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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM N-4

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933                 /X/
Pre-Effective Amendment No.                                             / /

----------
Post-Effective Amendment No.                                            / /

----------

REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940         / /
Amendment No.      2                  /X/

----------

(Check appropriate box or boxes)

SBL VARIABLE ANNUITY ACCOUNT XVII

(Exact Name of Registrant)

Security Benefit Life Insurance Company
(Name of Depositor)

One Security Benefit Place, Topeka, Kansas 66636-0001
(Address of Depositor's Principal Executive Offices)

Depositor's Telephone Number, Including Area Code:
(785) 438-3000

Name of Agent for Service for Process:

Amy J. Lee, Associate General Counsel
Security Benefit Life Insurance Company
One Security Benefit Place
Topeka, KS 66636-0001

Approximate Date of Proposed Public Offering: As soon as practicable after the
effective date of this Registration.

It is proposed that this filing will become effective:

/ /   immediately upon filing pursuant to paragraph (b) of Rule 485
/ /   on May 1, 2005, pursuant to paragraph (b) of Rule 485
/ /   60 days after filing pursuant to paragraph (a)(1) of Rule 485
/ /   on May 1, 2005, pursuant to paragraph (a)(1) of Rule 485

If appropriate, check the following box:

/ /   this post-effective amendment designates a new effective date for a
previously filed post-effective amendment.

Title of securities being registered: Interests in a separate account under
individual flexible premium deferred variable annuity contracts.

Registrant hereby amends this Registration Statement on such date or dates as
may be necessary to delay its effective date until the Registrant shall file a
further amendment which specifically states that this Registration Statement
shall thereafter become effective in accordance with

Section 8(a) of the Securities Act of 1933 or until the Registration Statement
shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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THIRDFED VARIABLE ANNUITY

INDIVIDUAL FLEXIBLE PURCHASE PAYMENT
DEFERRED VARIABLE ANNUITY CONTRACT

<TABLE>

<S>                                           <C>

ISSUED BY:                                 MAILING ADDRESS:
SECURITY BENEFIT LIFE INSURANCE COMPANY     SECURITY BENEFIT LIFE INSURANCE COMPANY
ONE SECURITY BENEFIT PLACE                  P.O. BOX 750497
TOPEKA, KANSAS 66636-0001                   TOPEKA, KANSAS 66675-0497
1-800-888-2461

</TABLE>

--------------------------------------------------------------------------------

This Prospectus describes a flexible purchase payment deferred variable
annuity contract (the "Contract") offered by Security Benefit Life Insurance
Company (the "Company"). The Contract is available for individuals as a non-tax
qualified retirement plan. The Contract is also available for individuals in
connection with a retirement plan qualified under Section 403(b), 408, or 408A
of the Internal Revenue Code. The Contract is designed to give you flexibility
in planning for retirement and other financial goals.

You may allocate your Purchase Payments and Contract Value to one or more
of the Subaccounts that comprise a separate account of the Company called the
Variable Annuity Account XVII or to the Fixed Account. Each Subaccount invests
in a corresponding mutual fund (the "Underlying Fund"). The Subaccounts
currently available under the Contract are:

o  MFS VIT Total Return       o SBL Managed Asset       o  Van Kampen UIF Equity
o  Oppenheimer Balanced/VA      Allocation                 and Income
o  PIMCO VIT All Asset        o SBL Money Market

Amounts that you allocate to the Subaccounts under the Contract will vary
based on investment performance of the Subaccounts. To the extent that you
allocate Contract Value to the Subaccounts, the Company does not guarantee any
amount of Contract Value.

Amounts that you allocate to the Fixed Account earn interest at rates that
are paid by the Company as described in "The Fixed Account." Contract Value
allocated to the Fixed Account is guaranteed by the Company. Withdrawals from
the Fixed Account may be subject to a market value adjustment.

When you are ready to receive annuity payments, the Contract provides
several options for annuity payments. See "Annuity Options."

This Prospectus concisely sets forth information about the Contract and the
Separate Account that you should know before purchasing the Contract. The
"Statement of Additional Information," dated ______ __, 2005, which has been
filed with the Securities and Exchange Commission ("SEC"), contains certain
additional information. The Statement of Additional Information, as it may be
supplemented from time to time, is incorporated by reference into this
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Prospectus and is available at no charge, by writing the Company at One Security
Benefit Place, Topeka, Kansas 66636 or by calling 1-800-888-2461. The table of
contents of the Statement of Additional Information is set forth on page 39 of
this Prospectus.

The SEC maintains a web site (http://www.sec.gov) that contains the
Statement of Additional Information, material incorporated by reference and
other information regarding companies that file electronically with the SEC.

THE CONTRACT IS NOT A DEPOSIT OF A BANK AND IS NOT INSURED OR GUARANTEED BY
THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY. THE
VALUE OF YOUR CONTRACT CAN GO UP AND DOWN AND YOU COULD LOSE MONEY.

--------------------------------------------------------------------------------
THE SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED OR DISAPPROVED

THESE SECURITIES OR DETERMINED IF THE PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THIS PROSPECTUS IS ACCOMPANIED BY THE CURRENT PROSPECTUSES FOR THE
UNDERLYING FUNDS. YOU SHOULD READ THE PROSPECTUSES CAREFULLY AND RETAIN THEM FOR
FUTURE REFERENCE.

DATE: ______ __, 2005
--------------------------------------------------------------------------------

The variable annuity covered by this Prospectus is the subject of a pending
patent application in the United States Patent and Trademark Office.

--------------------------------------------------------------------------------
------                                                                   -------
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YOU MAY NOT BE ABLE TO PURCHASE THE CONTRACT IN YOUR STATE. YOU SHOULD NOT
CONSIDER THIS PROSPECTUS TO BE AN OFFERING IF THE CONTRACT MAY NOT BE LAWFULLY
OFFERED IN YOUR STATE. YOU SHOULD ONLY RELY UPON INFORMATION CONTAINED IN THIS
PROSPECTUS OR THAT WE HAVE REFERRED YOU TO. WE HAVE NOT AUTHORIZED ANYONE TO
PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT.
--------------------------------------------------------------------------------
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YOU MAY NOT BE ABLE TO PURCHASE THE CONTRACT IN YOUR STATE. YOU SHOULD NOT
CONSIDER THIS PROSPECTUS TO BE AN OFFERING IF THE CONTRACT MAY NOT BE LAWFULLY
OFFERED IN YOUR STATE. YOU SHOULD ONLY RELY UPON INFORMATION CONTAINED IN THIS
PROSPECTUS OR THAT WE HAVE REFERRED YOU TO. WE HAVE NOT AUTHORIZED ANYONE TO
PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT.
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DEFINITIONS

Various terms commonly used in this Prospectus are defined as follows:
ACCUMULATION UNIT -- A unit of measure used to calculate Contract Value.
ADMINISTRATIVE OFFICE -- The Annuity Administration Department of the

Company, P.O. Box 750497, Topeka, Kansas 66675-0497.
ANNUITANT -- The person that you designate on whose life annuity payments

may be determined. If you designate Joint Annuitants, "Annuitant" means both
Annuitants unless otherwise stated.

ANNUITY -- A series of periodic income payments made by the Company to an
Annuitant, Joint Annuitant, or Beneficiary during the period specified in the
Annuity Option.

ANNUITY OPTIONS -- Options under the Contract that prescribe the provisions
under which a series of annuity payments are made.

ANNUITY PERIOD -- The period beginning on the Annuity Start Date during
which annuity payments are made.

ANNUITY START DATE -- The date when annuity payments begin as elected by
the Owner.

ANNUITY UNIT -- A unit of measure used to calculate variable annuity
payments under Options 1 through 4, 7 and 8.

AUTOMATIC INVESTMENT PROGRAM -- A program pursuant to which Purchase
Payments are automatically paid from your bank account on a specified day of
each month or a salary reduction agreement.

CONTRACT DATE -- The date the Contract begins as shown in your Contract.
Annual Contract anniversaries are measured from the Contract Date. It is usually
the date that your initial Purchase Payment is credited to the Contract.

CONTRACT VALUE -- The total value of your Contract which includes
amounts allocated to the Subaccounts and the Fixed Account as of any Valuation
Date.

CONTRACT YEAR -- Each twelve-month period measured from the Contract Date.
DESIGNATED BENEFICIARY -- The person having the right to the death benefit,

if any, payable upon the death of the Owner or the Joint Owner prior to the
Annuity Start Date. The Designated Beneficiary is the first person on the
following list who, if a natural person, is alive on the date of death of the
Owner or the Joint Owner: the Owner; the Joint Owner; the Primary Beneficiary;
the Secondary Beneficiary; the Annuitant; or if none of the above are alive, the
Owner's Estate.

FIXED ACCOUNT -- An account that is part of the Company's General Account
to which you may allocate all or a portion of your Purchase Payments to be held
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for accumulation at fixed rates of interest (which may not be less than the
Guaranteed Rate) declared periodically by the Company. See "The Fixed Account."

GENERAL ACCOUNT -- All assets of the Company other than those allocated to
the Separate Account or to any other separate account of the Company.

GUARANTEED RATE -- The minimum interest rate earned on the Fixed Account,
which accrues daily and ranges from an annual effective rate of 1% to 3% based
upon the state in which the Contract is issued and the requirements of that
state.

OWNER -- The person entitled to the ownership rights under the Contract and
in whose name the Contract is issued.

PARTICIPANT -- A Participant under a Qualified Plan.
PURCHASE PAYMENT -- An amount paid to the Company as consideration for the

Contract.
SEPARATE ACCOUNT -- The Variable Annuity Account XVII, a separate account

of the Company that consists of accounts, referred to as Subaccounts, each of
which invests in a corresponding Underlying Fund.

SUBACCOUNT -- A division of the Separate Account of the Company which
invests in a corresponding Underlying Fund.

UNDERLYING FUND -- A mutual fund or series thereof that serves as an
investment vehicle for its corresponding Subaccount.

VALUATION DATE -- Each date on which the Separate Account is valued, which
currently includes each day that the New York Stock Exchange is open for
trading. The New York Stock Exchange is closed on weekends and on observation of
the following holidays: New Year's Day, Martin Luther King, Jr. Day, Presidents'
Day, Good Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving Day,
and Christmas Day.

VALUATION PERIOD -- A period used in measuring the investment experience of
each Subaccount of the Separate Account. The Valuation Period begins at the
close of one Valuation Date and ends at the close of the next succeeding
Valuation Date.

WITHDRAWAL VALUE -- The amount you will receive upon full withdrawal of the
Contract. It is equal to Contract Value less any applicable withdrawal charges,
and any uncollected premium taxes and, with respect to the Fixed Account, any
applicable market value adjustment (which may increase or decrease the
withdrawal amount). The Withdrawal Value during the Annuity Period under Option
7 is the present value of future annuity payments commuted at the assumed
interest rate, less any applicable withdrawal charges and any uncollected
premium taxes.

SUMMARY
This summary provides a brief overview of the more significant aspects of

the Contract. Further detail is provided in this Prospectus, the Statement of
Additional Information, and the Contract. Unless the

--------------------------------------------------------------------------------
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context indicates otherwise, the discussion in this summary and the remainder of
the Prospectus relates to the portion of the Contract involving the Separate
Account. The Fixed Account is briefly described under "The Fixed Account" and in
the Contract.

PURPOSE OF THE CONTRACT -- The flexible purchase payment deferred variable
annuity contract (the "Contract") described in this Prospectus is designed to
give you flexibility in planning for retirement and other financial goals.

You may purchase the Contract as a non-tax qualified retirement plan for an
individual ("Non-Qualified Plan"). You may also purchase the Contract, on an
individual basis, in connection with a retirement plan qualified under Section
403(b), 408, or 408A of the Internal Revenue Code of 1986, as amended
("Qualified Plan"). Please see the discussion under "The Contract" for more
detailed information.

================================================================================

THE SEPARATE ACCOUNT AND THE FUNDS -- The Separate Account is divided into
accounts referred to as Subaccounts. See "Separate Account." Each Subaccount
invests exclusively in shares of a corresponding Underlying Fund, each of which
has a different investment objective and policies. The Subaccounts are as
follows:

o  MFS VIT Total Return       o SBL Managed Asset       o  Van Kampen UIF Equity
o  Oppenheimer Balanced/VA      Allocation                  and Income
o  PIMCO VIT All Asset        o SBL Money Market

Subject to the requirement under the Five-Year Guaranteed Minimum
Accumulation Benefit rider that a certain portion of the Contract Value be held
in the Fixed Account, you may allocate all or part of your Purchase Payments and
Contract Value to the Subaccounts. Amounts that you allocate to the Subaccounts
will increase or decrease in dollar value depending on the investment
performance of the Underlying Fund in which such Subaccount invests. You bear
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the investment risk for amounts allocated to a Subaccount.

