although Third Avenue Small Cap Value Portfolio is classified as a non-diversified fund, its investments are similar to a diversified fund. As of
12/31/05, Third Avenue Small Cap Portfolio’s top ten holdings amounted to 20.95% with no portfolio holding in excess of 2.8%. Lazard Retire-
ment Small Cap Portfolio’s top ten holdings at 12/31/05 amounts to 12.5% with no portfolio holding in excess of 1.5%. Third Avenue Small Cap
Value Portfolio will continue to be managed as a diversified portfolio indefinitely.

6 Although Janus Aggressive Growth Portfolio is classified as a non-diversified fund, its investments are similar to a diversified fund. As of 12/
31/05, Janus Aggressive Growth Portfolio’s top ten holdings amounted to 24.61% with no portfolio holding in excess of 3.83%. MFS Growth Se-
ries’ top ten holding at 12/31/05 amounted to 21.51% with no portfolio holding in excess of 2.43%. Janus Aggressive Growth Portfolio will con-
tinue to be managed as a diversified portfolio indefinitely.

7 Although Janus Aggressive Growth Portfolio is classified as a non-diversified fund, its investments are similar to a diversified fund. As of 12/
31/05, Janus Aggressive Growth Portfolio’s top ten holdings amounted to 24.61% with no portfolio holding in excess of 3.83%. Van Kampen LIT
Emerging Growth Portfolio’s top ten holdings at 12/31/05 amounted to 17.46% with no portfolio holding in excess of 2.43%. Janus Aggressive
Growth Portfolio will continue to be managed as a diversified portfolio indefinitely.

Description of the Contracts

105. The annuity contracts are
individual and group flexible premium
fixed and variable deferred annuity
contracts. The annuity contracts provide
for the accumulation of values on a
variable basis, fixed basis, or both,
during the accumulation period, and
provide settlement or annuity payment
options on a variable basis, fixed basis,
or both. The immediate annuity
contracts provide for a series of
payments under various pay-out types
on a variable basis, fixed basis or both.
Under the annuity contracts, the
Insurance Companies reserve, explicitly
or by implication, the right to substitute
shares of one fund with shares of
another, including a fund of a different
registered investment company.

106. Under the annuity contracts, the
Contract owners may currently select
between a number of variable account
investment options and, under some
Contracts, one fixed account investment
option. Many of the Contracts provide
that a maximum of 12 transfers can be
made every year without charge or that
a $10 contractual limit charge will apply
or that no transfer charge will apply.
Currently, during the accumulation
period, Contract owners may transfer
between the variable account options or
from variable account options to fixed
account options without limitation.
Some of the Contracts have no
contractual limit on transfers during the
accumulation period. Some Contract
owners may make transfers from the
fixed account option subject to certain
minimum transfer amounts ($500 or the
total interest in the account) and
maximum limitations. Some of the
Contracts have additional restrictions on
transfers from the fixed account to the
variable account. During the income
period or under the immediate annuity,
Contract owners may currently make
unlimited transfers among investment
portfolios and from investment
portfolios to the fixed account option.
Transfers from the fixed account option
are not permitted during the payout

period. No fees or other charges are
currently imposed on transfers for most
of the Contracts. Under certain annuity
contracts, the Insurance Companies
reserve the right to impose additional
restrictions on transfers. Any transfer
limits will be suspended in connection
with the substitutions as described in
more detail below.

107. The Insurance Companies issue
two types of life insurance policies: (1)
A flexible premium joint and last
survivor variable life insurance policy
and (2) a flexible premium single-life
variable life insurance policy. Policy
owners may allocate account value
among the General Account and the
available investment portfolios. The
minimum face amount of the insurance
ranges from $50,000 to $100,000 (except
that Contracts that are exempt from
registration have a minimum face
amount of $1,000,000). Under the
policies, the Insurance Companies
reserve, explicitly or by implication, the
right to substitute shares of one fund
with shares of another, including a fund
of a different investment company.

108. All or part of the account value
may be transferred from any investment
portfolio to another investment
portfolio, or to the General Account.
The minimum amount that can be
transferred is the lesser of the minimum
transfer amount (which ranges from $1
to $500), or the total value in an
investment portfolio or the General
Account. Certain policies provide that
twelve transfers in a policy year can be
made without charge. A transfer fee of
$25 is payable for additional transfers in
a policy year, but these fees are not
currently charged. Other policies do not
currently limit the number of transfers;
however, the Insurance Companies
reserve the right to limit transfers to four
or twelve (depending on the policy) per
policy year and to impose a $25 charge
on transfers in excess of 12 per year or
on any transfer.

109. Certain policies provide that the
maximum amount that can be
transferred from the General Account in
any policy year is the greater of:

(a) 15% to 25% (depending on the
policy) of a policy’s cash surrender
value in the General Account at the
beginning of the policy year, or

(b) the previous policy year’s General
Account maximum withdrawal amount,
not to exceed the total cash surrender
value of the policy.

Transfers from the General Account of
other policies are subject to similar
limitations. Some policies limit the
number of transfers from the General
Account to four.

110. Transfers resulting from policy
loans are not counted for purposes of
the limitations on the amount or
frequency of transfers allowed in each
policy year.

111. Under the policies, the Insurance
Companies reserve the right to impose
additional restrictions on transfers. All
transfer limits will be suspended in
connection with the substitutions as
described in more detail below.

Reasons for the Substitution

112. The substitutions are expected to
provide significant benefits to Contract
owners, including improved selection of
portfolio managers and simplification of
fund offerings through the elimination
of overlapping offerings. Based on
generally better performance records
and generally lower total expenses of
the Replacement Funds, the
Substitution Applicants believe that the
sub-advisers to the Replacement Funds
overall are better positioned to provide
consistent above-average performance
for their Funds than are the advisers or
sub-advisers of the Existing Funds. At
the same time, Contract owners will
continue to be able to select among a
large number of funds, with a full range
of investment objectives, investment
strategies, and managers.

113. Further, many of the Existing
Funds are smaller than their respective
Replacement Funds. As a result, various
costs such as legal, accounting, printing
and trustee fees are spread over a larger
base with each Contract owner bearing
a smaller portion of the cost than would
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be the case if the Fund were smaller in
size.

114. Those substitutions which
replace outside funds with funds for
which either Met Investors Advisory,
LLC or MetLife Advisers, LLC acts as
investment adviser will permit each
adviser, under an order of the
Commission (“Multi-Manager
Order”),%0 to hire, monitor and replace
sub-advisers as necessary to seek
optimal performance. Met Series Fund
and MIST have been subject to the
Multi-Manager Order since 1999 and
2000, respectively.

115. In addition, Contract owners
with sub-account balances invested in
shares of the Replacement Funds will,
except as follows, have the same or
lower total expense ratios taking into
account fund expenses (including Rule
12b-1 fees, if any) and current fee
waivers. In the following substitutions,
the total operating expense ratios of the
Replacement Funds are higher because
expenses, other than the management
fee, are somewhat higher:

e Mercury Global Allocation V.I.
Fund/Oppenheimer Global Equity
Portfolio—total expenses of Class B
shares are 16 basis points higher than
those of Mercury Global Allocation V.I.
Fund
e Templeton Growth Securities

Portfolio/Oppenheimer Global Equity

Portfolio—total expenses of Class A

and Class B shares are 11 basis points

higher each than those of Templeton

Growth Securities Portfolio
e Oppenheimer Global Securities Fund/

VA/Oppenheimer Global Equity

Portfolio—total expenses of Class B

shares are 26 basis points higher than

those of Oppenheimer Global

Securities Fund/VA
e VIP Growth Portfolio/T. Rowe Price

Large Cap Growth Portfolio—total

expenses of Class A and Class B

shares are each 8 basis points higher

than those of Initial Class and Service

Class II shares of VIP Growth

Portfolio, respectively

116. In the following substitutions,
the management fee of the Replacement
Fund is higher than that of the
respective Existing Fund:

¢ Equity and Income Portfolio/MFS
Total Return Portfolio—management
fee is 11 basis points higher

40 New England Funds Trust I, et al., Investment
Company Release No. 22824 (September 17, 1997)
(order), amended by New England Funds Trust I,
et al., Investment Company Release No. 23859 (June
4, 1999). Under the Multi-Manager Order, Met
Investors Advisory LLC and MetLife Advisers, LLC
are each authorized to enter into and amend sub-
advisory agreements without shareholder approval
under certain conditions.

e VIP Growth and Income Portfolio/
Lord Abbett Growth and Income
Portfolio—management fee is 3 basis
points higher

e VIP Growth Portfolio/T. Rowe Price
Large Cap Stock Portfolio—
management fee is 3 basis points
higher

e VIP Asset Manager Portfolio/MFS
Total Return Portfolio—management
fee is 5 basis points higher

e Balanced Portfolio/MFS Total Return
Portfolio—management fee is 2 basis
points higher

117. The Substitution Applicants
propose to limit Contract charges
attributable to Contract value invested
in the Replacement Funds following the
proposed substitutions to a rate that
would offset the difference in the
expense ratio between each Existing
Fund’s net expense ratio for fiscal year
2005 and the net expense ratio for the
respective Replacement Fund.

118. Except as stated above for
Contract owners with account balances
in certain classes of 5 of the 30 funds
involved in the substitutions, the
substitutions will result in decreased
net expense ratios (ranging from 2 basis
points to 37 basis points). Moreover,
there will be no increase in Contract
fees and expenses, including mortality
and expense risk fees and
administration and distribution fees
charged to the Separate Accounts as a
result of the substitutions. The
Substitution Applicants believe that the
Replacement Funds have investment
objectives, policies and risk profiles that
are either substantially the same as, or
sufficiently similar to, the
corresponding Existing Funds to make
those Replacement Funds appropriate
candidates as substitutes. The Insurance
Companies considered the performance
history of the Existing Funds and the
Replacement Funds and determined
that no Contract owners would be
materially adversely affected as a result
of the substitutions.

119. In addition, as a result of the
substitutions, neither Met Investors
Advisory, LLC, MetLife Advisers, LLC
nor any of their affiliates will receive
increased amounts of compensation
from the charges to the Separate
Accounts related to the Contracts or
from Rule 12b-1 fees or revenue sharing
currently received from the investment
advisers or distributors of the Existing
Funds.

120. MetLife Advisers, LLG or Met
Investors Advisory, LLC is the adviser of
each of the Replacement Funds. Each
Replacement Fund currently offers, or
by May 1, 2006 will offer, up to five
classes of shares, three of which, Class

A, Class B and Class F, are involved in
the substitutions. No Rule 12b—1 Plan
has been adopted for any Replacement
Fund’s Class A shares. Each
Replacement Fund’s Class B shares and
Class F shares have adopted a Rule 12b—
1 distribution plan whereby up to
0.50% and 0.50% of a Fund’s assets
attributable to its Class B shares and
Class F shares, respectively, may be
used to finance the distribution of the
Fund’s shares. Currently, payments
under the plan are limited to 0.25% for
Class B shares and 0.20% for Class F
shares. The Boards of Trustees/Directors
of each of MIST and Met Series Fund
may increase payments under its plans
to the full amount without shareholder
approval.

121. While each Replacement Fund’s
Class B and Class F Rule 12b—1 fees can
be raised to 0.50% and 0.50%,
respectively, of net assets by the Fund’s
Board of Trustees/Directors, the Rule
12b-1 fees of 0.25% of the Existing
Funds’ shares cannot be raised by the
Fund’s Board of Trustees, without
shareholder approval, except as follows:

AllianceBernstein Large Cap Growth
Portfolio—can be raised by the Board
up to 0.50%

AllianceBernstein Growth and Income
Portfolio—can be raised by the Board
up to 0.50%

Mutual Shares Securities Fund—can be
raised by the Board up to 0.35%

Templeton Growth Securities Fund—
can be raised by the Board up to
0.35%

Van Kampen LIT Emerging Growth
Portfolio—can be raised by the Board
up to 0.35%

Van Kampen LIT Money Market
Portfolio—can be raised by the Board
up to 0.35%

The distributors of the Existing Funds
pay to the Insurance Companies, or their
affiliates, any 12b—1 fees associated with
the class of shares sold to the Separate
Accounts. Similarly, the distributors for
MIST and Met Series Fund will receive
from the applicable class of shares held
by the Separate Accounts Rule 12b—1
fees in the same amount or a lesser
amount than the amount paid by the
Existing Funds.