================================================================================

FIXED ACCOUNT -- You may allocate all or part of your Purchase Payments to the
Fixed Account, which is part of the Company's General Account. Amounts that you
allocate to the Fixed Account earn interest at rates determined at the
discretion of the Company and are guaranteed to be at least the Guaranteed Rate.
See "The Fixed Account."

PURCHASE PAYMENTS -- Your initial Purchase Payment must be at least $10,000.
Thereafter, you may choose the amount and frequency of Purchase Payments, except
that the minimum subsequent Purchase Payment is $1,000, including under an
Automatic Investment Program. See "Purchase Payments."

CONTRACT BENEFITS -- You may transfer Contract Value among the Subaccounts and
from the DCA Plus Account to the Subaccounts, subject to certain restrictions as
described in "The DCA Plus Account."

At any time before the Annuity Start Date, you may surrender a Contract for
its Withdrawal Value, and may make partial withdrawals, including systematic
withdrawals, from Contract Value, subject to certain restrictions described in
"The Fixed Account." See "Full and Partial Withdrawals" and "Federal Tax
Matters" for more information about withdrawals, including the 10% penalty tax
that may be imposed upon full and partial withdrawals (including systematic
withdrawals) made prior to the Owner attaining age 59 1/2.

The Contract provides for a death benefit upon the death of the Owner prior
to the Annuity Start Date. See "Death Benefit" for more information. The
Contract provides for several Annuity Options on either a variable basis, a
fixed basis, or both. The Company guarantees annuity payments under the fixed
Annuity Options. See "Annuity Period."

OPTIONAL RIDER -- Upon your application for the Contract, you may select one of
the following Guaranteed Minimum Accumulation Benefit ("GMAB") riders:

o        Five-Year GMAB

o        Ten-Year GMAB

The Company makes each rider available only at issue. You cannot change the
rider that you select after it is issued. See the detailed description of each
rider under "Optional Riders."

FREE-LOOK RIGHT -- You may return the Contract within the Free-Look Period,
which is generally a ten-day period beginning when you receive the Contract. In
this event, the Company will refund to you as of the Valuation Date on which the
Company receives your Contract any Purchase Payments allocated to the Fixed
Account. The Company will also refund as of the Valuation Date on which we
receive your Contract any Contract Value allocated to the Subaccounts, plus any
charges deducted from such Contract Value.

Some states' laws require us to refund your Purchase Payments instead of
your Contract Value. If your Contract is delivered in one of those states and
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you return your Contract during the Free-Look Period, the Company will refund
Purchase Payments allocated to the Subaccounts rather than Contract Value.

CHARGES AND DEDUCTIONS -- The Company does not deduct sales load from Purchase
Payments before allocating them to your Contract Value. Certain charges will be
deducted in connection with the Contract as described below.

CONTINGENT DEFERRED SALES CHARGE. If you withdraw Contract Value, the
Company may deduct a contingent deferred sales charge (which may also be
referred to as a "withdrawal charge"). The withdrawal charge will be waived on
withdrawals to the extent that total withdrawals in a Contract Year, including
systematic withdrawals, do not exceed the Free Withdrawal amount defined as
follows.

The Free Withdrawal amount is equal in the first Contract Year to 10% of
Purchase Payments made during the year and, in any subsequent Contract Year, to
10% of Contract Value as of the first Valuation Date of that Contract Year. The
withdrawal charge applies to the portion of any withdrawal consisting of
Purchase Payments that exceeds the Free Withdrawal amount. The withdrawal charge
does not apply to withdrawals of earnings.

The amount of the charge will depend on the Contract Year in which the
withdrawal is made according to the following schedule:

<TABLE>

WITHDRAWAL
CONTRACT YEAR             CHARGE
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---------------------------------------------
<S>                            <C>

1                     7%
2                     7%
3                     7%
4                     6%
5                     5%

6 and later                0%
---------------------------------------------
</TABLE>

<TABLE>
<CAPTION>

OPTIONAL RIDER EXPENSES (as a percentage of Contract Value in the Subaccounts)
----------------------------------------------------------------------------------------------------------------------------

Annual
Rider Charge

----------------------------------------------------------------------------------------------------------------------------
<S>                                                                                                     <C>

Five-Year GMAB                                                                                             0.40%(1)
----------------------------------------------------------------------------------------------------------------------------
Ten-Year GMAB                                                                                              0.40%(1)
----------------------------------------------------------------------------------------------------------------------------
</TABLE>

(1) This is the current charge for this rider. The Company may increase the
rider charge for each of the GMAB rider at the time of a reset. However, the
Company guarantees the rider charge upon reset will never exceed 0.75% on an
annual basis. Please see the discussion under "Optional Riders."

--------------------------------------------------------------------------------

The amount of the total withdrawal charges assessed against your Contract
will never exceed 7% of Purchase Payments paid under the Contract. In addition,
no withdrawal charge will be assessed upon: (1) payment of death benefit
proceeds, or (2) annuity options that provide for payments for life, or a period
of at least seven years.
See "Contingent Deferred Sales Charge."

MORTALITY AND EXPENSE RISK CHARGE. The Company deducts a daily charge equal
to 1.15%, on an annual basis, of each Subaccount's average daily net assets for
mortality and expense risks assumed by the Company under the Contract. These
amounts are also deducted during the Annuity Period. Under Options 5 and 6, the
mortality and expense risk charge is calculated and deducted as described above.
However, the mortality and expense risk charge is 1.25% under Options 1 through
4, 7 and 8, in lieu of the amounts set forth above, and is deducted monthly. See
"Mortality and Expense Risk Charge."

OPTIONAL RIDER CHARGES. The Company deducts a monthly charge from Contract
Value in the Subaccounts for any GMAB rider elected by the Owner. The Company
generally will deduct the monthly rider charge from Contract Value in the
Subaccounts beginning on the Contract Date and ending on the Annuity Start Date.

The Company makes each rider available only at issue. You may not terminate
a rider after issue, unless otherwise stated. The amount of the charge is equal
to a percentage, on an annual basis, of your Contract Value in the Subaccounts.
Each rider and its charge are listed below.

ADMINISTRATION CHARGE. The Company deducts a daily administration charge
which ranges from an annual rate of 0.15% of each Subaccount's average daily net
assets to 0.55% of each Subaccount's average daily net assets. See
"Administration Charge."

MARKET VALUE ADJUSTMENT. A market value adjustment is made in connection
with certain withdrawals from the Fixed Account. The adjustment may increase or
decrease the amount withdrawn from the Contract. See "Withdrawals from the Fixed
Account."

PREMIUM TAX CHARGE. The Company assesses a premium tax charge to reimburse
itself for any premium taxes that it incurs with respect to this Contract. This
charge will usually be deducted on the Annuity Start Date or upon a full or
partial withdrawal if a premium

--------------------------------------------------------------------------------
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tax was incurred by the Company and is not refundable. In Maine, the Company
deducts the premium tax from Purchase Payments applied to a Non-Qualified Plan.
The Company reserves the right to deduct such taxes when due or anytime
thereafter. Premium tax rates currently range from 0% to 3.5%. See "Premium Tax
Charge."

OTHER EXPENSES. Investment advisory fees and operating expenses of each
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Underlying Fund are paid by the Underlying Fund and are reflected in the net
asset value of its shares. The Owner indirectly bears a pro rata portion of such
fees and expenses. See the prospectuses for the Underlying Funds for more
information about Underlying Fund expenses.

The Company may charge the Separate Account or the Subaccounts for the
federal, state, or local taxes incurred by the Company that are attributable to
the Separate Account or the Subaccounts, or to the operations of the Company
with respect to the Contract, or that are attributable to payment of premiums or
acquisition costs under the Contract. No such charge is currently assessed. See
"Tax Status of Security Benefit and the Separate Account" and "Charge for
Security Benefit Taxes."

TAX-FREE EXCHANGES -- You can generally exchange one contract for another in a
"tax-free exchange" under Section 1035 of the Internal Revenue Code. Before
making an exchange, you should compare both contracts carefully. Remember that
if you exchange another contract for the one described in this prospectus, you
might have to pay a surrender charge and tax, including a possible penalty tax,
on your old contract, surrender charges may still apply to this Contract, other
charges may be higher (or lower) and the benefits may be different. You should
not exchange another contract for this one unless you determine, after knowing
all the facts, that the exchange is in your best interest and not just better
for the person trying to sell you this Contract (that person will generally earn
a commission if you buy this Contract through an exchange or otherwise). If you
contemplate such an exchange, you should consult a tax adviser to discuss the
potential tax effects of such a transaction.

CONTACTING THE COMPANY -- You should direct all written requests, notices, and
forms required by the Contract, and any questions or inquiries to the Company,
P.O. Box 750497, Topeka, Kansas 66675-0497 or by phone by calling (785) 438-3000
or 1-800-888-2461.
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EXPENSE TABLE

The following tables describe the fees and expenses that you will pay when
buying, owning, and surrendering the Contract.

<TABLE>

<S>                                                                                                               <C>
------------------------------------------------------------------------------------------------------------------------------
CONTRACT OWNER TRANSACTION EXPENSES are fees and expenses that you will pay when
you purchase the Contract or make withdrawals from the Contract. The information
below does not reflect state premium taxes, which may be applicable to your
Contract. During the Annuity Period, the Company may impose different fees and
expenses not reflected in the following tables or Example. See "Mortality and
Expense Risk Charge."
------------------------------------------------------------------------------------------------------------------------------

Sales Load on Purchase Payments                                                                                None
------------------------------------------------------------------------------------------------------------------------------

Deferred Sales Charge (as a percentage of amount withdrawn attributable to Purchase Payments)                  7%(1)
------------------------------------------------------------------------------------------------------------------------------

Transfer Fee (per transfer)                                                                                    None
------------------------------------------------------------------------------------------------------------------------------
PERIODIC EXPENSES are fees and expenses that you will pay periodically during
the time that you own the Contract, not including fees and expenses of the
Underlying Funds.
------------------------------------------------------------------------------------------------------------------------------
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Annual Contract Fee                                                                                            None
------------------------------------------------------------------------------------------------------------------------------

Separate Account Annual Expenses (as a percentage of average Subaccount daily net assets)
------------------------------------------------------------------------------------------------------------------------------

Annual Mortality and Expense Risk Charge                                                                     1.15%
------------------------------------------------------------------------------------------------------------------------------

Annual Administration Charge                                                                                 0.55%(2)
------------------------------------------------------------------------------------------------------------------------------

Total Separate Account Annual Expenses                                                                       1.70%(3)
------------------------------------------------------------------------------------------------------------------------------

</TABLE>

1  The amount of the contingent deferred sales charge is determined by reference
to the Contract Year in which the withdrawal is made. A free withdrawal is
available in each Contract Year equal to (1) 10% of Purchase Payments in the
first Contract Year, and (2) 10% of Contract Value as of the first Valuation
Date of the Contract Year in each subsequent Contract Year. See "Full and
Partial Withdrawals" and "Contingent Deferred Sales Charge" for more
information.

2  The administration charge differs by subaccount and ranges from 0.15% to
0.55% on an annual Basis. See "Administration Charge" for more information.

3  You may select an optional GMAB rider. If you select such a rider, the charge
will be deducted from your Contract Value in the Subaccounts. (See the
applicable rider charges in the table below.)

--------------------------------------------------------------------------------

OPTIONAL RIDER EXPENSES (as a percentage of Contract Value in the Subaccounts)
--------------------------------------------------------------------------------
<TABLE>

Annual
Rider Charge

-----------------------------------------------------------------------------------------------------------------------------
<S>                                                                                                      <C>
Five-Year GMAB                                                                                              0.40%(1)
-----------------------------------------------------------------------------------------------------------------------------
Ten-Year GMAB                                                                                               0.40%(1)
-----------------------------------------------------------------------------------------------------------------------------
</TABLE>

1 This is the current charge for this rider. The Company may increase the rider
charge for each of the GMAB rider at the time of reset. However, the Company
guarantees the rider charge upon reset will never exceed 0.75% on an annual
basis. Please see the discussion under "Optional Riders."
--------------------------------------------------------------------------------
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The table below shows the minimum and maximum total operating expenses charged
by the Underlying Funds. You will pay the expenses of the Underlying Funds
corresponding to the Subaccounts in which you invest during the time that you
own the Contract. More detail concerning each Underlying Fund's fees and
expenses is contained in its prospectus.

<TABLE>
<CAPTION>

-------------------------------------------------------------
MINIMUM       MAXIMUM

-------------------------------------------------------------
<S>                                 <C>           <C>
Total Annual Underlying Fund         0.65%         ___%
Operating Expenses(1)
-------------------------------------------------------------
</TABLE>

1 Expenses deducted from Underlying Fund assets include management fees,
distribution fees, service fees and other expenses. The maximum expenses
above represent the total annual operating expenses of that Underlying Fund
with the highest total operating expenses for the period ended December 31,
2004, and the minimum expenses represent the total annual operating expenses
of that Underlying Fund with the lowest total operating expenses for the
period ended December 31, 2004. Current and future total operating expenses
of the Underlying Funds could be higher or lower than those shown in the
table.

--------------------------------------------------------------------------------

EXAMPLE -- This Example is intended to help you compare the cost of investing in
the Contract with the cost of investing in other variable annuity contracts.
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These costs include Contract Owner transaction expenses, the account
administration charge, separate account annual expenses (including the maximum
rider charge) and Underlying Fund fees and expenses but do not include state
premium taxes, which may be applicable to your Contract.

The Example assumes that you invest $10,000 in the Contract for the time
periods indicated. The Example also assumes that your investment has a 5% return
each year and assumes the maximum fees and expense of the Contract and any of
the Underlying Funds. Although your actual costs may be higher or lower, based
on these assumptions, your costs would be:

<TABLE>
<CAPTION>
--------------------------------------------------------------

1       3        5        10
YEAR    YEARS    YEARS    YEARS

--------------------------------------------------------------
<S>                         <C>     <C>      <C>      <C>
If you surrender your       $_____  $_____   $_____   $_____
Contract at the end of
the applicable time period
--------------------------------------------------------------
If you do not surrender    _______ _______  _______  _______
or you annuitize your
Contract
--------------------------------------------------------------
</TABLE>

--------------------------------------------------------------------------------
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INFORMATION ABOUT THE COMPANY, THE SEPARATE ACCOUNT, AND THE FUNDS

SECURITY BENEFIT LIFE INSURANCE COMPANY -- The Company is a life insurance
company organized under the laws of the State of Kansas. It was organized
originally as a fraternal benefit society and commenced business February 22,
1892. It became a mutual life insurance company under its present name on
January 2, 1950.

On July 31, 1998, the Company converted from a mutual life insurance
company to a stock life insurance company ultimately controlled by Security
Benefit Mutual Holding Company, a Kansas mutual holding company. Membership
interests of persons who were Owners as of July 31, 1998 became membership
interests in Security Benefit Mutual Holding Company as of that date, and
persons who acquire policies from the Company after that date automatically
become members in the mutual holding company.

The Company offers life insurance policies and annuity contracts, as well
as financial and retirement services. It is admitted to do business in the
District of Columbia, and in all states except New York. As of the end of 2004,
the Company had total assets of approximately $11.3 billion. Together with its
subsidiaries, the Company has total funds under management of approximately
$14.7 billion.

The Principal Underwriter for the Contract is Security Distributors, Inc.
("SDI"), One Security Benefit Place, Topeka, Kansas 66636-0001. SDI, an
affiliate of the Company, is registered as a broker-dealer with the SEC and is a
wholly-owned subsidiary of Security Benefit Corporation, a financial services
holding company.

PUBLISHED RATINGS -- The Company may from time to time publish in
advertisements, sales literature and reports to Owners, the ratings and other
information assigned to it by one or more independent rating organizations such
as A. M. Best Company and Standard & Poor's. The purpose of the ratings is to
reflect the financial strength and/or claims-paying ability of the Company and
should not be considered as bearing on the investment performance of assets held
in the Separate Account. Each year A. M. Best Company reviews the financial
status of thousands of insurers, culminating in the assignment of Best's
Ratings. These ratings reflect their current opinion of the relative financial
strength and operating performance of an insurance company in comparison to the
norms of the life/health insurance industry. In addition, the claims-paying
ability of the Company as measured by Standard & Poor's Insurance Ratings
Services may be referred to in advertisements or sales literature or in reports
to Owners. These ratings are opinions of an operating insurance company's
financial capacity to meet the obligations of its insurance and annuity policies
in accordance with their terms. Such ratings do not reflect the investment
performance of the Separate Account or the degree of risk associated with an
investment in the Separate Account.

SEPARATE ACCOUNT -- The Company established the Separate Account under Kansas
law on November 24, 2003. The Contract provides that the income, gains, or
losses of the Separate Account, whether or not realized, are credited to or
charged against the assets of the Separate Account without regard to other
income, gains, or losses of the Company. Kansas law provides that assets in a
separate account attributable to the reserves and other liabilities under a
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contract may not be charged with liabilities arising from any other business
that the insurance company conducts if, and to the extent the contract so
provides. The Contract contains a provision stating that assets held in the
Separate Account may not be charged with liabilities arising from other business
that the Company conducts. The Company owns the assets in the Separate Account
and is required to maintain sufficient assets in the Separate Account to meet
all Separate Account obligations under the Contract. The Company may transfer to
its General Account assets that exceed anticipated obligations of the Separate
Account. All obligations arising under the Contract are general corporate
obligations of the Company. The Company may invest its own assets in the
Separate Account for other purposes, but not to support contracts other than
variable annuity contracts, and may accumulate in the Separate Account proceeds
from Contract charges and investment results applicable to those assets.

The Contract provides that the income, gains and losses, whether or not
realized, are credited to, or charged against, the assets of each Subaccount
without regard to the income, gains or losses in the other Subaccounts. Each
Subaccount invests exclusively in shares of a corresponding Underlying Fund. The
Company may in the future establish additional Subaccounts of the Separate
Account, which may invest in other Underlying Funds or in other securities or
investment vehicles. See "Substitution of Investments."

The Separate Account is registered with the SEC as a unit investment trust
under the Investment Company Act of 1940 (the "1940 Act"). Registration with the
SEC does not involve supervision by the SEC of the administration or investment
practices of the Separate Account or the Company.

UNDERLYING FUNDS -- Each Underlying Fund is an open-end management investment
company. It is registered with the SEC under the 1940 Act. Such registration
does not involve supervision by the SEC of the investments or investment policy
of the Underlying Funds. Each Underlying Fund pursues different investment
objectives and policies.

Shares of the Underlying Funds currently are not publicly traded mutual
funds. They are available
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only as investment options in variable annuity or variable life

insurance policies issued by life insurance companies or in some cases, through
participation in certain qualified pension or retirement plans. Certain
Underlying Funds have similar investment objectives and policies to other mutual
funds managed by the same adviser. The investment results of the Underlying
Funds, however, may be higher or lower than the results of such other funds.
There can be no assurance, and no representation is made, that the investment
results of any of the Underlying Funds will be comparable to the investment
results of any other fund, even if both the Underlying Fund and the other fund
are managed by the same adviser.

Because the Underlying Funds may serve as investment vehicles for both
variable life insurance policies and variable annuity contracts ("mixed
funding") and shares of the Underlying Funds also may be sold to separate
accounts of other insurance companies ("shared funding"), material conflicts
could occur. The Company currently does not foresee any disadvantages to Owners
arising from either mixed or shared funding; however, due to differences in tax
treatment or other considerations, it is possible that the interests of Owners
of various contracts for which the Underlying Funds serve as investment vehicles
might at some time be in conflict. However, the Company, each Underlying Fund's
Board of Directors, and any other insurance companies that participate in the
Underlying Funds are required to monitor events in order to identify any
material conflicts that arise from the use of the Underlying Funds for mixed
and/or shared funding. If such a conflict were to occur, the Company would take
steps necessary to protect Owners including withdrawal of the Separate Account
from participation in the Underlying Fund(s) involved in the conflict. This
might force an Underlying Fund to sell securities at disadvantageous prices.

A summary of the investment objective of each Underlying Fund is set forth
at the end of this Prospectus. We cannot assure that any Underlying Fund will
achieve its objective. More detailed information is contained in the prospectus
of each Underlying Fund, including information on the risks associated with its
investments and investment techniques.

PROSPECTUSES FOR THE UNDERLYING FUNDS SHOULD BE CAREFULLY READ IN
CONJUNCTION WITH THIS PROSPECTUS BEFORE INVESTING. YOU MAY OBTAIN PROSPECTUSES
FOR THE UNDERLYING FUNDS BY CONTACTING THE COMPANY.

ADMINISTRATIVE, MARKETING, AND SUPPORT SERVICE PAYMENTS. The Company (and
its affiliates) may receive payments from the Underlying Funds, their advisers,
sub-advisers, and distributors, or affiliates thereof, in consideration for
distribution, administrative, marketing, and other services the Company (or its
affiliates) provide. The Company negotiates these payments and thus they differ
by Underlying Fund (sometimes substantially), and the amounts the Company (or
its affiliates) receive may be significant. Making these payments may provide an
adviser, sub-adviser, or distributor (or affiliate thereof) with increased
access to the Company and its affiliates involved in the distribution of the
Contract. Proceeds from these payments may be used for any corporate purpose,
including payment of expenses that the Company and its affiliates incur in
promoting, issuing, distributing, and administering the Contract.
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12B-1 FEES. The Company and/or its affiliate, Security Distributors, Inc.
("SDI"), the principal underwriter for the Contract, receive 12b-1 fees from the
Underlying Funds, their advisers, sub-advisers, and distributors, or affiliates
thereof that are based on a percentage of the average daily net assets of the
particular Underlying Fund attributable to the Contract and certain other
variable insurance contracts issued or administered by the Company (or its
affiliates). Rule 12b-1 fees are paid out of Underlying Fund assets as part of
the Underlying Fund's total annual underlying fund operating expenses. Payments
made out of Underlying Fund assets will reduce the amount of assets that you
otherwise would have available for investment, and will reduce the return on
your investment. The Company and SDI anticipate they will receive 12b-1 fees of
up to ___% of the average net assets of the Contract invested in the Underlying
Fund on an annual basis.

ADMINISTRATIVE PAYMENTS. The Company (or its affiliates) also receives from
the investment advisers, sub-advisers, or distributors (or affiliates thereof)
of the Underlying Funds a servicing fee for administrative and other services
the Company (or its affiliates) provide relating to Separate Account operations.
These payments are based on a percentage of the average daily net assets of the
particular Underlying Fund attributable to the Contract and to certain other
variable insurance contracts issued or administered by the Company (or its
affiliates). Payments of fees under these agreements do not increase the fees or
expenses paid by the Underlying Funds or their shareholders. The Company and its
affiliates anticipate they will receive administrative payments that range from
0.__% to 0.00% of the average net assets of the Contract invested in the
Underlying Fund on an annual basis.

The Company and its affiliates, including SDI, anticipate they will receive
payments from the Underlying Funds, their advisers, sub-advisers, and
distributors, or affiliates thereof in the form of 12b-1 fees and administrative
payments that range in total from 0.__% to a maximum of 0.__% of the average net
assets of the Contract invested in the Underlying Fund on an annual basis.

OTHER PAYMENTS. An Underlying Fund's adviser, sub-adviser, distributor, or
affiliates may provide the Company (or its affiliates) and/or broker-dealers
that sell the Contract ("selling firms") with wholesaling services to assist the
Company in the distribution of the Contract, may pay the Company (or its
affiliates) and/or
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selling firms amounts to participate in national and regional sales conferences
and meetings with the sales desks, and may provide the Company (or its
affiliates) and/or selling firms with occasional gifts, meals, tickets, or other
compensation as an incentive to market the Underlying Funds and to cooperate
with their promotional efforts.

For details about the compensation payments the Company makes in connection
with the sale of the Contract, see "Sale of the Contract."

SELECTION OF UNDERLYING FUNDS. The Company selects the Underlying Funds
offered through the Contract based on several criteria, including asset class
coverage, the strength of the investment adviser's (or sub-adviser's) reputation
and tenure, brand recognition, performance, and the capability and qualification
of each investment firm. Another factor the Company considers during the
selection process is whether the Underlying Fund, its adviser, its sub-adviser,
or an affiliate will compensate the Company for providing administrative,
marketing, and support services, as described above. The Company also considers
whether the Underlying Fund's adviser is one of its affiliates, and whether the
Underlying Fund, its adviser, sub-adviser, or distributor (or an affiliate) can
provide marketing and distribution support for sale of the Contract. The Company
reviews each Underlying Fund periodically after it is selected. Upon review, the
Company may remove an Underlying Fund or restrict allocation of additional
Purchase Payments and/or transfers of Contract Value to an Underlying Fund if it
determines the Underlying Fund no longer meets one or more of the criteria
and/or if the Underlying Fund has not attracted significant contract owner
assets. The Company has developed this variable annuity product in cooperation
with Third Federal Investments, Inc. ("Third Fed"), and has taken Third Fed's
input into account when including the Underlying Funds in the Contract. Third
Fed's selection criteria may differ from the Company's selection criteria. The
Company does not recommend or endorse any particular Underlying Fund, and does
not provide investment advice.