122. Met Series Fund and MIST
represent that, except as set forth in the
following sentence, Rule 12b—1 fees for
the Replacement Funds’ Class B shares
issued in connection with the proposed
substitutions will not be raised above
0.25% of net assets without approval of
a majority in interest of those Contract
owners whose shares were involved in
the proposed substitutions. For the
following substitutions, Rule 12b—1 fees
for the Replacement Funds’ Class B
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shares will not exceed the amounts set
forth below:

AllianceBernstein Growth and Income
Portfolio/Lord Abbett Growth and
Income Portfolio—0.35%

Van Kampen LIT Emerging Growth
Portfolio/Janus Aggressive Growth
Portfolio—0.35%

Van Kampen LIT Money Market
Portfolio/BlackRock Money Market
Portfolio—0.35%

Mutual Shares Securities Fund/Lord
Abbett Growth and Income
Portfolio—0.35%

123. In addition, with respect to Class
F shares issued in connection with the
proposed substitutions, the 12b—1 fee of
0.20% will not be raised without
approval of a majority in interest of
those Contract owners whose shares
were involved in the proposed
substitutions.

124. Appendix 1 describes each
proposed substitution with respect to
the amount of each Fund’s assets,
comparative performance history and
comparative fund expenses.
Performance history takes into account
the one-, three-, five- and ten-year
periods ended December 31, 2005. If the
Replacement Fund has not been in
existence for a significant period of
time, the performance of a comparable
fund managed by the same sub-adviser
with substantially similar investment
objectives and policies as the
Replacement Fund, may be used. The
Substitution Applicants represent that
this use of comparable fund
performance rather than a sub-adviser’s
applicable composite performance is not
materially misleading. Comparative
fund expenses are based on actual
expenses including waivers for the year
ended December 31, 2005 or for Funds
commencing operations in 2005,
estimated expenses including waivers
for the year ended December 31, 2006.
Where a Fund has multiple classes of
shares involved in the proposed
substitution, the expenses of each class
are presented. Current Rule 12b-1 fees
are also the maximum 12b-1 fees unless
otherwise noted in the fee tables.

125. The Substitution Applicants
agree that for those who were Contract
owners on the date of the proposed
substitutions, the Insurance Companies
will reimburse, on the last business day
of each fiscal period (not to exceed a
fiscal quarter) during the twenty-four
months following the date of the
proposed substitutions, the subaccount
investing in the Replacement Fund such
that the sum of the Replacement Fund’s
operating expenses (taking into account
fee waivers and expense
reimbursements) and subaccount

expenses (asset-based fees and charges
deducted on a daily basis from
subaccount assets and reflected in the
calculation of subaccount unit values)
for such period will not exceed, on an
annualized basis, the sum of the
Existing Fund’s operating expenses
(taking into account fee waivers and
expense reimbursements) and
subaccount expenses for fiscal year
2005, except with respect to the AIM
V.I. Basic Balanced Fund/MFS Total
Return Portfolio, Balanced Portfolio
(Institutional Class only)/MFS Total
Return Portfolio, VIP Growth and
Income Portfolio/Lord Abbett Growth
and Income Portfolio and VIP Growth
Portfolio (Initial Class and Service Class
2 shares only)/T. Rowe Price Large Cap
Growth Portfolio substitutions.

126. The Substitution Applicants
agree that with respect to the AIM V.1
Basic Balanced Fund/MFS Total Return
Portfolio, Balanced Portfolio
(Institutional Class only)/MFS Total
Return Portfolio, VIP Growth and
Income Portfolio/Lord Abbett Growth
and Income Portfolio and VIP Growth
Portfolio (Initial Class and Service Class
2 shares only)/T. Rowe Price Large Cap
Growth Portfolio substitutions, the
Insurance Companies will reimburse, on
the last business day of each fiscal
period (not to exceed a fiscal quarter)
during the for the life of each Contract
outstanding on the date of the proposed
substitutions, the subaccount investing
in the Replacement Fund such that the
sum of the Replacement Fund’s
operating expenses (taking into account
fee waivers and expense
reimbursements) and subaccount
expenses (asset-based fees and charges
deducted on a daily basis from
subaccount assets and reflected in the
calculation of subaccount unit values)
for such period will not exceed, on an
annualized basis, the sum of the
Existing Fund’s operating expenses
(taking into account fee waivers and
expense reimbursements) and
subaccount expenses for fiscal year
2005.

127. The Substitution Applicants
further agree that, except with respect to
the AIM V.1. Basic Balanced Fund/MFS
Total Return Portfolio, Balanced
Portfolio (Institutional Class only)/MFS
Total Return Portfolio, VIP Growth and
Income Portfolio/Lord Abbett Growth
and Income Portfolio and VIP Growth
Portfolio (Initial Class and Service Class
2 shares only)/T. Rowe Price Large Cap
Growth Portfolio substitutions, the
Insurance Companies will not increase
total separate account charges (net of
any reimbursements or waivers) for any
existing owner of the Contracts on the
date of the substitutions for a period of

two years from the date of the
substitutions. With respect to the AIM
V.I. Basic Balanced Fund/MFS Total
Return Portfolio, Balanced Portfolio
(Institutional Class only)/MFS Total
Return Portfolio, VIP Growth and
Income Portfolio/Lord Abbett Growth
and Income Portfolio and VIP Growth
Portfolio (Initial Class and Service Class
2 shares only)/T. Rowe Price Large Cap
Growth Portfolio substitutions, the
agreement not to increase separate
account charges will extend for the life
of each Contract outstanding on the date
of the proposed substitutions.

128. By a supplement to the
prospectuses for the Contracts and the
Separate Accounts, each Insurance
Company will notify all owners of the
Contracts of its intention to take the
necessary actions, including seeking the
order requested by this Application, to
substitute shares of the funds as
described herein. The supplement will
advise Contract owners that from the
date of the supplement until the date of
the proposed substitution, owners are
permitted to make one transfer of
Contract value (or annuity unit
exchange) out of the Existing Fund sub-
account to one or more other sub-
accounts without the transfer (or
exchange) being treated as one of a
limited number of permitted transfers
(or exchanges) or a limited number of
transfers (or exchanges) permitted
without a transfer charge. The
supplement also will inform Contract
owners that the Insurance Company will
not exercise any rights reserved under
any Contract to impose additional
restrictions on transfers until at least 30
days after the proposed substitutions.
The one exception to this is that the
Insurance Companies may impose
restrictions on transfers to prevent or
limit “market timing” activities by
Contract owners or agents of Contract
owners. The supplement will also
advise Contract owners that for at least
30 days following the proposed
substitutions, the Insurance Companies
will permit Contract owners affected by
the substitutions to make one transfer of
Contract value (or annuity unit
exchange) out of the Replacement Fund
sub-account to one or more other sub-
accounts without the transfer (or
exchange) being treated as one of a
limited number of permitted transfers
(or exchanges) or a limited number of
transfers (or exchanges) permitted
without a transfer charge.

129. The proposed substitutions will
take place at relative net asset value
with no change in the amount of any
Contract owner’s Contract value, cash
value, or death benefit or in the dollar
value of his or her investment in the
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Separate Accounts. The process for
accomplishing the transfer of assets
from each Existing Fund to its
corresponding Replacement Fund will
be determined on a case-by-case basis.

130. In most cases, it is expected that
the substitutions will be effected by
redeeming shares of an Existing Fund
for cash and using the cash to purchase
shares of the Replacement Fund. In
certain other cases, it is expected that
the substitutions will be effected by
redeeming the shares of an Existing
Fund in-kind; those assets will then be
contributed in-kind to the
corresponding Replacement Fund to
purchase shares of that Fund. All in-
kind redemptions from an Existing
Fund of which any of the Substitution
Applicants is an affiliated person will
be effected in accordance with the
conditions set forth in the Commission’s
no-action letter issued to Signature
Financial Group, Inc. (available
December 28, 1999). In-kind purchases
of shares of a Replacement Fund will be
conducted as described below.

131. Contract owners will not incur
any fees or charges as a result of the
proposed substitutions, nor will their
rights or an Insurance Company’s
obligations under the Contracts be
altered in any way. All expenses
incurred in connection with the
proposed substitutions, including
brokerage, legal, accounting, and other
fees and expenses, will be paid by the
Insurance Companies. In addition, the
proposed substitutions will not impose
any tax liability on Contract owners.
The proposed substitutions will not
cause the Contract fees and charges
currently being paid by existing
Contract owners to be greater after the
proposed substitutions than before the
proposed substitutions. No fees will be
charged on the transfers made at the
time of the proposed substitutions
because the proposed substitutions will
not be treated as a transfer for the
purpose of assessing transfer charges or
for determining the number of
remaining permissible transfers in a
Contract year.

132. In addition to the prospectus
supplements distributed to owners of
Contracts, within five business days
after the proposed substitutions are
completed, Contract owners will be sent
a written notice informing them that the
substitutions were carried out and that
they may make one transfer of all
Contract value or cash value under a
Contract invested in any one of the sub-
accounts on the date of the notice to one
or more other sub-accounts available
under their Contract at no cost and
without regard to the usual limit on the
frequency of transfers from the variable

account options to the fixed account
options. The notice will also reiterate
that (other than with respect to “market
timing” activity) the Insurance
Company will not exercise any rights
reserved by it under the Contracts to
impose additional restrictions on
transfers or to impose any charges on
transfers until at least 30 days after the
proposed substitutions. The Insurance
Companies will also send each Contract
owner current prospectuses for the
Replacement Funds involved to the
extent that they have not previously
received a copy.

133. Each Insurance Company also is
seeking approval of the proposed
substitutions from any state insurance
regulators whose approval may be
necessary or appropriate.

Applicants’ Legal Analysis

1. The Substitution Applicants
request that the Commission issue an
order pursuant to Section 26(c) of the
Act approving the proposed
substitutions. Section 26(c) of the Act
requires the depositor of a registered
unit investment trust holding the
securities of a single issuer to obtain
Commission approval before
substituting the securities held by the
trust. Specifically, Section 26(c) states:

It shall be unlawful for any depositor or
trustee of a registered unit investment trust
holding the security of a single issuer to
substitute another security for such security
unless the Commission shall have approved
such substitution. The Commission shall
issue an order approving such substitution if
the evidence establishes that it is consistent
with the protection of investors and the
purposes fairly intended by the policy and
provision of this title.

2. The Substitution Applicants note
that the proposed substitutions appear
to involve substitutions of securities
within the meaning of Section 26(c) of
the Act. The Substitution Applicants,
therefore, request an order from the
Commission pursuant to Section 26(c)
approving the proposed substitutions.

3. The Substitution Applicants state
that the Contracts expressly reserve or
by implication reserve to the applicable
Insurance Company the right, subject to
compliance with applicable law, to
substitute shares of another investment
company for shares of an investment
company held by a sub-account of the
Separate Accounts. The prospectuses for
the Contracts and the Separate Accounts
contain appropriate disclosure of this
right.

4. The Substitution Applicants note
that in the case of the AIM V.I. Basic
Balanced Fund/MFS Total Return
Portfolio, Balanced Portfolio
(Institutional Class only)/MFS Total

Return Portfolio, VIP Growth and
Income Portfolio/Lord Abbett Growth
and Income Portfolio and VIP Growth
Portfolio (Initial Class and Service Class
2 shares only)/T. Rowe Price Large Cap
Growth Portfolio substitutions, for
affected Contract owners, the
Replacement Fund’s net expenses will
not, for the life of the Contracts, exceed
the 2005 net expenses of the Existing
Fund. In addition, Contract owners with
balances invested in the Replacement
Fund will have, taking into effect any
applicable expense waivers, a lower
expense ratio in many cases and, for the
others, a similar expense ratio.
However, the Substitution Applicants,
as described above, propose to limit
Contract charges attributable to Contract
value invested in the Replacement
Funds following the proposed
substitutions to a rate that would offset
the expense ratio difference between the
Existing Funds’ 2005 net expense ratio
and the net expense ratios for the
Replacement Funds.

5. The Substitution Applicants assert
that the proposed Replacement Fund for
each Existing Fund has an investment
objective that is at least substantially
similar to that of the Existing Fund.
Moreover, the Substitution Applicants
submit that the principal investment
policies of the Replacement Funds are
similar to those of the corresponding
Existing Funds. In addition, the
following Existing Funds are not being
offered for new sales, but only are
available as investment options under
Contracts previously or currently
offered by the Insurance Companies or,
if available, are available only for
additional contributions and/or
transfers from other investment options
under Contracts not currently offered:
AllianceBernstein Large Cap Growth
Portfolio, AllianceBernstein Growth and
Income Portfolio, Delaware VIP REIT
Series, Appreciation Portfolio, VIP Asset
Manager Portfolio, VIP Growth
Portfolio, Balanced Portfolio, (Janus
Aspen Series) Growth and Income
Portfolio, Growth and Income Portfolio,
Mid-Cap Value Portfolio, Templeton
Growth Securities Fund and Van
Kampen LIT Emerging Growth Portfolio.

6. The Substitution Applicants submit
there is little likelihood that significant
additional assets, if any, will be
allocated to the above-listed Existing
Funds and, therefore, because of the
cost of maintaining such Funds as
investment options under the Contracts,
it is in the interest of shareholders to
substitute the applicable Replacement
Funds which are currently being offered
as investment options by the Insurance
Companies.
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7. In each case, the applicable
Insurance Companies believe that it is
in the best interests of the Contract
owners to substitute the Replacement
Fund for the Existing Fund. The
Insurance Companies believe that the
new sub-adviser will, over the long
term, be positioned to provide at least
comparable performance to that of the
Existing Fund’s sub-adviser.

8. The Substitution Applicants
believe that most of the assets of the
Existing Funds belong to owners of
variable annuity and variable life
insurance contracts issued by insurance
companies unaffiliated with MetLife. As
such, Contract owners and future
owners of contracts issued by affiliated
insurance companies of MetLife cannot
expect to command a majority voting
position in any of the Existing Funds in
the event that they, as a group, desire
that an Existing Fund move in a
direction different from that generally
desired by owners of non-MetLife
affiliated contracts.

9. In addition to the foregoing, the
Substitution Applicants generally
submit that the proposed substitutions
meet the standards that the Commission
and its staff have applied to similar
substitutions that the Commission has
in the past approved. In every proposed
substitution except for four
substitutions where expense offsets will
be applied if the separate account level,
the management fee and current 12b—1
fee of the Replacement Funds as well as
the management fee and maximum 12b—
1 fee, will be the same as, or lower than,
those of the Existing Funds. Total
operating expenses of the Replacement
Funds will be similar to, or lower than
those of the Existing Funds.

10. The Substitution Applicants
stated that they anticipate the Contract
owners will be better off with the array
of sub-accounts offered after the
proposed substitutions than they have
been with the array of sub-accounts
offered prior to the substitutions. The
Substitution Applicants believe that the
proposed substitutions retain for
Contract owners the investment
flexibility which is a central feature of
the Contracts. If the proposed
substitutions are carried out, all
Contract owners will be permitted to
allocate purchase payments and transfer
Contract values and cash values
between and among approximately the
same number of sub-accounts as they
could before the proposed substitutions.

11. The Substitution Applicants
contend that none of the proposed
substitutions is of the type that Section
26(c) was designed to prevent. Unlike
traditional unit investment trusts where
a depositor could only substitute an

investment security in a manner which
permanently affected all the investors in
the trust, the Contracts provide each
Contract owner with the right to
exercise his or her own judgment and
transfer Contract or cash values into
other sub-accounts. Moreover, the
Contracts will offer Contract owners the
opportunity to transfer amounts out of
the affected sub-accounts into any of the
remaining sub-accounts without cost or
other disadvantage. The Substitution
Applicants believe that the proposed
substitutions, therefore, will not result
in the type of costly forced redemption
which Section 26(c) was designed to
prevent.

12. The Substitution Applicants
further contend that the proposed
substitutions also are unlike the type of
substitution which Section 26(c) was
designed to prevent in that by
purchasing a Contract, Contract owners
select much more than a particular
investment company in which to invest
their account values. They also select
the specific type of insurance coverage
offered by an Insurance Company under
their Contract as well as numerous other
rights and privileges set forth in the
Contract. Contract owners may also
have considered each Insurance
Company’s size, financial condition,
relationship with MetLife, and its
reputation for service in selecting their
Contract. These factors will not change
as a result of the proposed substitutions.

13. The Section 17 Applicants request
an order under Section 17(b) exempting
them from the provisions of Section
17(a) to the extent necessary to permit
the Insurance Companies to carry out
each of the proposed substitutions.

14. The Section 17 Applicants note
that Section 17(a)(1) of the Act, in
relevant part, prohibits any affiliated
person of a registered investment
company, or any affiliated person of
such person, acting as principal, from
knowingly selling any security or other
property to that company. Section
17(a)(2) of the Act generally prohibits
the persons described above, acting as
principals, from knowingly purchasing
any security or other property from the
registered company.

15. The Section 17 Applicants assert
that Section 2(a)(3) of the Act defines
the term “‘affiliated person of another
person” in relevant part as:

(A) any person directly or indirectly
owning, controlling, or holding with power
to vote, 5 per centum or more of the
outstanding voting securities of such person;
(B) any person 5 per centum or more of
whose outstanding voting securities are
directly or indirectly owned, controlled, or
held with power to vote, by such person; (C)
any person directly or indirectly controlling,

controlled by, or under common control
with, such other person; * * * (E) if such
other person is an investment company, any
investment adviser thereof * * *,

16. The Section 17 Applicants note
that because shares held by a separate
account of an insurance company are
legally owned by the insurance
company, the Insurance Companies and
their affiliates collectively own of record
substantially all of the shares of MIST
and Met Series Fund. Therefore, MIST
and Met Series Fund and their
respective funds are arguably under the
control of the Insurance Companies
notwithstanding the fact that Contract
owners may be considered the
beneficial owners of those shares held
in the Separate Accounts. If MIST and
Met Series Fund and their respective
funds are under the control of the
Insurance Companies, then each
Insurance Company is an affiliated
person or an affiliated person of an
affiliated person of MIST and Met Series
Fund and their respective funds. If
MIST and Met Series Fund and their
respective funds are under the control of
the Insurance Companies, then MIST
and Met Series Fund and their
respective funds are affiliated persons of
the Insurance Companies.

17. The Section 17 Applicants note
that regardless of whether or not the
Insurance Companies can be considered
to control MIST and Met Series Fund
and their respective funds, because the
Insurance Companies own of record
more than five percent of the shares of
each of them and are under common
control with each Replacement Fund’s
investment adviser, the Insurance
Companies are affiliated persons of both
MIST and Met Series Fund and their
respective funds. Likewise, their
respective funds are each an affiliated
person of the Insurance Companies.

18. The Section 17 Applicants note
that in addition to the above, the
Insurance Companies, through their
separate accounts in the aggregate own
more than five percent of the
outstanding shares of the following
Existing Funds: AllianceBernstein Large
Cap Growth Portfolio, AllianceBernstein
Growth and Income Portfolio, Delaware
VIP REIT Series, Templeton Growth
Securities Fund, Mid-Cap Value
Portfolio, Equity and Income Portfolio,
Global Franchise Portfolio, Van Kampen
LIT Emerging Growth Portfolio, Van
Kampen LIT Money Market Portfolio,
(Janus Aspen Series) Growth and
Income Portfolio, Growth and Income
Portfolio, MFS Money Market Series,
Lazard Retirement Small Cap Portfolio
and VIP Growth Portfolio. Therefore,
each Insurance Company is an affiliated
person of those funds.
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19. The Section 17 Applicants assert
that because the substitutions may be
effected, in whole or in part, by means
of in-kind redemptions and purchases,
the substitutions may be deemed to
involve one or more purchases or sales
of securities or property between
affiliated persons. The proposed
transactions may involve a transfer of
portfolio securities by the Existing
Funds to the Insurance Companies;
immediately thereafter, the Insurance
Companies would purchase shares of
the Replacement Funds with the
portfolio securities received from the
Existing Funds. Accordingly, as the
Insurance Companies and certain of the
Existing Funds listed above, and the
Insurance Companies and the
Replacement Funds, could be viewed as
affiliated persons of one another under
Section 2(a)(3) of the Act, it is
conceivable that this aspect of the
substitutions could be viewed as being
prohibited by Section 17(a). The Section
17 Applicants are not seeking relief with
respect to transactions with the Existing
Funds where Section 17(a) does not
apply. However, the Section 17
Applicants have determined that it is
prudent to seek relief from Section 17(a)
in the context of this Application for the
in-kind purchases and sales of the
Replacement Fund shares.

20. The Section 17 Applicants note
that Section 17(b) of the Act provides
that the Commission may, upon
application, grant an order exempting
any transaction from the prohibitions of
Section 17(a) if the evidence establishes
that:

(a) The terms of the proposed
transaction, including the consideration
to be paid or received, are reasonable
and fair and do not involve
overreaching on the part of any person
concerned;

(b) The proposed transaction is
consistent with the policy of each
registered investment company
concerned, as recited in its registration
statement and records filed under the
Act; and

(c) The proposed transaction is
consistent with the general purposes of
the Act.

21. The Section 17 Applicants submit
that the terms of the proposed in-kind
purchases of shares of the Replacement
Funds by the Insurance Companies,
including the consideration to be paid
and received are reasonable and fair and
do not involve overreaching on the part
of any person concerned. The Section
17 Applicants also submit that the
proposed in-kind purchases by the
Insurance Companies are consistent
with the policies of: (1) MIST and of its
Lord Abbett Growth and Income,

Neuberger Berman Real Estate, Third
Avenue Small Cap Value, Lord Abbett
Mid Cap Value, Oppenheimer Capital
Appreciation and Janus Aggressive
Growth Portfolios; and (2) Met Series
Fund and of its T. Rowe Price Large Cap
Growth, MFS Total Return,
Oppenheimer Global Equity, Salomon
Strategic Bond Portfolio and BlackRock
Money Market Portfolios, as recited in
the current registration statements and
reports filed by each under the Act.
Finally, the Section 17 Applicants
submit that the proposed substitutions
are consistent with the general purposes
of the Act.

22. The Section 17 Applicants note
that to the extent that the in-kind
purchases by the Insurance Company of
the Replacement Funds’ shares are
deemed to involve principal
transactions among affiliated persons,
the procedures described below should
be sufficient to assure that the terms of
the proposed transactions are reasonable
and fair to all participants. The Section
17 Applicants maintain that the terms of
the proposed in-kind purchase
transactions, including the
consideration to be paid and received by
each fund involved, are reasonable, fair
and do not involve overreaching
principally because the transactions will
conform with all but one of the
conditions enumerated in Rule 17a-7.
The proposed transactions will take
place at relative net asset value in
conformity with the requirements of
Section 22(c) of the Act and Rule 22c¢—

1 thereunder with no change in the
amount of any Contract owner’s contract
value or death benefit or in the dollar
value of his or her investment in any of
the Separate Accounts. Contract owners
will not suffer any adverse tax
consequences as a result of the
substitutions. The fees and charges
under the Contracts will not increase
because of the substitutions. Even
though the Separate Accounts, the
Insurance Companies, MIST and Met
Series Fund may not rely on Rule 17a—
7, the Section 17 Applicants believe that
the Rule’s conditions outline the type of
safeguards that result in transactions
that are fair and reasonable to registered
investment company participants and
preclude overreaching in connection
with an investment company by its
affiliated persons.

23. The Section 17 Applicants assert
that when the Commission first
proposed, and then adopted, Rule 17a-
7, it noted that the purpose of the Rule
was to eliminate the filing and
processing of applications “in
circumstances where there appears to be
no likelihood that the statutory finding
for a specific exemption under Section

17(b) could not be made”” by
establishing “conditions as to the
availability of the exemption to those
situations where the Commission, upon
the basis of its experience, considers
that there is no likelihood of
overreaching of the investment
companies participating in the
transaction.” The Section 17 Applicants
assert that where, as here, they or the
relevant investment company would
comply in substance with most, but not
all of the conditions of the Rule, the
Commission should consider the extent
to which they would meet these or other
similar conditions and issue an order if
the protections of the Rule would be
provided in substance.