THE CONTRACT

GENERAL -- The Company issues the Contract offered by this Prospectus. It is a
flexible purchase payment deferred variable annuity. To the extent that you
allocate all or a portion of your Purchase Payments to the Subaccounts, the
Contract is significantly different from a fixed annuity contract in that it is
the Owner under a Contract who assumes the risk of investment gain or loss
rather than the Company. When you are ready to begin receiving annuity payments,
the Contract provides several Annuity Options under which the Company will pay
periodic annuity payments on a variable basis, a fixed basis or both, beginning
on the Annuity Start Date. The amount that will be available for annuity
payments will depend on the investment performance of the Subaccounts to which
you have allocated Purchase Payments and the amount of interest credited on
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Contract Value that you have allocated to the Fixed Account.
The Contract is available for purchase by an individual as a non-tax

qualified retirement plan ("Non-Qualified Plan"). The Contract is also eligible
for purchase in connection with certain tax qualified retirement plans that meet
the requirements of Section 403(b), 408, or 408A of the Internal Revenue Code
("Qualified Plan"). Certain federal tax advantages are currently available to
retirement plans that qualify as (1) annuity purchase plans of public school
systems and certain tax-exempt organizations under Section 403(b), or (2)
traditional and Roth individual retirement accounts or annuities, including
traditional IRA's established by an employer under a simplified employee pension
plan or a SIMPLE IRA plan, under Section 408. Joint Owners are permitted only on
a Contract issued pursuant to a Non-Qualified Plan. If you are purchasing the
Contract as an investment vehicle for a Section 403(b), 408, or 408A Qualified
Plan, you should consider that the Contract does not provide any additional tax
advantages beyond those already available through the Qualified Plan. However,
the Contract does offer features and benefits in addition to providing tax
deferral that other investments may not offer, including death benefit
protection for your beneficiaries and annuity options which guarantee income for
life. You should consult with your financial professional as to whether the
overall benefits and costs of the Contract are appropriate considering your
circumstances.

APPLICATION FOR A CONTRACT -- If you wish to purchase a Contract, you may submit
an application and an initial Purchase Payment to the Company, as well as any
other form or information that the Company may require. The Company reserves the
right to reject an application or Purchase Payment for any reason, subject to
the Company's underwriting standards and guidelines and any applicable state or
federal law relating to nondiscrimination.

The maximum age of an Owner or Annuitant for which a Contract will be
issued is age 90. If there are Joint Owners or Annuitants, the maximum issue age
will be determined by reference to the older Owner or Annuitant.

OPTIONAL RIDERS -- Upon your application for the Contract, you may select one of
the following riders:

o        Five-Year Guaranteed Minimum Accumulation Benefit;

o        Ten-Year Guaranteed Minimum Accumulation Benefit;

The Company makes each rider available only at issue. You cannot change or
cancel the rider(s) that you select after they are issued. See the detailed
description of each rider below.
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FIVE-YEAR GUARANTEED MINIMUM

ACCUMULATION BENEFIT -- This rider provides that the Company will increase your
Contract Value to the Five-Year Guaranteed Minimum Accumulation Benefit amount
(the "Five-Year GMAB Amount" defined below), if at the end of the Term, your
Contract Value is less than that amount. For the purpose of this rider, the
following definitions apply:

Reset Date -- The Valuation Date that corresponds with the fifth (5th)
anniversary of the Contract Date. Any subsequent Reset Date shall be on the
fifth (5th) anniversary of the most recent Reset Date.

Term -- The five-year period starting on the Contract Date and ending on the
Valuation Date that corresponds with the fifth (5th) anniversary of the Contract
Date, or in the event of a Reset, the five-year period starting on a Reset Date
and ending on the fifth (5th) anniversary of the most recent Reset Date.

Withdrawal Adjustment -- The Withdrawal Adjustment is a proportional reduction
of the Five-Year GMAB Amount caused by a Withdrawal. The reduction is expressed
by the following formula: (1-CV(A)/CV(B)) x GMAB(B), where CV(A) is the Contract
Value immediately after the Withdrawal, CV(B) is the Contract Value immediately
before the Withdrawal and GMAB(B) is the GMAB Amount immediately before the
Withdrawal.

The Five-Year GMAB Amount for the first Term is equal to the sum of the
Purchase Payments made in the 120 period from the Contract Date, less (1) any
premium tax and (2) any Withdrawal Adjustment attributable to any withdrawals in
that Term. The Five-Year GMAB Amount for any other Term is equal to (1) the
Contract Value on the previous Reset Date after taking into account any
additions to Contract Value because of the rider (i.e., the Contract Value on
such Reset Date includes any amount added at the end of the previous Term), less
(2) any Withdrawal Adjustment attributable to any withdrawals in that Term.

On the last day of a Term, SBL will apply an additional amount to the
Contract if the Contract Value on that date is less than the applicable
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Five-Year GMAB Amount. The amount added will be equal to the difference between
the Contract Value on that date and the Five-Year GMAB Amount on that date. Any
additional amount added to your Contract will be allocated among the Subaccounts
in the same proportion that each Subaccount's value is allocated relative to the
total value of all Subaccounts as of the last day of the Term, subject to the
Fixed Account allocation provisions discussed below. No additional amount will
be applied if the Contract Value is greater than the Five-Year GMAB Amount on
the last day of a Term. Although SBL may add an additional amount to the
Contract on the last day of a Term if the Contract Value on that date is less
than the applicable Five-Year GMAB Amount, Contract Value on any later Valuation
Date will fluctuate in accordance with the investment experience of the
Contract.

At the end of each Term, this rider will Reset (i.e., start a new five-year
Term), so long as the new Term will expire prior to the Annuity Start Date. This
rider will terminate upon the earliest of: (1) termination of the Contract, (2)
the Annuity Start Date, (3) annuitization of the Contract, (4) a full Withdrawal
of Contract Value, (5) upon the first death of any Owner, or if the Owner is a
non-natural person, the death of an Annuitant or a Joint Owner that is a natural
person or (6) upon written notice of termination from the Owner received by the
Company within 30 days of any Reset. In addition, if the Owner terminates the
Contract by requesting a full Withdrawal in the 30 day period after the Reset
Date, no market value adjustment will apply to the Withdrawal. Notwithstanding
(5) above, if, the Owner dies while this rider is in effect and the surviving
spouse of the deceased Owner is the sole Designated Beneficiary, he or she may
elect to continue the Contract in accordance with its terms. If the surviving
spouse elects to continue the Contract, this rider will stay in effect in
accordance with its terms.

To receive the benefit of this rider in the first Term, the Company
requires that a minimum percentage of your Purchase Payments be allocated to the
Fixed Account, and for any subsequent Term, that a minimum percentage of the
Contract Value be allocated to the Fixed Account on the Reset Date. The minimum
required allocation to the Fixed Account will not exceed 75%. The minimum amount
of Contract Value that must be allocated to the Fixed Account on the Reset Date
may be changed for any new Term, but will never exceed the maximum allocation of
75% and will not be increased during the Term. If the amount of Contract Value
in the Fixed Account at the start of a new Term is less than the amount then
required by the Company, we will transfer Contract Value from the Subaccounts to
the Fixed Account so that the required percentage allocation is met. These
transfers from the Subaccount will be funded proportionately from all
Subaccounts with Contract Value in them.

While this rider is in effect, Purchase Payments are permitted only in the
120 day period beginning on the Contract Date (the "Window Period"). Purchase
Payments made to the Fixed Account in the Window Period do not start a new
five-year Guarantee Period, but are added to the same five-year Guarantee Period
as the initial Purchase Payment. Thus, Purchase Payments made in the Window
Period will have a shortened Guarantee Period (i.e., the Guarantee Period will
not last a full five years). After the first Guarantee Period, Contract Value
attributable to the initial Purchase Payment and attributable to Purchase
Payments made in the Window Period will be aggregated and reinvested in the
Fixed Account in a Guarantee Period of the same duration. The foregoing does not
apply to Contracts purchased without a GMAB rider (i.e., Purchase Payments made
after the Contract
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Date on such Contracts does start a new five-year Guarantee Period). This rider
may not be terminated earlier than specified above and once terminated, may not
be reinstated.

TEN-YEAR GUARANTEED MINIMUM ACCUMULATION BENEFIT -- This rider provides that the
Company will increase your Contract Value to the Ten-Year Guaranteed Minimum
Accumulation Benefit amount (the "Ten-Year GMAB Amount" defined below), if at
the end of the Term, your Contract Value is less than that amount. For the
purpose of this rider, the following definitions apply:

Reset Date -- The Valuation Date that corresponds with the tenth (10th)
anniversary of the Contract Date. Any subsequent Reset Date shall be on the
tenth (10th) anniversary of the most recent Reset Date.

Term -- The ten-year period starting on the Contract Date and ending on the
Valuation Date that corresponds with the tenth (10th) anniversary of the
Contract Date, or in the event of a Reset, the ten-year period starting on a
Reset Date and ending on the tenth (10th) anniversary of the most recent Reset
Date.

Withdrawal Adjustment -- The Withdrawal Adjustment is a proportional reduction
of the Ten-Year GMAB Amount caused by a Withdrawal. The reduction is expressed
by the following formula: (1-CV(A)/CV(B)) x GMAB(B), where CV(A) is the Contract
Value immediately after the Withdrawal, CV(B) is the Contract Value immediately
before the Withdrawal and GMAB(B) is the GMAB Amount immediately before the
Withdrawal.
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The Ten-Year GMAB Amount for the first Term is equal to the sum of the
Purchase Payments made in the 120 period from the Contract Date, less (1) any
premium tax and (2) any Withdrawal Adjustment attributable to any withdrawals in
that Term. The Ten-Year GMAB Amount for any other Term is equal to (1) the
Contract Value on the previous Reset Date after taking into account any
additions to Contract Value because of the rider (i.e., the Contract Value on
such Reset Date includes any amount added at the end of the previous Term), less
(2) any Withdrawal Adjustment attributable to any withdrawals in that Term.

On the last day of a Term, SBL will apply an additional amount to the
Contract if the Contract Value on that date is less than the applicable Ten-Year
GMAB Amount. The amount added will be equal to the difference between the
Contract Value on that date and the Ten-Year GMAB Amount on that date. Any
additional amount added to your Contract will be allocated among the Subaccounts
in the same proportion that each Subaccount's value is allocated relative to the
total value of all Subaccounts as of the last day of the Term . No additional
amount will be applied if the Contract Value is greater than the Ten-Year GMAB
Amount on the last day of a Term. Although SBL may add an additional amount to
the Contract on the last day of a Term if the Contract Value on that date is
less than the applicable Ten-Year GMAB Amount, Contract Value on any later
Valuation Date will fluctuate in accordance with the investment experience of
the Contract.

At the end of each Term, this rider will Reset (i.e., start a new ten-year
Term) so long as the new Term will expire prior to the Annuity Start Date. This
rider will terminate upon the earliest of: (1) termination of the Contract, (2)
the Annuity Start Date, (3) annuitization of the Contract, (4) a full withdrawal
of Contract Value, (5) upon the first death of any Owner, or if the Owner is a
non-natural person, the death of an Annuitant or a Joint Owner that is a natural
person or (6) upon written notice of termination from the Owner received by the
Company within 30 days of any Reset. In addition, if the Owner terminates the
Contract by requesting a full Withdrawal in the 30 day period after the Reset
Date, no market value adjustment will apply to the Withdrawal. Notwithstanding
(5) above, if the Owner dies while this rider is in effect, and the surviving
spouse of the deceased Owner is the sole Designated Beneficiary, he or she may
elect to continue the Contract in accordance with its terms. If the surviving
spouse elects to continue the Contract, this rider will stay in effect in
accordance with its terms.

While this rider is in effect, Purchase Payments are permitted only in
the 120 day period beginning on the Contract Date (the "Window Period").
Purchase Payments made to the Fixed Account in the Window Period do not start a
new five-year Guarantee Period, but are added to the same five-year Guarantee
Period as the initial Purchase Payment. Thus, Purchase Payments made in the
Window Period will have a shortened Guarantee Period (i.e., the Guarantee Period
will not last a full five years). After the first Guarantee Period, Contract
Value attributable to the initial Purchase Payment and attributable to Purchase
Payments made in the Window Period will be aggregated and reinvested in the
Fixed Account in a Guarantee Period of the same duration. The foregoing does not
apply to Contracts purchased without a GMAB rider (i.e., Purchase Payments made
after the Contract Date on such Contracts does start a new five-year Guarantee
Period). This rider may not be terminated earlier than specified above and once
terminated, may not be reinstated.