24. The Section 17 Applicants stated
that, the Commission explained its
concerns with transactions of the type
covered by Rule 17a-7 when it amended
the Rule in 1981 to also exempt certain
purchase and sale transactions between
an investment company and a non-
investment company affiliate.
Previously, the Rule had only exempted
transactions between investment
companies and series of investment
companies. Its expansion to cover
transactions between an investment
company (or series thereof) and a non-
investment company affiliate
demonstrates that such transactions can
be reasonable and fair and not involve
overreaching. The Commission stated:

The Commission is concerned that this
practice—left unregulated and in violation of
Section 17(a)—could result in serious harm
to registered investment companies. For
example, an unscrupulous investment
adviser might “dump” undesirable securities
on a registered investment company or
transfer desirable securities from a registered
investment company to another more favored
advisory client in the complex. Moreover, the
transaction could be effected at a price which
is disadvantageous to the registered
investment company.

Nevertheless, upon considering the matter,
the Commission believes that it would be
appropriate to exempt by rulemaking certain
of these transactions provided that certain
conditions, described below, are met.
Accordingly, the Commission proposes to
amend Rule 17a-7 to exempt certain
transactions which heretofore have not been
exempted by the rule, both with respect to
the persons which could participate in the
transaction, and the securities which could
be purchased and sold. The Commission has
determined that the proposed expansion of
the rule is consistent with the existing rule’s
purposes (1) to eliminate the necessity of
filing and processing applications under
circumstances where there appears to be
little likelihood that the statutory finding for
a specific exemption under Section 17(b) of
the Act could not be made, and (2) to permit
investment companies which heretofore had
chosen to avoid the application procedures of
Section 17(b) of the Act by purchasing and



18438

Federal Register/Vol. 71, No. 69/Tuesday, April 11, 2006/ Notices

selling securities on the open market, thereby
incurring actual brokerage charges, to avoid
the payment of brokerage commissions by
effecting such transactions directly.
Moreover, the proposed amendment would
enhance the role of disinterested directors as
watchdogs to protect shareholder interest.

25. The Section 17 Applicants state
that the boards of MIST and Met Series
Fund have adopted procedures, as
required by paragraph (e)(1) of Rule 17a-
7, pursuant to which the series of each
may purchase and sell securities to and
from their affiliates. The Section 17
Applicants will carry out the proposed
Insurance Company in-kind purchases
in conformity with all of the conditions
of Rule 17a-7 and each series’
procedures thereunder, except that the
consideration paid for the securities
being purchased or sold may not be
entirely cash. Nevertheless, the
circumstances surrounding the
proposed substitutions will be such as
to offer the same degree of protection to
each Replacement Fund from
overreaching that Rule 17a-7 provides to
them generally in connection with their
purchase and sale of securities under
that Rule in the ordinary course of their
business. In particular, the Insurance
Companies (or any of their affiliates)
cannot effect the proposed transactions
at a price that is disadvantageous to any
of the Replacement Funds. Although the
transactions may not be entirely for
cash, each will be effected based upon
(1) the independent market price of the
portfolio securities valued as specified
in paragraph (b) of Rule 17a-7, and (2)
the net asset value per share of each
fund involved valued in accordance
with the procedures disclosed in its
respective Investment Company’s
registration statement and as required
by Rule 22¢-1 under the Act. No
brokerage commission, fee, or other
remuneration will be paid to any party
in connection with the proposed in kind
purchase transactions.

26. The Section 17 Applicants assert
that the sale of shares of Replacement
Funds for investment securities, as
contemplated by the proposed
Insurance Company in-kind purchases,
is consistent with the investment policy
and restrictions of the Investment
Companies and the Replacement Funds
because (1) the shares are sold at their
net asset value, and (2) the portfolio
securities are of the type and quality
that the Replacement Funds would each
have acquired with the proceeds from
share sales had the shares been sold for

cash. To assure that the second of these
conditions is met, Met Investors
Advisory LLC, MetLife Advisers, LLC
and the sub-adviser, as applicable, will
examine the portfolio securities being
offered to each Replacement Fund and
accept only those securities as
consideration for shares that it would
have acquired for each such fund in a
cash transaction.

27. The Section 17 Applicants
contend that the proposed Insurance
Company in-kind purchases, as
described herein, are consistent with the
general purposes of the Act as stated in
the Findings and Declaration of Policy
in Section 1 of the Act. The proposed
transactions do not present any of the
conditions or abuses that the Act was
designed to prevent. In particular,
Sections 1(b)(2) and (3) of the Act state,
among other things, that the national
public interest and the interest of
investors are adversely affected

when investment companies are organized,
operated, managed, or their portfolio
securities are selected in the interest of
directors, officers, investment advisers,
depositors, or other affiliated persons thereof,
or in the interests of other investment
companies or persons engaged in other lines
of business, rather than in the interest of all
classes of such companies’ security holders;
* * * when investment companies issue
securities containing inequitable or
discriminatory provisions, or fail to protect
the preferences and privileges of the holders
of their outstanding securities * * *.

For all the reasons stated throughout
this notice, the abuses described in
Sections 1(b)(2) and (3) of the Act will
not occur in connection with the
proposed in-kind purchases.

28. The Section 17 Applicants note
that the Commission has previously
granted exemptions from Section 17(a)
in circumstances substantially similar in
all material respects to those presented
in this Application to applicants
affiliated with an open-end management
investment company that proposed to
purchase shares issued by the company
with investment securities of the type
that the company might otherwise have
purchased for its portfolio. In these
cases, the Commission issued an order
pursuant to Section 17(b) of the Act
where the expense of liquidating such
investment securities and using the cash
proceeds to purchase shares of the
investment company would have
reduced the value of investors’ ultimate
investment in such shares.

29. The Section 17 Applicants request
that the Commission issue an order
pursuant to Section 17(b) of the Act
exempting the Separate Accounts, the
Insurance Companies, MIST, Met Series
Fund and each Replacement Fund from
the provisions of Section 17(a) of the
Act to the extent necessary to permit the
Insurance Companies on behalf of the
Separate Accounts to carry out, as part
of the substitutions, the in-kind
purchase of shares of the Replacement
Funds which may be deemed to be
prohibited by Section 17(a) of the Act.

30. The Section 17 Applicants
represent that the proposed in-kind
purchases meet all of the requirements
of Section 17(b) of the Act and that an
exemption should be granted, to the
extent necessary, from the provisions of
Section 17(a).

Conclusion

Applicants assert that for the reasons
summarized above, the proposed
substitutions and related transactions
meet the standards of Section 26(c) of
the Act and are consistent with the
standards of Section 17(b) of the Act
and that the requested orders should be
granted.

For the Commission, by the Division of
Investment Management, under delegated
authority.

Nancy M. Morris,

Secretary.
Appendix 1

1. AllianceBernstein Large Cap
Portfolio—T. Rowe Price Large Cap
Growth Portfolio

The aggregate amount of assets in the
AllianceBernstein Large Cap Growth
Portfolio as of December 31, 2005 was
approximately $1.243 billion. As of
December 31, 2005, T. Rowe Price Large
Cap Growth Portfolio’s assets were
approximately $370 million. As set forth
below, the historical performance of T.
Rowe Price Large Cap Growth Portfolio
for the three- and five-year periods
ended December 31, 2005 was
comparable to or exceeded that of
AllianceBernstein Large Cap Portfolio.
For the one-year period ended
December 31, 2005, the performance of
AllianceBernstein Large Cap Growth
Portfolio exceeded that of T. Rowe Price
Large Cap Growth Portfolio. T. Rowe
Price Large Cap Portfolio’s Class B
shares commenced operations on July
30, 2002.
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[Percent]

AllianceBernstein
Large Cap Growth

T. Rowe Price Large

: Cap Portfolio
(E?gglg) (Class B)
[ L= - SO 14.84 6.33
Three Years ... 15.36 *15.11
FIVE YBAIS ittt e ettt e e e e et e e e e e e e aae et e e e e e e ntareeeee e e nneeeeeeeeannnnee —-2.59 *0.92

*For each period beyond one year performance is based on the performance of Class A shares adjusted to include effect of 0.25% 12b-1

fees for Class B shares.

In addition, as set forth below, the
management fee and total operating

expenses of T. Rowe Price Large Cap
Portfolio are lower than those of

[Percent]

AllianceBernstein Large Cap Growth

Portfolio.

AllianceBernstein
Large Cap Growth

T. Rowe Price Large

: Cap Portfolio
(E?gglg) (Class B)
LY = T E=To [=Ta 1T o A =T PP PP PP RTRPPRRNE 0.75 0.60
12b—1 Fee 0.25 0.25
[0 T gl o= T TSSOSO 0.06 0.12
TOMAl EXPENSES ...ttt ettt st e b e bt e e et e e b e e sr e ae s 1.06 0.97
R A =YY= = S BRSO *0.01
Net Expenses 1.06 0.96

*Voluntary waiver which can be discontinued at any time.

2. AllianceBernstein Growth and
Income Portfolio—Lord Abbett Growth
and Income

approximately $2.645 billion. As of
December 31, 2005, Lord Abbett Growth
and Income Portfolio’s assets were
approximately $3.116 billion. As set
forth below, the historical performance
of Lord Abbett Growth and Income

The aggregate amount of assets in the
AllianceBernstein Growth and Income

year periods ended December 31, 2005
has been comparable to that of
AllianceBernstein Growth and Income
Portfolio. Class B shares of Lord Abbett
Growth and Income Portfolio
commenced operations on March 22,

Portfolio as of December 31, 2005 was Portfolio for the one-, three- and five- 2001.
[Percent]
AllianceBernstein Lord Abbett Growth and Income Portfolio
Growth and Income
(Class B) (Class B) (Class A)
One Year ....... 4.82 3.39 3.68
Three Years ... . 15.43 15.04 15.34
FIVE YBAIS oeeeeii ettt e e e e e e e e e e e e e 3.67 *3.23 3.48

*For each period beyond three years performance is based on the performance of the Class A shares adjusted to include the effect of 0.25%

12b-1 fees for Class B shares.

In addition, as set forth below, the expenses of Lord Abbett Growth and

AllianceBernstein Growth and Income

management fee and total operating Income Portfolio are lower than those of Portfolio.
[Percent]
AllianceBernstein Lord Abbett Growth and Income Portfolio
Growth and Income
Portfolio
(Class B)* (Class B) (Class A)

Management FEE ......cuuii i 0.55 0.50 0.50
12b—1 Fee ............. 0.25 + (0.50%) 0.25 + (0.35%)

Other Expenses . 0.05 0.04 0.04
Total Expenses 0.85 0.79 0.54
R A ST =T £ O O PPN
NEt EXPENSES ..ttt 0.85 0.79 0.54

*Separate Account UL Contract owners will receive Class A shares of Lord Abbett Growth and Income Portfolio.

+Trustees can increase 12b—1 fee to this amount without shareholder approval.
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3. Delaware VIP REIT Series—Neuberger
Berman Real Estate Portfolio

The aggregate amount of assets in the
Delaware VIP REIT Series as of
December 31, 2005 was approximately
$840 million. As of December 31, 2005,
Neuberger Berman Real Estate
Portfolio’s assets were approximately
$572 million. The Substitution

Applicants believe that there is no
adequate comparable performance
information because Neuberger Berman
Real Estate Portfolio commenced
operations on May 1, 2004.
Consequently, Neuberger Berman Real
Estate does not have a significant
performance history. The Substitution
Applicants believe that Neuberger

[Percent]

Berman Real Estate Portfolio, as set forth
below, based on its short-term
performance and the performance
history of its comparable retail mutual
fund for the one- and three-years ended
December 31, 2005 (whose expenses are
higher than those of the Replacement
Fund), will have over the long-term,

good performance.

Delaware VIP REIT

Neuberger Berman

Neuberger Berman

Series Real Estate Portfolio Real Estate Portfolio

(Standard) (Class A) (Retail)
(O] LT =Y | SR N 1717 13.61 13.08
TRIEE YEAIS ...ciiieeiee ettt ettt e e et e e e e e e et e e e e e e e e s sansseeeeeeesannes 23.67 | e 27.74

Real Estate Portfolio is lower than that
of Delaware VIP REIT Series and total

[Percent]

In addition, as set forth below, the
management fee of Neuberger Berman

operating expenses of each Portfolio, are

the same.

Delaware VIP REIT

Neuberger Berman
Real Estate Portfolio
(Class A)

MaNAGEMENTE FEE ... s
12b-1 Fee
Other Expenses
Total Expenses
Waivers ...............
Net Expenses

Series
(Standard)
0.73
............................. 012
0.85
............................. 085

31, 2005 was approximately $785
million. As of December 31, 2005, T.
Rowe Price Large Cap Growth
Portfolio’s assets were approximately
$371 million. As set forth below, the

4. Appreciation Portfolio—T. Rowe
Price Large Cap Growth Portfolio

The aggregate amount of assets in the
Appreciation Portfolio as of December

[Percent]

historical performance of the T. Rowe
Price Large Cap Growth Portfolio for the
one-, three- and five-year periods ended
December 31, 2005 has exceeded that of
Appreciation Portfolio.

Appreciation Portfolio
(Service Shares)

T. Rowe Price Large
Cap Growth Portfolio

(Class A)
(O LT =Y TSR SROPRNE 4.38 6.59
Three Years . 9.93 15.30
FIVE YBAIS oottt ettt e e e e et e e e e e e et te e e e e e e aaa—a—eeeeeeaaantaeeteeeeeanaaaeeeeeeannnren 0.07 1.17

Growth Portfolio are lower than those of
Appreciation Fund.

In addition, as set forth below, the
management fee and total operating
expenses of T. Rowe Price Large Cap

[Percent]

Appreciation Portfolio
(Service Shares)

T. Rowe Price Large
Cap Growth Portfolio

(Class A)
LY E= T E=To [=Ta 1T o A =T PP PSR PPRTRPPRRIOE 0.75 0.60
B2 o T =Y SRR UTRS 0.25 | oo
(0T gl o= T TSSO 0.05 0.12
Total Expenses ... 1.05 0.72
R A =YY= £ U BRSPS +0.01
Net Expenses 1.05 0.71

+Voluntary waiver which can be discontinued at any time.
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5. VIP Asset Manager Portfolio—MFS
Total Return Portfolio

The aggregate amount of assets in the
Asset Manager Portfolio as of December
31, 2005 was $2.497 billion. As of

December 31, 2005, MFS Total Return
Portfolio’s assets were approximately
$511 million. As set forth below, the
historical performance of MFS Total
Return Portfolio has, except for the one

[Percent]

year ended December 31, 2005,
exceeded that of Asset Manager
Portfolio for the one-, three-, five- and
ten-year periods ended December 31,

2005.

Asset Manager Port-
folio
(Service Class 2)

MFS Total Return

One Year
Three Years ...
FIVE YBAIS ...ttt e oottt e e e e e et e e e e e e e ee b aeeeeeeeeaaataeeaaeeeaanraaeaaeeaannnnae
Ten Years

3.78
8.70
2.24
6.54

Portfolio
(Class F)*
2.92
10.11
3.89
8.30

*Class F shares will first be issued in connection with the substitution. Performance for each period is based on the performance of Class A

shares adjusted to include the effect of 0.20% 12b-1 fees for Class F shares.

In addition, as set forth below, the
combined management fee and 12b—1

fee are the same, and total operating
expenses of MFS Total Return Portfolio

[Percent]

are less than, those of Asset Manager

Portfolio.

Asset Manager Port-
folio
(Service Class 2)

MFS Total Return

MaNAGEMENTE FEE ... s
12b—1 fee ...coees

Other Expenses ....

Total Expenses
Waivers ..............
Net Expenses

0.52
0.25
0.13
0.90
+0.01
0.89

Portfolio
(Class F)*
0.57
0.20
0.04
0.81
............................. 081

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

+Voluntary waiver which may be discontinued at any time.

6. Mutual Shares Securities Fund—Lord
Abbett Growth and Income Portfolio

$3.857 billion. As of December 31, 2005,
Lord Abbett Growth and Income
Portfolio’s assets were approximately
$3.116 billion. As set forth below, the
historical performance of Lord Abbett
Growth and Income for the one year

The aggregate amount of assets in the
Mutual Shares Securities Fund as of
December 31, 2005 was approximately

[Percent]

period ended December 31, 2005 was
less than that of Mutual Shares
Securities Fund and was comparable to
the performance of Mutual Shares
Securities Fund for the three-year
period ended December 31, 2005.

Mutual Shares
Securities Fund
(Class 2)

Lord Abbett Growth
and Income Portfolio
(Class B)

One Year
LI LTI (Y= U USSR

10.55
15.94

3.39
15.04

Income Portfolio, are lower than those
of Mutual Shares Securities Fund.

In addition, as set forth below, the
management fee and total operating
expenses of Lord Abbett Growth and

[Percent]

Mutual Shares
Securities Fund

Lord Abbett Growth
and Income Portfolio

(Class 2) (Class B)
MaNAGEMENT FEE ... e 0.60 0.50
12b—1 Fee 0.25 *(0.35) 0.25 *(0.35)
OthEr EXPENSES ...ttt et b ettt e he et e enbe e e bt e sae e et e e saneebeeanneenne 0.18 0.04
L0 = = 01T 1S Y USSR 1.03 0.74
Waivers
NEE EXPENSES ...ttt ettt b e e bt s ettt b e bt e ae e nar et 1.03 0.74

*Trustees may increase 12b—1 fee to this amount without shareholder approval.
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7. Templeton Growth Securities Fund—
Oppenheimer Global Equity Portfolio

The aggregate amount of assets in the
Templeton Growth Securities Fund as of
December 31, 2004 was approximately
$2.692 billion. As of December 31, 2005,
Oppenheimer Global Equity Portfolio’s
assets were $275 million. As set forth
below, the historical performance of
Oppenheimer Global Equity Portfolio
for the one-, three- and five-year period
ended December 31, 2005 has generally
exceeded that of Templeton Growth
Securities Portfolio. However, effective

May 1, 2005, the Oppenheimer Global
Equity Portfolio changed its sub-adviser
to OppenheimerFunds, Inc. and the
Portfolio also changed its investment
objective and principal investment
strategies. The Substitution Applicants
believe that the historical performance
information of Oppenheimer Global
Equity Portfolio does not provide an
adequate basis to compare performance.
The Substitution Applicants believe that
the Oppenheimer Global Equity
Portfolio will provide superior
performance based on the performance
history of its comparable retail fund for

[Percent]

the one-, three- and five-year periods
ended December 31, 2005 (whose
expenses are higher than those of the
Replacement Fund), which performance
has generally exceeded that of
Templeton Growth Securities Fund.
Templeton Growth Securities Fund
Class 1 and Class 2 shares will generally
be substituted by Class A and Class B
shares, respectively, of Oppenheimer
Global Equity Portfolio. For certain
separate account substitutions, Contract
owners will receive Class A shares of
Oppenheimer Global Equity Portfolio.

Templeton Growth Oppenheimer Global Oppenheimer Global
Securities Fund Equity Portfolio Equity Portfolio
(Class 1) (Class A) (Retail)
(O] LT =Y S 9.06 16.22 13.83
Three Years 18.91 20.85 24.56
FIVE YBAIS ...eeiiieiiie ettt et e e e e e enee e e nnsaeeennneeas 6.34 4.46 5.74

As set forth below, the management
fee and total operating expenses of
Oppenheimer Global Equity Portfolio

are lower than those of Templeton
Growth Securities Fund.

[Percent]

Templeton Growth Securities Fund

Oppenheimer Global Equity Portfolio

Class 1 Class 2 Class A Class B
Management Fee 0.75 0.75 0.60 0.60
2D—1 FBE i | e 0.25 (0.35) | coeeceerreereneeeeee e 0.25 +(0.35)
Other Expenses .... 0.07 0.07 0.33 0.33
Total Expenses 0.82 1.07 0.93 1.18
Waivers ......cccoc.....
Net EXPenses ......ccccovvieeirieeeiee e 0.82 1.07 0.93 1.18

+Trustees can increase 12b—1 fee to this amount without shareholder approval.

8. Mid Cap Value Portfolio—Lord Abbett
Mid Cap Value Portfolio

The aggregate amount of assets in the
Mid Cap Value Fund as of December 31,

As of December 31, 2005, Lord Abbett
Mid Cap Value Portfolio’s assets were
approximately $342 million. As set forth
below, the historical performance of

December 31, 2005 has exceeded that of
Mid Cap Value Fund and for the one
year period ended December 31, 2005
has been less than that of Mid Cap

L Del Lord Abbett Mid Cap Value Portfolio for  value Fund.
2005 was approx1mately $1197 blHIOD. the three_ and five-year periods ended
[Percent]
Mid Cap Value Lord Abbett Mid Cap
Portfolio Value Portfolio
(Class VC) (Class A)

[ =T 4= SRS 8.22 8.05
Three Years 18.75 19.19
FIVE YBAIS ittt e e et e e e e e et e e e e e e e —— et e e e e e e —tareeeeeeaannereeeeeeannnnee 10.30 10.82

In addition, as set forth below, the
management fee and total operating
expenses of Lord Abbett Mid Cap Value

Portfolio are lower than those of Mid
Cap Value Fund.
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[Percent]

Mid Cap Value Fund Lor\c} Abbett Mid Cap
alue Portfolio
(Class VC) (Class A)

Management Fee 0.75 0.68
12b—1 Fee ................
Other Expenses .... 0.38 0.08
Total Expenses ..... 1.13 0.76
Waivers .......cc.......
NEE EXPENSES .. ittt ettt e et e e et e e e e e e e e n e e e e ne e e e e n e e e e e r e e e e nn e e e nee 1.13 0.76

9. Mercury Global Allocation V.I.
Fund—Oppenheimer Global Equity
Portfolio

The aggregate amount of assets in the
Mercury Global Allocation V.I. Fund as
of December 31, 2005 was
approximately $711 million. As of
December 31, 2005, Oppenheimer
Global Equity Portfolio’s assets were
approximately $275 million. As set forth
below, the historical performance of
Mercury Global Allocation V.I. Fund for
the five-year period ended December 31,
2005 has been greater than that of

Oppenheimer Global Equity Portfolio.
For the year one- and three-year periods
ended December 31, 2005, the
performance of Oppenheimer Global
Equity Portfolio exceeded that of
Mercury Global Allocation V.I. Fund.
However, effective May 1, 2005, the
Oppenheimer Global Equity Portfolio
changed its sub-adviser to
OppenheimerFunds, Inc. and the
Portfolio also changed its investment
objective and principal investment
strategies. The Substitution Applicants
believe that the historical performance
information of Oppenheimer Global

[Percent]

Equity Portfolio does not provide an
adequate basis to compare performance.
The Substitution Applicants believe that
the Oppenheimer Global Equity
Portfolio will provide superior
performance based on the performance
history of its comparable retail fund for
the one-, three- and five-year periods
ended December 31, 2005 (whose
expenses are higher than those of the
Replacement Fund), which performance
has exceeded that of Mercury Global
Allocation V.I. Fund except for the five-
year period ended December 31, 2005.

Mercury Global
Allocation V.I. Fund

Oppenheimer Global
Equity Portfolio

Oppenheimer Global
Equity Portfolio

(Class 1) (Class A) (Retail)
ONE YBAI .ttt ettt e e e ettt e e e e e et e e e e e e e s aabreeeeeeeennrnnees 10.43 16.22 13.83
Three Years 18.42 20.85 24.56
FIVE YBAIS .oeieiiieiteieeee ettt ettt e e e e e e e e e eare e e e e e enes 7.35 4.46 5.74

In addition, as set forth below, the
management fee of Oppenheimer Global
Equity Portfolio is lower than that of

Mercury Global Allocation V.I. Fund
and the total operating expenses of
Oppenheimer Global Equity Portfolio

[Percent]

slightly exceed those of Mercury Global

Allocation V.I. Fund.

Mercury Global Allo-
cation V.I. Fund

Oppenheimer Global
Equity Portfolio

(Class IlI) (Class B)
MaNAGEMENT FEE ... e e 0.65 0.60
P22 o =Y PSPPI 0.25 0.25
OFNEI EXPENSES ...ueiuieieeiieite ettt ettt et nb et b e bt a e bt a e b e eae et e nae et e nae et e sne e nenns 0.12 0.33
Total Expenses 1.02 1.18
Waivers ........cc......
Net Expenses 1.02 1.18

10. Oppenheimer Main Street Fund/
VA—Lord Abbett Growth and Income
Portfolio

The aggregate amount of assets in the
Oppenheimer Main Street Fund/VA as
of December 31, 2005 was

approximately $1.720 billion. As of
December 31, 2005, Lord Abbett Growth
and Income Portfolio’s assets were
approximately $3.116 billion. As set
forth below, the historical performance
of Lord Abbett Growth and Income

Portfolio for the three-year period ended
December 31, 2005 exceeded that of
Oppenheimer Main Street Fund/VA and
for the one-year period ended December
31, 2005 was less than that of
Oppenheimer Main Street Fund/VA.
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[Percent]
Oppenheimer Main Lord Abbett Growth
Stregér't:fléﬂg/ VA and Income Portfolio
(Service) (Class B)
[ L= - SO 5.74 3.34
TIFEE YBAIS ...nuieiiiiii e e ettt e ettt e e e e et e e e e e e e ataeeeeeeesaaasaeeeaeeesaasaaeeeeeesaassnsaeeeeeeesasssesaeaesaannnsnens 13.42 15.04

Income Portfolio are lower than those of
Oppenheimer Main Street Fund/VA.