PURCHASE PAYMENTS -- The minimum initial Purchase Payment for the purchase of a
Contract is $10,000. Thereafter, you may choose the amount and frequency of
Purchase Payments, except that the minimum subsequent Purchase Payment is
$1,000. The minimum subsequent Purchase Payment if you elect an Automatic
Investment Program is also $1,000. The Company may reduce the minimum Purchase
Payment requirement under certain circumstances. The
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Company will not accept without prior Company approval aggregate Purchase
Payments in an amount that exceeds $1,000,000 under any variable annuity
contract(s) issued by the Company for which you are an Owner and/or Joint Owner.

The Company will apply the initial Purchase Payment not later than the end
of the second Valuation Date after the Valuation Date it is received by the
Company; provided that the Purchase Payment is preceded or accompanied by an
application that contains sufficient information to establish an account and
properly credit such Purchase Payment. The application form will be provided by
the Company. If you submit your application and/or initial Purchase Payment to
your registered representative, the Company will not begin processing the
application and initial Purchase Payment until the Company receives them from
your representative's broker-dealer. If the Company does not receive a complete
application, the Company will hold your Purchase Payment in its general account
and will notify you that it does not have the necessary information to issue a
Contract and/or apply the Purchase Payment to your Contract. If you do not
provide the necessary information to the Company within five Valuation Dates
after the Valuation Date on which the Company first receives the initial
Purchase Payment or if the Company determines it cannot otherwise issue the
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Contract and/or apply the Purchase Payment to your Contract, the Company will
return the initial Purchase Payment to you unless you consent to the Company
retaining the Purchase Payment until the application is made complete.

The Company will credit subsequent Purchase Payments as of the end of the
Valuation Period in which they are received by the Company at its Administrative
Office; however, subsequent Purchase Payments received at or after the cut-off
time of 3:00 p.m. Central time will be effected at the Accumulation Unit value
determined on the following Valuation Date. See "Cut-Off Times." Purchase
Payments after the initial Purchase Payment may be made at any time prior to the
Annuity Start Date, so long as the Owner is living. Subsequent Purchase Payments
under a Qualified Plan may be limited by the terms of the plan and provisions of
the Internal Revenue Code. In addition, subsequent Purchase Payments are only
permitted in the first 120 days of the Contract if you have purchased a GMAB
rider. Subsequent Purchase Payments may be paid under an Automatic Investment
Program. The initial Purchase Payment required must be paid before the Company
will accept the Automatic Investment Program. If you submit a subsequent
Purchase Payment to your registered representative, the Company will not begin
processing the Purchase Payment until the Company receives it from your
representative's broker-dealer.

If mandated under applicable law, the Company may be required to reject a
Purchase Payment. The Company also may be required to provide additional
information about an Owner's account to government regulators. In addition, the
Company may be required to block an Owner's account and thereby refuse to pay
any request for transfers, full or partial withdrawals, or death benefits until
instructions are received from the appropriate regulator.

ALLOCATION OF PURCHASE PAYMENTS -- In an application for a Contract, you select
the Subaccounts or the Fixed Account to which Purchase Payments will be
allocated. Purchase Payments will be allocated according to your instructions
contained in the application or more recent instructions received, if any,
except that (1) no Purchase Payment allocation is permitted that would result in
less than $25.00 per payment being allocated to any one Subaccount or $500 to
the Fixed Account and (2) certain minimum allocations to the Fixed Account are
required if you have purchased the Five-Year GMAB rider. The allocations may be
a whole dollar amount or a whole percentage. Available allocation alternatives
include the Subaccounts and the Fixed Account.

You may change the Purchase Payment allocation instructions by submitting a
proper written request to the Company's Administrative Office. A proper change
in allocation instructions will be effective upon receipt by the Company at its
Administrative Office and will continue in effect until you submit a change in
instructions to the Company. You may make changes in your Purchase Payment
allocation by telephone provided the proper form is properly completed, signed,
and filed at the Company's Administrative Office. Changes in the allocation of
future Purchase Payments have no effect on existing Contract Value. You may,
however, transfer Contract Value among the Subaccounts (but not the Fixed
Account) in the manner described in "Transfers of Contract Value."

AUTOMATIC BONUS CREDIT -- Beginning _____________, the Company will
automatically issue a rider, which makes available a Bonus Credit; provided,
however, that the rider is available only if (1) the Company issues your
Contract during the period of _________________  through December 31, 2005 and
(3) the age of any Owner on the Contract Date is 80 or younger.

The Bonus Credit, which will be added to your Contract Value, is equal to
1% of each Purchase Payment made in the first Contract Year. The Company will
apply the Bonus Credit to your Contract Value at the time the Purchase Payment
is effective, and any Bonus Credit will be allocated among the Accounts in the
same proportion as your Purchase Payment. This rider is available only if the
age of the Owner on the Contract Date is age 80 or younger.

The Company reserves the right to withdraw the automatic Bonus Credit at
any time without notice. The Company currently plans to make the automatic Bonus
Credit available in connection with Contracts issued during the period of
____________________ through December 31, 2005. If your Contract is issued with
this rider, you will receive the applicable Bonus Credit amount with respect to
all Purchase Payments made during the first Contract Year.

The Bonus Credit is subject to recapture in the event that you exercise
your right to return the Contract during the Free-Look period and, for
withdrawals made after the Free-Look period, is subject to any applicable
withdrawal charge. If you exercise your right to return the Contract during the
Free-Look period, your Contract Value will be reduced by the value of any Bonus
Credit applied. See "Free-Look Right." This Bonus Credit is not available to an
Owner who purchases the Contract pursuant to exchange of an insurance or annuity
contract issued by the Company or any affiliated life insurance company. There
is no charge for this rider.

DOLLAR COST AVERAGING OPTION -- Prior to the Annuity Start Date, you may dollar
cost average your Contract Value by authorizing the Company to make periodic
transfers of Contract Value from any one Subaccount to one or more of the other
Subaccounts. Dollar cost averaging is a systematic method of investing in which
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securities are purchased at regular intervals in fixed dollar amounts so that
the cost of the securities gets averaged over time and possibly over various
market cycles. The option will result in the transfer of Contract Value from one
Subaccount to one or more of the other Subaccounts. Amounts transferred under
this option will be credited at the price of the Subaccount as of the end of the
Valuation Dates on which the transfers are effected. Since the price of a
Subaccount's Accumulation Units will vary, the amounts transferred to a
Subaccount will result in the crediting of a greater number of units when the
price is low and a lesser number of units when the price is high. Similarly, the
amounts transferred from a Subaccount will result in a debiting of a greater
number of units when the price is low and a lesser number of units when the
price is high. Dollar cost averaging does not
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guarantee profits, nor does it assure that you will not have losses.

An Asset Reallocation/Dollar Cost Averaging form is available upon request.
On the form, you must designate whether Contract Value is to be transferred on
the basis of a specific dollar amount, a fixed period or earnings only, the
Subaccount or Subaccounts to and from which the transfers will be made, the
desired frequency of the transfers, which may be on a monthly or quarterly
basis, and the length of time during which the transfers shall continue or the
total amount to be transferred over time. The minimum amount that may be
transferred to any one Subaccount is $25.00. The Company does not require that
transfers be continued over any minimum period of time, although typically
dollar cost averaging would extend over a period of at least one year.

After the Company has received an Asset Reallocation/Dollar Cost Averaging
request in proper form at its Administrative Office, the Company will transfer
Contract Value in the amounts you designate from the Subaccount from which
transfers are to be made to the Subaccount or Subaccounts you have chosen. The
Company will effect each transfer on the date you specify or if no date is
specified, on the monthly or quarterly anniversary, whichever corresponds to the
period selected, of the date of receipt at the Administrative Office of an Asset
Reallocation/Dollar Cost Averaging request in proper form. Transfers will be
made until the total amount elected has been transferred, or until Contract
Value in the Subaccount from which transfers are made has been depleted. Amounts
periodically transferred under this option are not included in the 14 transfers
per Contract Year that generally are allowed as discussed under "Transfers of
Contract Value."

You may make changes to the option by writing to the Company's
Administrative Office or by telephone provided the proper form is completed,
signed, and filed at the Company's Administrative Office. You may instruct the
Company at any time to terminate the option by written request to the Company's
Administrative Office. In that event, the Contract Value in the Subaccount from
which transfers were being made that has not been transferred will remain in
that Subaccount unless you instruct us otherwise. If you wish to continue
transferring on a dollar cost averaging basis after the expiration of the
applicable period, the total amount elected has been transferred, or the
Subaccount has been depleted, or after the Dollar Cost Averaging Option has been
canceled, a new Asset Reallocation/ Dollar Cost Averaging form must be completed
and sent to the Administrative Office. The Company requires that you wait at
least a month (or a quarter if transfers were made on a quarterly basis) before
reinstating Dollar Cost Averaging after it has been terminated for any reason.
The Company may discontinue, modify, or suspend the Dollar Cost Averaging Option
at any time. The Company does not currently charge a fee for this option.

You may not dollar cost average Contract Value from the Fixed Account to
the Subaccounts, but may dollar cost average from the DCA Plus Account to one or
more Subaccounts subject to the restrictions described under "DCA Plus Account."

ASSET REALLOCATION OPTION -- Prior to the Annuity Start Date, you may authorize
the Company to automatically transfer Contract Value on a quarterly, semiannual
or annual basis to maintain a particular percentage allocation among the
Subaccounts. The Contract Value allocated to each Subaccount will grow or
decline in value at different rates during the selected period, and Asset
Reallocation automatically reallocates the Contract Value in the Subaccounts to
the allocation you selected on a quarterly, semiannual or annual basis, as you
select. Asset Reallocation is intended to transfer Contract Value from those
Subaccounts that have increased in value to those Subaccounts that have declined
in value. Over time, this method of investing may help you buy low and sell
high. This investment method does not guarantee profits, nor does it assure that
you will not have losses.

To elect this option an Asset Reallocation/Dollar Cost Averaging request in
proper form must be received by the Company at its Administrative Office. An
Asset Reallocation/Dollar Cost Averaging form is available upon request. On the
form, you must indicate the applicable Subaccounts, the applicable time period
and the percentage of Contract Value to be allocated to each Subaccount.
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Upon receipt of the Asset Reallocation/Dollar Cost Averaging form, the
Company will effect a transfer among the Subaccounts based upon the percentages
that you selected. Thereafter, the Company will transfer Contract Value to
maintain that allocation on each quarterly, semiannual or annual anniversary, as
applicable, of the date of the Company's receipt of the Asset
Reallocation/Dollar Cost Averaging request in proper form. The amounts
transferred will be credited at the price of the Subaccount as of the end of the
Valuation Date on which the transfer is effected. Amounts periodically
transferred under this option are not included in the 14 transfers per Contract
Year that generally are allowed as discussed under "Transfers of Contract
Value."

You may make changes to the option by writing to the Company's
Administrative Office or by telephone provided the proper form is completed,
signed, and filed at the Company's Administrative Office. You may instruct the
Company at any time to terminate this option by written request to the Company's
Administrative Office. In that event, the Contract Value in the Subaccounts that
has not been transferred will remain in those Subaccounts regardless of the
percentage allocation unless you instruct us otherwise. If you wish to continue
Asset Reallocation after it has been canceled, a new Asset Reallocation/Dollar
Cost Averaging form must be completed and sent to the Company's Administrative
Office. The Company may discontinue, modify, or suspend, and reserves the right
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to charge a fee for the Asset Reallocation Option at any time. The Company does
not currently charge a fee for this option.

Contract Value allocated to the Fixed Account may not be included in the
Asset Reallocation option."

TRANSFERS OF CONTRACT VALUE -- You may transfer Contract Value among the
Subaccounts upon proper written request to the Company's Administrative Office
both before and after the Annuity Start Date. You may make transfers (other than
transfers pursuant to the Dollar Cost Averaging and Asset Reallocation Options)
by telephone if the proper form has been completed, signed and filed at the
Company's Administrative Office. The minimum transfer amount is $500, or the
amount remaining in a given Subaccount. The minimum transfer amount does not
apply to transfers under the Dollar Cost Averaging or Asset Reallocation
Options.

The Company generally effects transfers between Subaccounts at their
respective Accumulation Unit values as of the close of the Valuation Period
during which the transfer request is received; however, transfer requests
received at or after the cut-off time of 3:00 p.m. Central time on any Valuation
Date will be effected at the Accumulation Unit value determined on the following
Valuation Date. See "Cut-Off Times."

Transfers of Contract Value to the Fixed Account are not permitted.
Transfers from the DCA Plus Account to the Subaccounts are permitted as
described in the "DCA Plus Account" section of the prospectus. The Company
reserves the right to limit transfers to 14 in a Contract Year, although the
Company does not limit the frequency of transfers with regard to the SBL Money
Market Subaccount. The Company does not assess a transfer fee on transfers.