In addition, as set forth below, the
management fee and total operating
expenses of Lord Abbett Growth and

[Percent]

Oppenheimer Main
Street Fund/VA

Lord Abbett Growth
and Income Portfolio

(Service) (Class B)
MaNAGEMENT FEE ...ttt et e e e e e s e e e e b e e e e ne e e e e e e e nne e e 0.65 0.50
12b—1 Fee 0.25 0.25 (0.35)
OthEr EXPENSES ...ttt et b et e he e et e e bt e e bt e saeeeateesanesbeesaneanne 0.01 0.04
TOMAl EXPENSES ...ttt ettt ettt b e et h e sttt b e b et st e sae et e e e e sare et 0.91 0.79
Waivers ...............
Net Expenses 0.91 0.79

11. Oppenheimer Capital Appreciation
Fund/VA—Oppenheimer Capital

Fund/VA as of December 31, 2005 was
approximately $2.034 billion. As of
December 31, 2005, Oppenheimer

performance of Oppenheimer Capital
Appreciation Portfolio for the one- and
three-year periods ended December 31,

Appreciation Portfolio
Capital Appreciation Portfolio’s assets
were approximately $1.167 billion. As
set forth below, the historical

The aggregate amount of assets in the
Oppenheimer Capital Appreciation

[Percent]

2005 has been comparable to that of
Oppenheimer Capital Appreciation

Fund/VA.

Oppenheimer Capital
Appreciation Fund/VA

Oppenheimer Capital
Appreciation Portfolio

(Service Shares) (Class B)
(O LT =Y SRS 4.86 4.71
TIIEE YBAIS ...neieeiiiee e e e ettt ee e ee ettt et e e e e e e e e e e e e ataeeeeeeesaaaasaeeeeeeesassbaaeeeeeeeansssaeeeeeessnssnsaeeeseannssnens 13.47 12.72

In addition, as set forth below, the
management fee of Oppenheimer
Capital Appreciation Portfolio is lower

than that of Oppenheimer Capital
Appreciation Fund/VA and the total
operating expenses of Oppenheimer

[Percent]

Capital Appreciation Portfolio, with
waivers, are less than those of
Oppenheimer High Income Fund/VA.

Oppenheimer Capital
Appreciatino Fund/VA

Oppenheimer Capital
Appreciation Portfolio*

(Service Shares) (Class B)
Management Fee 0.64 0.59
12b—1 Fee .............. 0.25 0.25
Other Expenses .. 0.02 0.10
Total Expenses ... 0.91 0.94
LA =Y =T £ U BT +0.05
A LT 4 =T g T SRR 0.91 0.89

*The management fee has been restated to reflect a decrease in the management fee effective 9/22/05. Prior to that date, the management

fee was 0.60%.
+Contractual waiver through 4/30/07, unless extended.

MFS Total Return Portfolio’s assets were
approximately $511 million. As set forth
below, the historical performance of
MFS Total Return Portfolio for the one-
year period ended December 31, 2005
has been less than that of Equity and
Income Portfolio and was comparable to

12. Equity and Income Portfolio—MFS
Total Return Portfolio

The aggregate amount of assets in the
Equity and Income Portfolio as of
December 31, 2005 was approximately
$407 million. As of December 31, 2005,

the performance of Equity and Income
Portfolio for the one year ended
December 31, 2004. The Substitution
Applicants believe that over the long
term the performance of MFS Total
Return Portfolio will be equal to or
exceed the performance of Equity and
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Income Portfolio. Equity and Income

Portfolio commenced operations on
April 30, 2003.

[Percent]

Equity and Income
Portfolio
(Class II)

MFS Total Return
Portfolio
(Class F)*

One Year Ended 12/31/05
One Year Ended 12/31/04

7.38
11.52

2.92
11.03

*Class F shares will first be issued in connection with the substitution. Performance for the period is based on the performance of Class B
shares adjusted in include the effect of 0.20% 12b—1 fees for Class F shares instead of 0.25% 12b—1 fees for Class B shares.

In addition, as set forth below,
although the management fee of MFS
Total Return Portfolio is slightly above
that of Equity and Income Portfolio, the

combination of the management fee and
12b-1 fee of MFS Total Return Portfolio
is less than that of Equity and Income

Portfolio. In addition, the total operating

[Percent]

expenses of MFS Total Return Portfolio,
including and excluding waivers, are
less than those of Equity and Income

Portfolio.

Equity and Income

MFS Total Return

Management Fee ...,
12b—1 FE€ oo

Other Expenses
Total Expenses ...
Waivers ........c......
Net Expenses

Portfolio Portfolio*
(Class Il) (Class F)
0.46 0.57
0.35 0.20
0.32 0.04
1.13 0.81
+0.30
0.83 0.81

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

+Voluntary waiver can be discontinued at any time.

13. Global Franchise Portfolio—
Oppenheimer Global Equity Portfolio

The aggregate amount of assets in the
Global Franchise Portfolio as of
December 31, 2005 was approximately
$153 million. As of December 31, 2005,
Oppenheimer Global Equity Portfolio’s
assets were approximately $275 million.
For the one year period ended December
31, 2005, the performance of
Oppenheimer Global Equity Portfolio

exceeded that of Global Franchise
Portfolio. However, effective May 1,
2005, the Oppenheimer Global Equity
Portfolio changed its sub-adviser to
OppenheimerFunds, Inc. and the
Portfolio also changed its investment
objective and principal investment
strategies. The Substitution Applicants
believe that the historical performance
information of Oppenheimer Global
Equity Portfolio does not provide an
adequate basis to compare performance.

The Substitution Applicants believe that
the Oppenheimer Global Equity
Portfolio will provide superior

performance based on the performance
history of its comparable retail fund for
the one-year period ended December 31,
2005 (whose expenses are higher than
those of the Replacement Fund), which
performance has exceeded that of Global

Franchise Portfolio. Global Franchise
Portfolio commenced operations on

April 30, 2003.

[Percent]
Global Franchise Oppenheimer Global | Oppenheimer Global
Portfolio Equity Portfolio Equity Portfolio
(Class II) (Class B) (Retail)
ONE YBAI .ttt ettt b e r et 11.98 15.98 13.83

In addition, as set forth below, the
management fee and total operating

expenses of Oppenheimer Global Equity
Portfolio, including and excluding

[Percent]

waivers, are lower than those of Global

Franchise Portfolio.

Global Franchise

Oppenheimer Global

Portfolio Equity Portfolio

(Class ) (Class B)
Management Fee 0.80 0.60
12b—1 Fee .............. 0.35 0.25
Other Expenses .. 0.39 0.33
Total Expenses ... 1.54 1.18
Waivers ............... *0.34
NEE EXPENSES ...t e e 1.20 1.18

*Voluntary waiver which can be discontinued at any time.
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14. U.S. Real Estate Portfolio—
Neuberger Berman Real Estate Portfolio

The aggregate amount of assets in the
U.S. Real Estate Securities Portfolio as
of December 31, 2005 was
approximately $1.689 billion. As of
December 31, 2005 Neuberger Berman
Real Estate Portfolio’s total assets were
approximately $572 million. The

Substitution Applicants believe that
there is no adequate comparable
performance information because
Neuberger Berman Real Estate Portfolio
commenced operations on May 1, 2004.
Consequently, Neuberger Berman Real
Estate does not have a significant
performance history. The Substitution
Applicants believe that Neuberger
Berman Real Estate Portfolio, as set forth

[Percent]

below, based on the performance history
for the one year period ended

December 31, 2005 and the performance
history of its comparable retail mutual
fund for the one- and three-year periods
ended December 31, 2005 (whose
expenses are higher than those of the
Replacement Fund), will have over the
long-term, good performance.

U.S. Real Estate Port-

Neuberger Berman

Neuberger Berman

folio Real Estate Portfolio Real Estate Portfolio

(Class 1) (Class A) (Retail)
ONE YBAI ..ottt ettt et e et e e et e e e e aee e e e abe e e eanteeesnreaens 17.05 13.61 13.08
B LTI T U USRS 29.97 | i 27.74

In addition, as set forth below, the
management fee and total operating
expenses of Neuberger Berman Real

Estate Portfolio are lower than those of
U.S. Real Estate Securities Portfolio.

[Percent]

U.S. Real Estate Se-
curities Portfolio
(Class 1)

Neuberger Berman
Real Estate Portfolio
(Class A)

Management Fee ..o
12b—1 Fee .o

Other Expenses
Total Expenses ...
Waivers ...............
Net Expenses

15. Van Kampen LIT Emerging Growth
Portfolio—Janus Aggressive Growth
Portfolio

The aggregate amount of assets in the
Van Kampen LIT Emerging Growth
Portfolio as of December 31, 2005 was
approximately $472 million. As of

December 31, 2005, Janus Aggressive
Growth Portfolio’s assets were
approximately $785 million. As set forth
below, the historical performance of
Janus Aggressive Growth Portfolio for
the one- and three-year periods ended
December 31, 2005 has exceeded that of
Van Kampen LIT Emerging Growth

[Percent]

Portfolio. Janus Aggressive Growth
Portfolio commenced operations on
February 12, 2001. Van Kampen LIT
Emerging Growth Portfolio Class I and
Class II shares will be substituted by
Class A and Class B shares, respectively,
of Janus Aggressive Growth Portfolio.

Van Kampen LIT
Emerging Growth
Portfolio
(Class Il)

Janus Aggressive
Growth Portfolio
(Class B)

One Year

Thre€ YEArS ..ccccueveeeeeeeiiiieeee e

7.64
13.45

13.58
17.26

In addition, as set forth below, the
management fee is less than that of Van
Kampen LIT Emerging Growth Portfolio

and the total operating expenses of
Janus Aggressive Growth Portfolio are

[Percent]

somewhat more than those of Van
Kampen LIT Emerging Growth Portfolio.

Van Kampen LIT Emerging Growth Portfolio

Janus Aggressive Growth Portfolio

Class | Class Il Class A Class B
Management Fee 0.70 0.70 0.67 0.67
T2D—1 FBE i | et 0.25 #(0.35) | coeeveireerenreereeeee e 0.25 +(0.35)
Other Expenses .. 0.07 0.07 0.05 0.05
Total Expenses ... 0.77 1.02 0.72 0.97
R A =YY= £ O O B BT PRRUPRN
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[Percent]

Van Kampen LIT Emerging Growth Portfolio Janus Aggressive Growth Portfolio

Class | Class Il Class A Class B

Net Expenses 0.77 1.02 0.72 0.97

+Trustees can increase 12b—1 fee to this amount without shareholder approval.

Portfolio as of December 31, 2005 was
approximately $83 million. As of
December 31, 2005, BlackRock Money
Market Portfolio’s assets were

BlackRock Money Market Portfolio for
the one- and three-year periods ended
December 31, 2005 has exceeded that of
Van Kampen LIT Money Market

16. Van Kampen LIT Money Market
Portfolio—BlackRock Money Market
Portfolio

The aggregate amount of assets in the
Van Kampen LIT Money Market

approximately $711 million. As set forth Portfolio.

below, the historical performance of

[Percent]

Van Kampen LIT
Money Market Port-
folio
(Class I)

BlackRock Money
Market Portfolio
(Class A)

One Year

Thre€ YEArS ...cccveeeeeeeicieeeeee ettt

2.43
1.10

2.89
1.56

In addition, as set forth below, the
management fee and total operating

expenses of BlackRock Money Market
Portfolio, including and excluding

waivers, are lower than those of Van

Kampen LIT Money Market Portfolio.