FREQUENT TRANSFER RESTRICTIONS. The Contract is not designed for
organizations or individuals engaging in a market timing strategy, or making
programmed transfers, frequent transfers or transfers that are large in relation
to the total assets of the Underlying Fund. These kinds of strategies and
transfer activities may disrupt portfolio management of the Underlying Funds in
which the Subaccounts invest (such as requiring the Underlying Fund to maintain
a high level of cash or causing the Underlying Fund to liquidate investments
prematurely to pay withdrawals), hurt Underlying Fund performance, and drive
Underlying Fund expenses (such as brokerage and administrative expenses) higher.
In addition, because other insurance companies and/or retirement plans may
invest in the Underlying Funds, the risk exists that the Underlying Funds may
suffer harm from programmed, frequent, or large transfers among subaccounts of
variable contracts issued by other insurance companies or among investment
options available to retirement plan participants. These risks and costs are
borne by all shareholders of the affected Underlying Fund, Owners and
Participants with Contract Value allocated to the corresponding Subaccount (as
well as their Designated Beneficiaries and Annuitants) and long-term investors
who do not generate these costs.

The Company has in place policies and procedures designed to restrict
transfers if we determine that you are engaging in a pattern of transfers that
is disruptive to the Underlying Funds or potentially disadvantageous to other
Owners and Participants with Contract Value allocated to the applicable
Subaccount (regardless of the number of previous transfers the Owner or
Participant has made during the Contract Year). In making this determination, we
monitor transfers among the Subaccounts and consider, among other things, the
following factors:
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o    the total dollar amount being transferred;

o    the number of transfers you made within the previous 12 months;

o    transfers to and from (or from and to) the same Subaccount;

o    whether your transfers appear to follow a pattern designed to take
advantage of short-term market fluctuations; and

o    whether your transfers appear to be part of a group of transfers made by a
third party on behalf of the individual Owners in the group.

If the Company determines that your transfer patterns are disruptive to the
Underlying Funds or potentially disadvantageous to Owners and Participants, the
Company will send you a letter notifying you that it is prohibiting you from
making telephone transfers or other electronic transfers and instead requiring
that you submit transfer requests in writing via regular U.S. mail for a 90-day
period that begins on the date of the letter. In addition, the Company will
require that you submit transfer requests in writing via regular U.S. mail for a
90-day period if you make a certain number of transfers from a Subaccount
followed by a transfer to that Subaccount (or to a Subaccount followed by a
transfer from that Subaccount) ("round trip transfers") during the prior
12-month period, as follows.

<TABLE>
<CAPTION>
---------------------------------------------- --------------

SUBACCOUNT                      NUMBER OF
ROUND TRIPS
TRANSFERS*

---------------------------------------------- --------------
<S>                                            <C>
SBL Money Market                                 Unlimited
---------------------------------------------- --------------
PIMCO VIT All Asset                                  6
---------------------------------------------- --------------
Oppenheimer Balanced                                 4
---------------------------------------------- --------------
MFS VIT Total Return
---------------------------------------------- --------------
Van Kampen UIF Equity and Income
-------------------------------------------------------------
*Number of round trip transfers in any 12-month period that will trigger a
letter requiring that you submit transfer requests in writing via regular U.S.
mail for a 90-day period that begins on the date of the letter.

-------------------------------------------------------------
</TABLE>

In addition to the Company's own frequent transfer procedures, managers of
the Underlying Funds may
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contact the Company if they believe or suspect that there is market timing or
other potentially harmful trading, and, if so, the Company will take appropriate
action to protect others. In particular, the Company may, and the Company
reserves the right to, reverse a potentially harmful transfer. If the Company
reverses a potentially harmful transfer, it will effect such reversal not later
than the close of business on the Valuation Date next following the Valuation
Date in which the original transfer was effected, and the Company will inform
the Owner in writing at his or her address of record.

To the extent permitted by applicable law, the Company reserves the right
to delay or reject a transfer request at any time that the Company is unable to
purchase or redeem shares of any of the Underlying Funds because of any refusal
or restriction on purchases or redemptions of their shares as a result of the
Underlying Fund's policies and procedures on market timing activities or other
potentially abusive transfers. If the Company delays or rejects a transfer, it
will do so no later than the close of business on the Valuation Date next
following the Valuation Date in which the transfer request was received, and the
Company will inform the Owner in writing at his or her address of record. The
Company also reserves the right to implement and administer redemption fees
imposed by one or more of the Underlying Funds in the future. You should read
the prospectuses of the Underlying Funds for more details on their ability to
refuse or restrict purchases or redemptions of their shares.

In its sole discretion, the Company may revise its market timing procedures
at any time without prior notice as the Company deems necessary or appropriate
to better detect and deter programmed, frequent, or large transfers that may
adversely affect other Owners, Participants, or Underlying Fund shareholders, to
comply with state or federal regulatory requirements, or to impose additional or
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alternate restrictions on market timers (such as dollar or percentage limits on
transfers). The Company may change its parameters to monitor for factors other
than the number of "round trip transfers" into and out of particular
Subaccounts. For purposes of applying the parameters used to detect potential
market timing and other potentially harmful activity, the Company may aggregate
transfers made in two or more Contracts that it believes are connected (for
example, two Contracts with the same Owner, or owned by spouses, or owned by
different partnerships or corporations that are under common control, etc.).

The Company does not include transfers made pursuant to Dollar Cost
Averaging and Asset Reallocation Options in these limitations. The Company may
vary its market timing procedures from Subaccount to Subaccount, and may be more
restrictive with regard to certain Subaccounts than others. The Company may not
always apply these detection methods to Subaccounts investing in Underlying
Funds that, in its judgment, would not be particularly attractive to market
timers or otherwise susceptible to harm by frequent transfers.

Contract owners seeking to engage in programmed, frequent, or large
transfer activity may deploy a variety of strategies to avoid detection. The
Company's ability to detect and deter such transfer activity is limited by
operational systems and technological limitations. In addition, the terms of the
Contract may also limit the Company's ability to restrict or deter harmful
transfers. Furthermore, the identification of Owners determined to be engaged in
transfer activity that may adversely affect other Owners, Participants, or
Underlying Fund shareholders involves judgments that are inherently subjective.
Accordingly, despite its best efforts, the Company cannot guarantee that its
market timing procedures will detect every potential market timer, but the
Company applies its market timing procedures consistently to all Owners without
special arrangement, waiver, or exception. Because other insurance companies
and/or retirement plans may invest in the Underlying Funds, the Company cannot
guarantee that the Underlying Funds will not suffer harm from programmed,
frequent, or large transfers among subaccounts of variable contracts issued by
other insurance companies or among investment options available to retirement
plan participants.

The Company does not limit or restrict transfers to or from the SBL Money
Market Subaccount. As stated above, market timing and frequent transfer
activities may disrupt portfolio management of the Underlying Funds, hurt
Underlying Fund performance, and drive Underlying Fund expenses higher.

Because the Company cannot guarantee that it can restrict or deter all
harmful transfer activity, Owners bear the risks associated with such activity,
including potential disruption of portfolio management of the Underlying Funds
and potentially lower Underlying Fund performance and higher Underlying Fund
expenses. In addition, there is a risk that the Company will not detect harmful
transfer activity on the part of some Owners and, as a result, the Company will
inadvertently treat those Owners differently than Owners it does not permit to
engage in harmful transfer activity. Those Owners that do not engage in harmful
transfer activity nonetheless will bear the cost associated with any such
activity.

CONTRACT VALUE -- The Contract Value is the sum of the amounts under the
Contract held in each Subaccount and the Fixed Account.

On each Valuation Date, the amount of Contract Value allocated to any
particular Subaccount will be adjusted to reflect the investment experience of
that Subaccount. See "Determination of Contract Value." Contract Value allocated
to the Subaccounts is not guaranteed by the Company. You bear the entire
investment risk relating to the investment performance of Contract Value
allocated to the Subaccounts.
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DETERMINATION OF CONTRACT VALUE -- Your Contract Value will vary to a degree
that depends upon several factors, including

o    Investment performance of the Subaccounts to which you have allocated
Contract Value,

o    Interest credited to the Fixed Account,

o    Payment of Purchase Payments,

o    Full and partial withdrawals, and

o    Charges assessed in connection with the Contract, including charges for any
GMAB Rider selected.

The amounts allocated to the Subaccounts will be invested in shares of the
corresponding Underlying Funds. The investment performance of a Subaccount will
reflect increases or decreases in the net asset value per share of the
corresponding Underlying Fund and any dividends or distributions declared by the
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Underlying Fund. Any dividends or distributions from any Underlying Fund will be
automatically reinvested in shares of the same Underlying Fund, unless the
Company, on behalf of the Separate Account, elects otherwise.

Assets in the Subaccounts are divided into Accumulation Units, which are
accounting units of measure used to calculate the value of an Owner's interest
in a Subaccount. When you allocate Purchase Payments to a Subaccount, your
Contract is credited with Accumulation Units. The number of Accumulation Units
to be credited is determined by dividing the dollar amount allocated to the
particular Subaccount by the price for the Subaccount's Accumulation Units as of
the end of the Valuation Period in which the Purchase Payment is credited.

In addition, other transactions including full or partial withdrawals,
transfers, and assessment of certain charges against the Contract affect the
number of Accumulation Units credited to a Contract. The number of units
credited or debited in connection with any such transaction is determined by
dividing the dollar amount of such transaction by the price of the Accumulation
Unit of the affected Subaccount next determined after receipt of the
transaction. The price of each Subaccount is determined on each Valuation Date
as of the close of the New York Stock Exchange, normally 3:00 p.m. Central time.
Transactions received at or after that time on any Valuation Date will be
effected at the Accumulation Unit value determined on the following Valuation
Date. See "Cut-Off Times." The price of each Subaccount may be determined
earlier if trading on the New York Stock Exchange is restricted or as permitted
by the SEC.

The number of Accumulation Units credited to a Contract shall not be
changed by any subsequent change in the value of an Accumulation Unit, but the
dollar value of an Accumulation Unit may vary from Valuation Date to Valuation
Date depending upon the investment experience of the Subaccount and charges
against the Subaccount.

The price of each Subaccount's units initially was $10. The price of a
Subaccount on any Valuation Date takes into account the following: (1) the
investment performance of the Subaccount, which is based upon the investment
performance of the corresponding Underlying Fund, (2) any dividends or
distributions paid by the Underlying Fund, (3) the charges, if any, that may be
assessed by the Company for taxes attributable to the operation of the
Subaccount, (4) the mortality and expense risk charge under the Contract and (5)
the administration charge under the Contract.

The mortality and expense risk charge and the administration charge (which
ranges from .15% to .55%, depending on the subaccounts) are factored into the
accumulation unit value or "price" of each Subaccount on each Valuation Date.
The Company deducts the charge for any optional Riders (the "Rider Charge") on a
monthly basis. Each Subaccount declares a monthly dividend and the Company
deducts the Rider Charge from this monthly dividend upon its reinvestment in the
Subaccount. The Rider Charge is a percentage of your Contract Value allocated to
the Subaccount as of the reinvestment date. The monthly dividend is paid only
for the purpose of collecting the Rider Charge. If you have selected an optional
Rider, your Contract Value will be reduced in the amount of your Rider Charge
upon reinvestment of the Subaccount's monthly dividend. The Company deducts the
Rider Charge only upon reinvestment of the monthly dividend and does not assess
a Rider Charge upon a full or partial withdrawal from the Contract. The Company
reserves the right to compute and deduct the Rider Charge from each Subaccount
on each Valuation Date. See the Statement of Additional Information for a more
detailed discussion of how the Rider Charge is deducted.

CUT-OFF TIMES -- Any financial transactions involving your Contract, including
those submitted by telephone, must be received by us before any announced
closing of the New York Stock Exchange to be processed on the current Valuation
Date. The New York Stock Exchange normally closes at 3:00 p.m. Central time so
financial transactions must be received by that time (the "cut-off time").
Financial transactions received at or after the applicable cut-off time will be
processed on the following Valuation Date. Financial transactions include
transfers, full and partial withdrawals, death benefit payments, and Purchase
Payments.

FULL AND PARTIAL WITHDRAWALS -- An Owner may make a partial withdrawal of
Contract Value, or surrender the Contract for its Withdrawal Value. A full or
partial withdrawal, including a systematic withdrawal, may be taken from
Contract Value at any time while the Owner is living and before the Annuity
Start Date, subject to limitations under the applicable plan for
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Qualified Plans and applicable law. Withdrawals (other than systematic
withdrawals) after the Annuity Start Date are permitted only under Annuity
Options 5, 6 and 7 (unless the Owner has elected fixed annuity payments under
Option 7). See "Annuity Period" for a discussion of withdrawals after the
Annuity Start Date. A full or partial withdrawal request will be effective as of
the end of the Valuation Period that a proper Withdrawal Request form is
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received by the Company at its Administrative Office; however, if a Withdrawal
Request form is received on a Valuation Date at or after the cut-off time of
3:00 p.m. Central time, the withdrawal will be effected at the Accumulation Unit
value determined on the following Valuation Date. See "Cut-Off Times." A proper
written request must include the written consent of any effective assignee or
irrevocable Beneficiary, if applicable.

The proceeds received upon a full withdrawal will be the Contract's
Withdrawal Value. The Withdrawal Value is equal to the Contract Value as of the
end of the Valuation Period during which a proper Withdrawal Request form is
received by the Company at its Administrative Office, less any applicable
withdrawal charges and any uncollected premium taxes to reimburse the Company
for any tax on premiums on a Contract that may be imposed by various states and
municipalities and, plus or minus any market value adjustment applicable to
amounts withdrawn from the Fixed Account. See "Contingent Deferred Sales
Charge," "Market Value Adjustment," and "Premium Tax Charge." The Withdrawal
Value during the Annuity Period under Option 7 is the present value of future
annuity payments commuted at the assumed interest rate, less any applicable
withdrawal charges any uncollected premium taxes and plus or minus any market
value adjustment.

The Company requires the signature of all Owners on any request for
withdrawal, and a guarantee of all such signatures to effect the transfer or
exchange of all or part of the Contract for another investment. The signature
guarantee must be provided by an eligible guarantor, such as a bank, broker,
credit union, national securities exchange or savings association. The Company
further requires that any request to transfer or exchange all or part of the
Contract for another investment be made upon a transfer form provided by the
Company which is available upon request.

A partial withdrawal may be requested for a specified percentage or dollar
amount of Contract Value. Each partial withdrawal must be at least $500 except
systematic withdrawals discussed below. A request for a partial withdrawal will
result in a payment by the Company of the amount specified in the partial
withdrawal request less any applicable withdrawal or premium tax charge and plus
or minus any market value adjustment. Any withdrawal charge on partial
withdrawals (including systematic withdrawals) will be deducted from the
requested payment amount as will any premium tax charge. Similarly, any market
value adjustment will increase or decrease the requested payment amount.. If a
partial withdrawal is requested after the first Contract Year that would leave
the Withdrawal Value in the Contract less than $2,000, the Company reserves the
right to treat the partial withdrawal as a request for a full withdrawal.

The Company will deduct the amount of a partial withdrawal from the
Contract Value in the Subaccounts and the Fixed Account in the same proportion
that Contract Value is allocated among the Subaccounts and the Fixed Account.

A full or partial withdrawal, including a systematic withdrawal, may result
in receipt of taxable income to the Owner and, if made prior to the Owner
attaining age 59 1/2, may be subject to a 10% penalty tax. In the case of
Contracts issued in connection with retirement plans that meet the requirements
of Section 403(b) or 408 of the Internal Revenue Code, reference should be made
to the terms of the particular Qualified Plan for any limitations or
restrictions on withdrawals. For more information, see "Restrictions on
Withdrawals from Qualified Plans." The tax consequences of a withdrawal under
the Contract should be carefully considered. See "Federal Tax Matters."

SYSTEMATIC WITHDRAWALS -- The Company currently offers a feature under which you
may select systematic withdrawals. Under this feature, an Owner may elect to
receive systematic withdrawals while the Owner is living and before the Annuity
Start Date by sending a properly completed Request for Scheduled Systematic
Payments form to the Company at its Administrative Office. This option may be
elected at any time. An Owner may designate the systematic withdrawal amount as
a percentage of Contract Value allocated to the Subaccounts and/or Fixed
Account, as a fixed period, as level payments, as a specified dollar amount, as
all earnings in the Contract, or based upon the life expectancy of the Owner or
the Owner and a beneficiary. An Owner also may designate the desired frequency
of the systematic withdrawals, which may be monthly, quarterly, semiannual or
annual. The Owner may stop or modify systematic withdrawals upon proper written
request received by the Company at its Administrative Office at least 30 days in
advance of the requested date of termination or modification. A proper request
must include the written consent of any effective assignee or irrevocable
Beneficiary, if applicable.

Each systematic withdrawal must be at least $100. Upon payment, your
Contract Value will be reduced by an amount equal to the payment proceeds plus
any applicable withdrawal charge and premium tax.

In no event will payment of a systematic withdrawal exceed the Contract
Value less any applicable withdrawal charges, any applicable market value
adjustment applicable to the Fixed Account, and any uncollected premium taxes,
(the "Withdrawal Value"). The Contract will automatically terminate if a
systematic
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withdrawal causes the Contract's Withdrawal Value to equal $0.

The Company will effect each systematic withdrawal as of the end of the
Valuation Period during which the withdrawal is scheduled. The deduction caused
by the systematic withdrawal, including any applicable withdrawal charge, will
be allocated to your Contract Value in the Subaccounts and the Fixed Account in
the same proportion that Contract Value is allocated among the Subaccounts and
the Fixed Account.

The Company may, at any time, discontinue, modify, suspend or charge a fee
for systematic withdrawals. You should consider carefully the tax consequences
of a systematic withdrawal, including the 10% penalty tax which may be imposed
on withdrawals made prior to the Owner attaining age 59 1/2. See "Restrictions
on Withdrawals from Qualified Plans" and "Federal Tax Matters."

FREE-LOOK RIGHT -- You may return a Contract within the Free-Look Period, which
is generally a ten-day period beginning when you receive the Contract. Purchase
Payments received during the Free-Look period will be allocated according to
your instructions contained in the application or more recent instructions, if
any. If you return your Contract during the Free-Look Period, the Company will
then deem void the returned Contract and will refund to you as of the Valuation
Date on which the Company receives your Contract, Purchase Payments allocated to
the Fixed Account. The Company will also refund any Contract Value allocated to
the Subaccounts based upon the value of Accumulation Units next determined after
we receive your Contract, plus any charges deducted from such Contract Value.

Some states' laws require us to refund your Purchase Payments instead of
your Contract Value. If your Contract is delivered in one of those states and
you return your Contract during the Free-Look Period, the Company will refund
Purchase Payments allocated to the Subaccounts rather than Contract Value.

DEATH BENEFIT -- You should consider the following provisions carefully when
choosing the Designated Beneficiary, Annuitant, any Joint Annuitant, and any
Joint Owner, as well as before changing any of these parties. Naming different
persons as Owner(s), Annuitant(s) and Designated Beneficiary(ies) can have
important impacts on whether the death benefit is paid, and on who would receive
it.

If the Owner dies prior to the Annuity Start Date while this Contract is in
force, the Company will calculate the death benefit proceeds payable to the
Designated Beneficiary as of the Valuation Date the Company receives due proof
of the Owner's death and instructions regarding payment to the Designated
Beneficiary. If there are Joint Owners, the death benefit proceeds will be
calculated upon receipt of due proof of death of either Owner and instructions
regarding payment.

If the surviving spouse of the deceased Owner is the sole Designated
Beneficiary, such spouse may elect to continue the Contract in force, subject to
certain limitations. See "Distribution Requirements" below. If the Owner is not
a natural person, the death benefit proceeds will be calculated upon receipt of
due proof of death of the Annuitant prior to the Annuity Start Date and
instructions regarding payment. If the death of the Owner occurs on or after the
Annuity Start Date, any death benefit will be determined according to the terms
of the Annuity Option. See "Annuity Options."

The death benefit proceeds will be the death benefit reduced by any
uncollected premium tax. If the age of each Owner (or Annuitant, if the Owner is
not a natural person) was 80 or younger on the Contract Date and an Owner dies
prior to the Annuity Start Date while this Contract is in force, the amount of
the death benefit will be the greater of:

1.   The sum of all Purchase Payments, less any reductions caused by previous
withdrawals, including withdrawal charges, or

2.   The Contract Value on the Valuation Date due proof of death and
instructions regarding payment are received by the Company.

If any Owner (or Annuitant, if the Owner is not a natural person) was age
81 or older on the Contract Date, the death benefit will be as set forth in item
2 above.

The death benefit proceeds will be paid to the Designated Beneficiary in a
single sum or under one of the Annuity Options, as elected by the Designated
Beneficiary. However, if the Owner has completed a restricted beneficiary
designation form, the death benefit proceeds will be paid to the Designated
Beneficiary in the manner specified on the form. IF THE COMPANY DOES NOT RECEIVE
AT ITS ADMINISTRATIVE OFFICE WITHIN SIX MONTHS OF THE DATE OF THE OWNER'S DEATH
INSTRUCTIONS REGARDING THE DEATH BENEFIT PAYMENT, THE DEATH BENEFIT WILL BE AS
SET FORTH IN ITEM 2 ABOVE. If the Designated Beneficiary is to receive annuity
payments under an Annuity Option, there may be limits under applicable law on
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the amount and duration of payments that the Beneficiary may receive, and
requirements respecting timing of payments. A tax adviser should be consulted in
considering Annuity Options. See "Federal Tax Matters" and "Distribution
Requirements" for a discussion of the tax consequences in the event of death.

DISTRIBUTION REQUIREMENTS -- For Contracts issued in connection with a
Non-Qualified Plan, if the surviving spouse of the deceased Owner is the sole
Designated Beneficiary, such spouse may elect to continue this Contract in force
until the earliest of the spouse's death or the Annuity Start Date or receive
the death benefit proceeds. If the surviving spouse elects to continue the
Contract, no death benefit will be paid
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and Contract Value will not be adjusted to reflect the amount of any death
benefit; provided, however, that the Designated Beneficiary will be entitled to
receive the death benefit proceeds in accordance with the terms of the Contract
upon the death of the surviving spouse.

For any Designated Beneficiary other than a surviving spouse, only those
options may be chosen that provide for complete distribution of such Owner's
interest in the Contract within five years of the death of the Owner. If the
Designated Beneficiary is a natural person, that person alternatively can elect
to begin receiving annuity payments within one year of the Owner's death over a
period not extending beyond his or her life or life expectancy. If the Owner of
the Contract is not a natural person, these distribution rules are applicable
upon the death of or a change in the primary Annuitant.

For Contracts issued in connection with a Qualified Plan, the terms of the
particular Qualified Plan and the Internal Revenue Code should be reviewed with
respect to limitations or restrictions on distributions following the death of
the Owner or Annuitant. Because the rules applicable to Qualified Plans are
extremely complex, a competent tax adviser should be consulted.

DEATH OF THE ANNUITANT -- If the Annuitant dies prior to the Annuity Start Date,
and the Owner is a natural person and is not the Annuitant, no death benefit
proceeds will be payable under the Contract. The Owner may name a new Annuitant
within 30 days of the Annuitant's death. If a new Annuitant is not named, the
Company will designate the Owner as Annuitant. On the death of the Annuitant
after the Annuity Start Date, any guaranteed payments remaining unpaid will
continue to be paid to the Designated Beneficiary pursuant to the Annuity Option
in force at the date of death.

CHARGES AND DEDUCTIONS

CONTINGENT DEFERRED SALES CHARGE -- The Company does not deduct sales charges
from purchase payments before allocating them to your Contract Value. However,
except as set forth below, the Company may assess a contingent deferred sales
charge (which may also be referred to as a withdrawal charge) on a full or
partial withdrawal, including systematic withdrawals, depending upon the
Contract Year in which the withdrawal is made.

The Company will waive the withdrawal charge on the first withdrawal in any
Contract Year after the first Contract Year, to the extent that such withdrawal
does not exceed the Free Withdrawal amount. The Free Withdrawal amount in any
Contract Year is equal to 10% of Contract Value as of the date of the first
withdrawal in that Contract Year. You forfeit any Free Withdrawal amount not
used on the first withdrawal in a Contract Year. The withdrawal charge generally
applies to the amount of any withdrawal attributable to purchase payments that
exceeds the Free Withdrawal amount.