[Percent]
Van Kampen LIT Money Market Portfolio BlackRock Money
Market Portfolio
Class | Class Il Class A
Management FEE ... 0.45 0.45 0.35%
T2D—1 FE e | e s 0.25% *(0.35%) | wevverreeirenieeienreerenneeeens
Other EXPENSES ....oooiiiiiiiie et 0.20 0.20 0.07
Total EXPENSES ..ottt 0.65 0.90 0.42
Waivers ............... +0.03 +0.03 ++0.01
Net Expenses 0.62 0.87 0.41

*Trustees can increase 12b—1 fee to this amount without shareholder approval.
+Voluntary waiver which may be discontinued at any time.
++Contractual waiver through April 30, 2007, unless extended.

17. (Janus Aspen Series) Growth and
Income Portfolio—T. Rowe Price Large
Cap Growth

The aggregate amount of assets in the
Growth and Income Portfolio as of
December 31, 2004 was approximately
$94 million. As of December 31, 2005,
T. Rowe Price Large Cap Growth
Portfolio’s assets were approximately

$371 million. As set forth below, the
historical performance of T. Rowe Price
Large Cap Growth Portfolio for the
three- and five-year periods ended
December 31, 2005 has exceeded or
been comparable to that of Growth and
Income Portfolio. For the one year
period ended December 31, 2005, the
performance of Growth and Income

Portfolio exceeded that of T. Rowe Price
Large Cap Growth Portfolio. T. Rowe
Price Large Cap Growth Portfolio’s Class
B shares commenced operations on July
20, 2002. Growth and Income Portfolio
Institutional shares and Service shares
will be substituted by Class A and Class
B shares, respectively, of T. Rowe Price
Large Cap Growth Portfolio.

[Percent]
Growth and Income T. Rowe Price Large Cap Growth Portfolio
Portfolio
(Service) (Class B) (Class A)
ONE YBAI ittt ettt sbe e et e et e et e e bt e e nbeeeneeenbeasneaanne 12.11 6.33 6.59
Three Years . 15.64 *15.11 15.30
FIVE YEAIS ..ttt et sttt eae s 0.90 *0.92 1.17

*Performance after one year is the performance of Class A shares adjusted to reflect expense increase of 0.25% for 12b—1 fee for Class B

shares.

In addition, as set forth below, the
management fee of T. Rowe Price Large

Cap Growth Portfolio is less than that of
Growth and Income Portfolio and the

total operating expenses of T. Rowe
Price Large Cap Growth Portfolio,
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including and excluding waivers, are

lower than those of Growth and Income
Portfolio.

[Percent]

Growth and Income Portfolio

T. Rowe Price Large Cap Growth Portfolio

(Institutional) (Service) (Class A) (Class B)
Management Fee 0.62 0.62 0.60 0.60
12D—1 FEE oo | e 0.25 | i 0.25
Other Expenses .. 0.12 0.12 0.12 0.12
Total Expenses ... 0.74 0.99 0.72 0.97
WAEIVEIS .| e | e e *0.01 *0.01
Net EXPenses .....ccccveeeieeiiiiiiciiececee e 0.74 0.99 0.71 0.96

*Voluntary waiver which may be discontinued at any time.

18. (Lord Abbett Series Fund) Growth
and Income Portfolio—Lord Abbett
Growth and Income Portfolio

The aggregate amount of assets in the
Growth and Income Portfolio as of

December 31, 2005 was approximately
$1.593 billion. As of December 31, 2005,
Lord Abbett Growth and Income
Portfolio’s total assets were
approximately $3.116 billion. The

[Percent]

historical performance of Lord Abbett
Growth and Income Portfolio for the
one-, three-, five- and ten-year periods
ended December 31, 2005 has exceeded
that of Growth and Income Portfolio.

Growth and Income

Lord Abbett Growth

Series and Income Portfolio

(Class VC) (Class A)
(@] g1 I =T | PSPPSR 3.25 3.68
Three Years . 15.07 15.34
Five Years .... 3.11 3.48
L= T == £ USSR 10.22 10.30

In addition, as set forth below, the
management fee of Lord Abbett Growth
and Income Portfolio is the same as that

paid by Growth and Income Series and
total operating expenses of Lord Abbett

[Percent]

Growth and Income Portfolio are lower
than those of Growth and Income Series.

Growth and Income

Lord Abbett Growth
and Income Portfolio
(Class A)

Management Fee

12D—=1 FEE ooiiiie et

Other Expenses ..
Total Expenses ...
Waivers
Net Expenses

Series
(Class VC)
0.50
............................. 041
0.91
............................. 091

19. Mercury Value Opportunities V.I.
Fund—Third Avenue Small Cap Value
Portfolio

The aggregate amount of assets in the
Mercury Value Opportunities V.I. Fund
as of December 31, 2005 was

approximately $527 million. As of
December 31, 2005, Third Avenue Small
Cap Value Portfolio’s total assets were
approximately $919 million. As set forth
below, the historical performance of
Third Avenue Small Cap Value Portfolio
for the one-year period ended December

[Percent]

31, 2005 exceeded that of Mercury
Value Opportunities V.I. Fund. Mercury
Value Opportunities V.I. Fund’s Class III
shares commenced operations on
November 18, 2003 and Third Avenue
Small Cap Value Portfolio commenced
operations on May 1, 2002.

Mercury Value Oppor-
tunities Fund V..
(Class IlI)

Third Avenue Small
Cap Value Portfolio
(Class B)

One Year

9.74

15.48

In addition, as set forth below, the
management fee and total operating
expenses of Third Avenue Small Cap

Value Portfolio are less than those of
Mercury Value Opportunities V.1I.
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[Percent]

Mercury Value Oppor-
tunities Fund V.1.
(Class IlI)

Third Avenue Small
Cap Value Portfolio
(Class B)

Management Fee
12b-1 Fee
Other Expenses ..
Total Expenses ...
Waivers
Net Expenses

0.75
0.25
0.09
1.09

0.75
0.25
0.05
1.05

20. AIM V.I. Basic Balanced Fund—MFS
Total Return Portfolio

million. As of December 31, 2005, MFS
Total Return Portfolio’s assets were
approximately $511 million. As set forth
below, the historical performance of
MFS Total Return Portfolio for the
three- and five-year periods ended

The aggregate amount of assets in the
AIM V.I. Balanced Fund as of December
31, 2005 was approximately $96

[Percent]

December 31, 2005 has exceeded that of
AIM V.I. Balanced Fund and for the one
year period ended December 31, 2005
was less than that of AIM V.I. Balanced

Fund.

AIM V.1. Basic Bal-

MFS Total Return

anced Fund Portfolio

(Series 1) (Class F)*
(@] g1 I =Y | OO SPPRPR 5.29 2.92
Three Years . 9.62 10.11
FIVE YBAIS ..ottt ettt e e e e et e e e e e eesaaa e e e e e e e e abaeeeeeeea e aataeaeeeeeaaaraaeeeeeeanarrees —0.66 3.89

*Class F shares will first be issued in connection with the substitution. Performance for the periods is based on the

shares adjusted to include the effect of 0.20% 12b—1 fees for Class F shares.

In addition, as set forth below, the
combined management fee and 12b—1
fee of MFS Total Return Portfolio are

greater than those of AIM V.I. Balanced
Fund and total operating expenses of
MFS Total Return, including and

[Percent]

performance of Class A

excluding waivers, are lower than those
of AIM V. I. Balanced Fund.

AIM V.I. Basic Bal-

MFS Total Return

anced Fund Portfolio*

(Series 1) (Class F)
Management Fee 0.75 0.57
T2D—1 FBE ettt h bbbt a et ea e h e ehe e bt bt e b e bt e b e eteennenbeens | ebeebesbeeeenteete et eeenaeeaes 0.20
Other Expenses .. 0.41 0.04
Total Expenses ... 1.16 0.81
Waivers ............... F0.25 |
NEE EXPENSES ..ottt ettt ettt et e et ettt b et e e a e et 0.91 0.81

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

+Contractual waiver to December 31, 2009.

Return Portfolio’s assets were
approximately $511 million. As set forth
below, the historical performance of
MFS Total Return Portfolio for the
three- and five-year periods ended
December 31, 2005 exceeded that of
Balanced Portfolio and for the one year

21. Balanced Portfolio—MFS Total
Return Portfolio

The aggregate amount of assets in the
Balanced Portfolio as of December 31,
2005 was approximately $2.242 billion.
As of December 31, 2005, MFS Total

ended December 31, 2005 was less than
that of Balanced Portfolio. Balanced
Portfolio Institutional shares and
Service shares will be substituted by
Class A and Class F shares, respectively,
of MFS Total Return Portfolio.

[Percent]
Balanced Portfolio MFSJ&tt?(I)IE)eturn
(Service) (Class F)*
(O LT =Y TSR SROPRNE 7.66 2.92
Three Years . 9.86 *10.11
FIVE YBAIS .ttt e ettt e e e e e et e e e e e e e a et e e e e e e ntareeeee e e nnreeeeeeeannnnee 3.1 *3.89

*Class F shares will first be issued in connection with the substitution. Performance for the periods is based on the
shares adjusted to include the effect of 0.20% 12b—1 fees for Class F shares instead of 0% 12b—1 fees for Class A shares.

performance of Class A
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In addition, as set forth below, the
management fee and 12b—1 fee of MFS
Total Return Portfolio is less than those
for the Service shares of Balanced

Portfolio and greater than those of the
Institutional shares of Balanced
Portfolio and MFS Total Return
Portfolio’s total operating expenses are

[Percent]

the same as or less than those of

Balanced Portfolio.

Balanced Portfolio (In- Balanced Portfolio

MFS Total Return
Portfolio*
(Class A)

MFS Total Return
Portfolio*
(Class F)

Manageme
12b-1 Fee

Other Expenses
Total Expenses

Waivers ...

Net Expenses

stitutional) (Service)
NtFEE oo 0.55 0.55
.................................... 0.25
............................................... 0.02 0.02
................................................ 0.57 0.82
......................................... 057 082

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

22. MFS Emerging Growth Series—Janus
Aggressive Growth Portfolio

The aggregate amount of assets in the
MFS Emerging Growth Series as of

December 31, 2005 was approximately
$714 million. As of December 31, 2005,
Janus Aggressive Growth Portfolio’s
assets were approximately $785 million.
As set forth below, the historical

[Percent]

performance of Janus Aggressive Growth
Portfolio for the one- and three-year
periods ended December 31, 2005 has
been greater than that of MFS Emerging

Growth Series.

MFS Emerging
Growth Series
(Initial Class)

Janus Aggressive
Growth Portfolio
(Class A)

One Year

Three Years

9.19
13.84

17.11
17.49

In addition, as set forth below, the
management fee and total operating

expenses

Portfolio, are lower than those of MFS
Emerging Growth Series.
of Janus Aggressive Growth

[Percent]

MFS Emerging

Janus Aggressive

Growth Series Growth

(Initial Class) (Class A)
MaNAGEMENT FEE ... e e 0.75 0.67
P2 e = P BT PP PP OPPR I
OFNEI EXPENSES ...ueieieieeieeteee ettt ettt et b et h e e bt e e bt a et ea et e nae et nae e e e sae e neens 0.13 0.05
Total Expenses ... 0.88 0.72
L A =Y =T £ O U BTSRRI
Net Expenses 0.88 0.72

23. MFS Money Market Series—
BlackRock Money Market Portfolio

The aggregate amount of assets in the
MFS Money Market Series as of

December 31, 2005 was approximately
$2.2 million. As of December 31, 2005,
BlackRock Money Market Portfolio’s
assets were approximately $711 million.
As set forth below, the historical

[Percent]

performance of BlackRock Money
Market Portfolio for the one-, three- and
five-year periods ended December 31,
2005 has exceeded that of MFS Money

Market Series.

MFS Money Market

BlackRock Money
Market Portfolio
(Class A)

One Year

Three Years .

Five Years

Series
(Class A)
2.73
1.37
1.82

2.89
1.56
2.00

In addition, as set forth below, the
management fee and total operating

expenses of BlackRock Money Market
Portfolio, including and excluding

waivers, are lower than those of MFS
Money Market Series.
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[Percent]

MFS Money Market

BlackRock Money

Series Market Portfolio
(Class A) (Class A)
ManNAgEMENt FEE ... s 0.50 0.35
P2 oS T =T PP PP
Other Expenses .. 2.33 0.07
Total Expenses ... 2.83 0.42
Waivers ........c...... *2.23 +0.01
Net Expenses 0.60 0.41

* Contractual waiver of expenses to April 30, 2006, unless extended.
+Contractual waiver of expenses to April 30, 2007, unless extended.

December 31, 2005 was approximately
$39 million. As of December 31, 2005,
Salomon Strategic Bond Portfolio’s
assets were approximately $487 million.
The historical performance of Salomon

24. MFS Strategic Income Series—
Salomon Strategic Bond Opportunities
Portfolio

The aggregate amount of assets in the
MFS Strategic Income Trust Series as of

[Percent]

Strategic Bond Portfolio has exceeded
that of MFS Strategic Income Series for
the one-, three-, five- and ten-year
periods ended December 31, 2005.

MFS Strategic Income

Salomon Strategic
Bond Opportunities

YEAr ENAEA T2/31/05 ..ottt ettt e e et e e e e e et e e e e e e e e aaaaeeeeeeesensaaeeeeeeeasnraeeeeens
Three Years Ended 12/31/05
Five Years Ended 12/31/05 ....
Ten Years Ended 12/31/05

Series
(Initial Class)
1.89
6.61
6.59
4.56

Portfolio

(Class A)
2.83
7.28
7.65
7.38

In addition, as set forth below, the
management fee and total expenses of

Salomon Strategic Bond Portfolio,
including and excluding waivers, are

[Percent]

lower than those of MFS Strategic

Income Series.

MFS Strategic Income

Salomon Strategic
Bond Opportunities

ManNAgEMENt FEE ...
12b—1 Fee ..............

Other Expenses ..
Total Expenses ...
Waivers
Net Expenses

Series
(Initial Class)
0.75
............................. 050
1.25
*0.35
0.90

Portfolio

(Class A)
0.65
............................. 010
0.75
............................. 075

* Contractual waiver of expenses to April 30, 2006, unless extended.

25. MFS Total Return Series—MFS Total Total Return Portfolio’s total assets were
Return Portfolio approximately $511 million. The
historical performance of MFS Total
Return Portfolio for the one- and three-
year periods ended December 31, 2005
has exceeded that of MFS Total Return

The aggregate amount of assets in the
MFS Total Return Series as of December
31, 2005 was approximately $3.438
billion. As of December 31, 2005, MFS

[Percent]

Series. For the five- and ten-year periods

ended December 31, 2005, the
performance of MFS Total Return Series
has been less than that of MFS Total
Return Portfolio. MFS replaced another
investment adviser of the MFS Total
Return Portfolio on May 1, 2003.

MFS Total Return

MFS Total Return

Series Portfolio

(Initial Class) (Class A)
(O] gTC T =T | SRR 2.82 3.12
L LTI Y= U PRSP 10.01 10.31
Five Years .... 4.83 4.09
L= T == £ PSRRI 8.96 8.50
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are lower than those of MFS Total
Return Series.

In addition, as set forth below, the
management fee and total operating
expenses of MFS Total Return Portfolio

[Percent]

MFS Total Return Se-
ries
(Initial Class)

MFS Total Return

Management Fee
12b-1 Fee
Other Expenses ....
Total Expenses
Waivers
Net Expenses

Portfolio
(Class A)*
0.57
............................. 004
0.61
............................. 061

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

that of Oppenheimer Global Securities
Fund/VA for the one year period ended
December 31, 2005. However, effective
May 1, 2005, the Oppenheimer Global
Equity Portfolio changed its sub-adviser
to OppenheimerFunds, Inc. and the
Portfolio also changed its investment
objective and principal investment
strategies. The Substitution Applicants
believe that the historical performance
information of Oppenheimer Global
Equity Portfolio does not provide an

26. Oppenheimer Global Securities
Fund/VA—Oppenheimer Global Equity
Portfolio

The aggregate amount of assets in the
Oppenheimer Global Securities Fund/
VA as of December 31, 2005 was
approximately $3.118 billion. As of
December 31, 2005, Oppenheimer
Global Equity Portfolio’s assets were
approximately $275 million. As set forth
below, the performance of Oppenheimer

The Substitution Applicants believe that
the Oppenheimer Global Equity
Portfolio will provide superior
performance based on the performance
history of its comparable retail fund for
the one-, three- and five-year periods
ended December 31, 2005 (whose
expenses are higher than those of the
Replacement Fund), which performance
has been comparable to that of
Oppenheimer Global Securities Fund/

Global Equity Portfolio has exceeded adequate basis to compare performance. VA.
[Percent]
Oppenheimer Global Oppenheimer Global Oppenheimer Global
Securities Fund/VA Equity Portfolio Equity Portfolio
(Class B) (Class B) (Retail)

(O 1= =T RSP RPT 14.06 15.98 13.83
Three Years 24.66 | ..o 24.56
FIVE YEArS ....c.eiiiiiiiii 5.57 | i 5.74

In addition, as set forth below, the
management fee of Oppenheimer Global
Equity Portfolio is lower than that of

Oppenheimer Global Securities Fund/
VA and the total operating expenses of
Oppenheimer Global Equity Portfolio

[Percent]

exceed those of Oppenheimer Global

Securities Fund/VA.

Oppenheimer Global
Securities Fund/VA

Oppenheimer Global
Equity Portfolio

(Class B) (Class B)
MaNAGEMENT FEE ... s 0.63 0.60
12b—1 Fee ....ccenu.e. 0.25 0.25
Other Expenses .... 0.04 0.33
Total Expenses 0.92 1.18
Waivers ........ccce..
NEE EXPENSES ...ttt ettt e et e et e e ea e e e e e eae e e e e be e e e e be e e e e nbe e e e ante e e e nee e e nee 0.92 1.18

Total Return Portfolio’s assets were
approximately $511 million. As set forth
below, the historical performance of

MFS Total Return Portfolio for the one
year periods ended December 31, 2005
has been less than that of The Alger

27. The Alger American Balanced
Portfolio—MFS Total Return Portfolio

The aggregate amount of assets in The
Alger American Fund as of December
31, 2005 was approximately $336
million. As of December 31, 2005, MFS

American Fund and has been
comparable to that of The Alger
American Fund for the three year period
ended December 31, 2005. The Alger
American Fund commenced operations

on May 1, 2002.
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[Percent]

The Alger American
Balanced Portfolio
(Class S)

MFS Total Return
(Class B)

(O] g1 I =Y | ST
LI =TT 4T PSSR

8.15
10.22

2.85
10.04

In addition, as set forth below, the
management fee and total operating
expenses of MFS Total Return Portfolio

are lower than those of The Alger
American Fund.

[Percent]

The Alger American
Balanced Portfolio
(Class S)

MFS Total Return
Portfolio*
(Class B)

MaNAGEMENTE FEE ... s
12b—1 Fee ..............

Other Expenses ..
Total Expenses ...
Waivers ...............
Net Expenses

0.75
0.25
1.06
1.06

1.06

0.57
0.25
0.04
0.86

0.86

*Expense numbers have been adjusted to reflect increase in management fee anticipated to take effect on May 1, 2006.

28. VIP Growth and Income Portfolio—
Lord Abbett Growth and Income
Portfolio

$1.597 billion. As of December 31, 2005,
Lord Abbett Growth and Income
Portfolio’s total assets were
approximately $3.116 billion. As set
forth below, the historical performance
of Lord Abbett Growth and Income
Portfolio for the three and five-year

The aggregate amount of assets in the
VIP Growth and Income Portfolio as of
December 31, 2005 was approximately

[Percent]

periods ended December 31, 2005 has
exceeded that of VIP Growth and
Income Portfolio and has been less than
that of VIP Growth and Income for the
one year period ended December 31,

2005.

VIP Growth and In-
come Portfolio

Lord Abbett Growth
and Income Portfolio

(Initial Class) (Class A)
One Year ..... 7.63 3.68
Three Years . 12.12 15.34
FIVE YBAIS ettt e et ettt e e e e ettt e e e e e e b aee e e e e e e e ntereeeeeeeannreeeeeeeannnneee 1.41 3.48

of VIP Growth and Income Portfolio and
total operating expenses of Lord Abbett
Growth and Income Portfolio, with

In addition, as set forth below, the
management fee of Lord Abbett Growth
and Income Portfolio is higher than that

[Percent]

waivers, are the same as those of VIP
Growth and Income Portfolio.

VIP Growth and In-
come Portfolio
(Initial Class)

Lord Abbett Growth
and Income Portfolio
(Class A)

ManNAgEMENt FEE ...
12b-1 Fee
Other EXPENSES ...ttt ettt e et re e st e e san e b e e sine e
L] t= U = o T=T T TP EP S URFP RPN
Waivers ........c......

Net Expenses

0.47

0.12
0.59
*0.05
0.54

0.50

0.04
0.54

0.54

*Voluntary waiver which can be terminated at any time.

29. VIP Growth Portfolio—T. Rowe Price
Large Cap Growth Portfolio

Large Cap Growth Portfolio’s total assets

forth below, the historical performance
of T. Rowe Price Large Cap Growth
Portfolio for the one-, three and five-
year periods ended December 31, 2005

The aggregate amount of assets in the
VIP Growth Portfolio as of December 31,
2005 was approximately $8.701 billion.
As of December 31, 2005, T. Rowe Price

were approximately $321 million. As set

exceeded that of VIP Growth Portfolio.
VIP Growth Portfolio Initial Class and
Service Class shares will be substituted
by Class A shares of T. Rowe Price Large
Cap Growth Portfolio and Service Class
2 shares will be substituted by Class B
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shares of T. Rowe Price Large Cap
Growth Portfolio.
[Percent]
VIP Growth Portfolio | L Aowe Frice Large
(Initial Class) P (Class A)

[0 =T 4= SRS 5.80 6.59
Three Years 13.26 15.30
FIVE YBAIS ooii ittt ettt e e e ettt e e e e e ettt e e e e e e eenbaeeeeeeeaanntaeeaeeeeaannareeeeeeannnnre -3.92 1.17

In addition, as set forth below, the
management fee and total operating
expenses of T. Rowe Price Large Cap

Growth Portfolio are greater than those
of VIP Growth Portfolio except for the

Service Class shares of VIP Growth

Portfolio.

[Percent]
; ; ; T. Rowe Price Large T. Rowe Price Large
VIP Growth Portfolio VIP Growth Portfolio VIP Growth Portfolio 4 4

(Initial Class) (Service Class 2) (Service Class) Cap G('gva";g i()mfo"() Cap G(g)l‘gg; Fé;)rtfoho

Management Fee ..... 0.57 0.57 0.57 0.60 0.60
12b—1 Fee ....ccenee. 0.25 0.10 0.25
Other Expenses ....... 0.10 0.10 0.10 0.12 0.12
Total Expenses ........ 0.67 0.92 0.77 0.72 0.97
Waivers ............ +0.04 +0.04 +0.04 +0.01 +0.01
Net Expenses 0.63 0.88 0.73 0.71 0.96

*Voluntary waiver which can be discontinued at any time.

30. Lazard Retirement Small Cap
Portfolio—Third Avenue Small Cap
Value Portfolio

The aggregate amount of assets in the
Lazard Retirement Small Cap Portfolio

as of December 31, 2005 was
approximately $137 million. As of
December 31, 2005, Third Avenue Small
Cap Value Portfolio’s total assets were
approximately $912 million. As set forth
below, the historical performance of

[Percent]

Third Avenue Small Cap Value Portfolio
for the one-year period ended December
31, 2005 exceeded that of Lazard
Retirement Small Cap Value Portfolio.
Third Avenue Small Cap Portfolio
commenced operation on May 1, 2002.

Third Avenue Small
Cap Value Portfolio
(Class B)

Lazard Retirement
Small Cap Portfolio

One Year

3.99 15.48

In addition, as set forth below, the
management fee of Third Avenue Small
Cap Value Portfolio is the same as that

of Lazard Retirement Small Cap
Portfolio and the total operating
expenses of Third Avenue Small Cap

[Percent]

Value Portfolio are less than those of
Lazard Retirement Small Cap Portfolio.

Third Avenue Small

Lazard Retirement Cap Value Portfolio

Small Cap Portfolio

Management Fee
12b—1 Fee ..............
Other Expenses ..
Total Expenses ...
Waivers ...............
Net Expenses

(Class B)
0.75 0.75
0.25 0.25
0.22 0.05
1.22 1.05
1.22 1.05

[FR Doc. 06—3318 Filed 4—10-06; 8:45 am]
BILLING CODE 8010-01-P
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