The withdrawal charge does not apply to withdrawals of earnings. For the
purpose of determining any withdrawal charge, the Company deems any withdrawals
that are subject to the withdrawal charge to be made first from purchase
payments and then from earnings. Free Withdrawal amounts do not reduce purchase
payments for the purpose of determining future withdrawal charges. The amount of
the charge will depend on the Contract Year in which the withdrawal is made
according to the following schedule:

<TABLE>
<CAPTION>
-----------------------------------------------------------

WITHDRAWAL CHARGE
---------------------------------------

CONTRACT            THE
YEAR           CONTRACT

-----------------------------------------------------------
<S>                     <C>

1                7%
2                7%
3                7%
4                6%
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5                5%
6 and later           0%

-----------------------------------------------------------
</TABLE>

The Company will deduct the withdrawal charge from your withdrawal
payment, unless you request that the charge be deducted from remaining Contract
Value and provided there is sufficient Contract Value available. In no event
will the amount of any withdrawal charge, when added to such charge previously
assessed against any amount withdrawn from the Contract, exceed 7% of purchase
payments paid under the Contract. In addition, no withdrawal charge will be
imposed upon: (1) payment of death benefit proceeds; or (2) annuity options that
provide for payments for life, or a period of at least 7 years. The Company will
assess the withdrawal charge against the Subaccounts and the Fixed Account in
the same proportion as the withdrawal proceeds are allocated.

The withdrawal charge is designed to reimburse the Company for costs and
other expenses associated with the promotion and sales of the Contract, such as
paying sales commissions to broker-dealers. It is expected that actual expenses
will be greater than the amount of the withdrawal charge. To the extent that all
sales expenses are not recovered from the charge, such expenses may be recovered
from other charges, including amounts derived indirectly from the charge for
mortality and expense risk.

MORTALITY AND EXPENSE RISK CHARGE -- The Company deducts a daily charge from the
assets of each Subaccount for mortality and expense risks assumed by the Company
under the Contract. The charge is equal to an annual rate of 1.15% of each
Subaccount's average daily net assets. This amount is intended to compensate the
Company for certain mortality and expense risks the Company assumes in
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offering and administering the Contract and in operating the Subaccounts.

The expense risk is the risk that the Company's actual expenses in issuing
and administering the Contract and operating the Subaccounts will be more than
the charges assessed for such expenses. The mortality risk borne by the Company
is the risk that Annuitants, as a group, will live longer than the Company's
actuarial tables predict. In this event, the Company guarantees that annuity
payments will not be affected by a change in mortality experience that results
in the payment of greater annuity income than assumed under the Annuity Options
in the Contract. The Company also assumes a mortality risk in connection with
the death benefit under the Contract.

The Company may ultimately realize a profit from this charge to the extent
it is not needed to cover mortality and administrative expenses, but the Company
may realize a loss to the extent the charge is not sufficient. The Company may
use any profit derived from this charge for any lawful purpose, including
distribution expenses. See "Determination of Contract Value" for more
information about how the Company deducts the mortality and expense risk charge.

ADMINISTRATION CHARGE -- The Company deducts a daily administration charge equal
to an annual percentage rate of each Subaccount's average daily net assets. The
administration charge varies by Subaccount and is 0.15% for the MFS VIT Total
Return, PIMCO VIT All Asset, SBL Managed Asset Allocation and SBL Money Market
Subaccounts; 0.30% for the Van Kampen UIF Equity and Income Subaccount; and
0.55% for the Oppenheimer Balanced VA Subaccount. The purpose of this charge is
to compensate the Company for the expenses associated with administration of the
Contract and operation of the Subaccounts.

MARKET VALUE ADJUSTMENT -- A market value adjustment is made in connection with
certain withdrawals from the Fixed Account. The adjustment may increase or
decrease your Contract Value. A market value adjustment may also be applied if
Fixed Account Contract Value is applied to an Annuity Option. See "Withdrawals
from the Fixed Account" And "Annuity Period."

PREMIUM TAX CHARGE -- Various states and municipalities impose a tax on premiums
on annuity contracts received by insurance companies. Whether or not a premium
tax is imposed will depend upon, among other things, the Owner's state of
residence, the Annuitant's state of residence, and the insurance tax laws and
the Company's status in a particular state. The Company assesses a premium tax
charge to reimburse itself for premium taxes that it incurs in connection with a
Contract. The Company deducts this charge when due, typically upon the Annuity
Start Date or payment of a Purchase Payment. The Company may deduct premium tax
upon a full withdrawal if a premium tax has been incurred and is not refundable.
In Maine, the Company deducts the premium tax from Purchase Payments applied to
a Non-Qualified Plan. Partial withdrawals, including systematic withdrawals, may
be subject to a premium tax charge if a premium tax is incurred on the
withdrawal by the Company and is not refundable. The Company reserves the right
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to deduct premium taxes when due or any time thereafter. Premium tax rates
currently range from 0% to 3.5%, but are subject to change by a governmental
entity.

OTHER CHARGES -- The Company may charge the Separate Account or the Subaccounts
for the federal, state, or local taxes incurred by the Company that are
attributable to the Separate Account or the Subaccounts, or to the operations of
the Company with respect to the Contract, or that are attributable to payment of
premiums or acquisition costs under the Contract. No such charge is currently
assessed. See "Tax Status of the Company and the Separate Account" and "Charge
for the Company's Taxes."

VARIATIONS IN CHARGES -- The Company may reduce or waive the amount of the
contingent deferred sales charge and certain other charges for a Contract where
the expenses associated with the sale of the Contract or the administrative and
maintenance costs associated with the Contract are reduced for reasons such as
the amount of the initial Purchase Payment or projected Purchase Payments or the
Contract is sold in connection with a group or sponsored arrangement.

OPTIONAL RIDER CHARGE -- In addition to the charges and deductions discussed
above, you may purchase one of the optional GMAB riders. The Company makes these
riders available only at issue.

The Company deducts a monthly charge from Contract Value in the Subaccounts
for any riders elected by the Owner. The Company generally will deduct the
monthly rider charge from Contract Value in the Subaccount beginning on the
Contract Date and ending on the Annuity Start Date. The amount of each rider
charge is equal to a percentage, on an annual basis, of your Contract Value.
Each rider and its charge are listed below.

--------------------------------------------------------------------------------
23

--------------------------------------------------------------------------------

<TABLE>
<CAPTION>
----------------------------------------------------------------------------------------------------------------------------

OPTIONAL RIDER EXPENSES (as a percentage of Contract Value in the Subaccounts)
----------------------------------------------------------------------------------------------------------------------------

Annual
Rider Charge

----------------------------------------------------------------------------------------------------------------------------
<S>                                                                                                   <C>
Five-Year Guaranteed Minimum Accumulation Benefit                                                          0.40%(1)
----------------------------------------------------------------------------------------------------------------------------
Ten-Year Guaranteed Minimum Accumulation Benefit                                                           0.40%(1)
----------------------------------------------------------------------------------------------------------------------------
(1)  This is the current charge for this rider. The Company may increase the rider charge for each of the GMAB riders at the

time of a reset. However, the Company guarantees the rider charge upon reset will never exceed 0.75% on an annual basis.
Please see the discussion under "Optional Riders."

----------------------------------------------------------------------------------------------------------------------------
</TABLE>

GUARANTEE OF CERTAIN CHARGES -- The Company guarantees that: (1) the charge for
mortality and expense risks will not exceed an annual rate of 1.15% (1.25%
during the Annuity Period) of each Subaccount's average daily net assets; and
(2) the administration charge will not exceed an annual rate of 0.55% of each
Subaccount's average daily net assets.

UNDERLYING FUND EXPENSES -- Each Subaccount of the Separate Account purchases
shares at the net asset value of the corresponding Underlying Fund. Each
Underlying Fund's net asset value reflects the investment advisory fee and other
expenses that are deducted from the assets of the Underlying Fund. These fees
and expenses are not deducted from the Subaccounts, but are paid from the assets
of the corresponding Underlying Fund. As a result, the Owner indirectly bears a
pro rata portion of such fees and expenses. The advisory fees and other
expenses, if any, which are more fully described in each Underlying Fund's
prospectus, are not specified or fixed under the terms of the Contract.

ANNUITY PERIOD

GENERAL -- You select the Annuity Start Date at the time of application. The
Annuity Start Date may not be prior to the third annual Contract Anniversary and
may not be deferred beyond the Annuitant's 95th birthday, although the terms of
a Qualified Plan and the laws of certain states may require that you start
annuity payments at an earlier age. If you do not select an Annuity Start Date,
the Annuity Start Date will be the oldest Annuitant's 95th birthday. If you do
not select an Annuity Option, annuity payments will not begin until you make a
selection, which may be after the Annuity Start Date. See "Selection of an
Option." If there are Joint Annuitants, the birth date of the older Annuitant
will be used to determine the latest Annuity Start Date.
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On the Annuity Start Date, the proceeds under the Contract will be applied
to provide an Annuity under one of the options described below. Each option is
available in two forms--either as a variable Annuity for use with the
Subaccounts or as a fixed Annuity for use with the Fixed Account. A combination
variable and fixed Annuity is also available. Variable annuity payments will
fluctuate with the investment performance of the applicable Subaccounts while
fixed annuity payments will not. Unless you direct otherwise, proceeds derived
from Contract Value allocated to the Subaccounts will be applied to purchase a
variable Annuity and proceeds derived from Contract Value allocated to the Fixed
Account will be applied to purchase a fixed Annuity. The proceeds under the
Contract will be equal to your Contract Value in the Subaccounts and the Fixed
Account (including any market value adjustment, positive or negative) as of the
Annuity Start Date, reduced by any applicable premium taxes.

The Contract provides for eight Annuity Options. The Company may make other
Annuity Options available upon request. Annuity payments under Annuity Options 1
through 4, 7 and 8 are based upon annuity rates that vary with the Annuity
Option selected. In the case of Options 1 through 4 and 8, the annuity rates
will vary based on the age and sex of the Annuitant, except that unisex rates
are available where required by law. The annuity rates reflect the Annuitant's
life expectancy based upon the Annuitant's age as of the Annuity Start Date and
the Annuitant's gender, unless unisex rates apply. The annuity rates are based
upon the 1983(a) mortality table with mortality improvement under projection
scale G and are adjusted to reflect an assumed interest rate of 3.5%, compounded
annually. In the case of Options 5 and 6 as described below, annuity payments
are based upon Contract Value without regard to annuity rates.

Annuity Options 1 through 4 and 8 provide for payments to be made during
the lifetime of the Annuitant. Annuity payments under such options cease in the
event of the Annuitant's death, unless the option provides for a guaranteed
minimum number of payments, for example a life income with guaranteed payments
of 5, 10, 15 or 20 years. The level of annuity payments will be greater for
shorter guaranteed periods and less for longer guaranteed periods. Similarly,
payments will be greater for life annuities than for joint and survivor
annuities, because payments for life annuities are expected to be made for a
shorter period.

You may elect to receive annuity payments on a monthly, quarterly,
semiannual, or annual basis, although no payments will be made for less than
$100. If the frequency of payments selected would result in payments of less
than $100, the Company reserves the right to change the frequency. For example,
if you select
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monthly payments and your payment amount would be $75 per month, the Company
could elect to change your payment frequency to quarterly as less frequent
payments will result in a larger payment amount (assuming the same amount is
applied to purchase the annuity).

You may designate or change an Annuity Start Date, Annuity Option, or
Annuitant, provided proper written notice is received by the Company at its
Administrative Office at least 30 days prior to the Annuity Start Date set forth
in the Contract. The date selected as the new Annuity Start Date must be at
least 30 days after the date written notice requesting a change of Annuity Start
Date is received at the Company's Administrative Office.

Once annuity payments have commenced under Annuity Options 1 through 4 and
8, an Annuitant or Owner cannot change the Annuity Option and cannot make
partial withdrawals or surrender his or her annuity for the Withdrawal Value. An
Owner also cannot change the Annuity Option or make partial withdrawals or
surrender his or her annuity for the Withdrawal Value if he or she has elected
fixed annuity payments under Option 7. Under Annuity Options 5 and 6, an Owner
may make full or partial withdrawals of Contract Value (other than systematic
withdrawals), subject to any applicable withdrawal charge, and premium tax
charge.

If an Owner has elected variable annuity payments or a combination of
variable and fixed annuity payments under Option 7, an Owner may elect to
withdraw the present value of future annuity payments, commuted at the assumed
interest rate, subject to a reduction for any applicable withdrawal charge and
any uncollected premium tax. If the Owner elects a partial withdrawal under
Option 7, future variable annuity payments will be reduced as a result of such
withdrawal. The Company will make payment in the amount of the partial
withdrawal requested and will reduce the amount of future annuity payments by a
percentage that is equal to the ratio of (i) the partial withdrawal, plus any
applicable withdrawal charge and any uncollected premium tax, over (ii) the
present value of future annuity payments, commuted at the assumed interest rate.
The number of Annuity Units used in calculating future variable annuity payments
is reduced by the applicable percentage. The Owner may not make systematic
withdrawals under Option 7. See "Value of Variable Annuity Payments: Assumed

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Interest Rate" for more information with regard to how the Company calculates
variable annuity payments.

An Owner may transfer Contract Value among the Subaccounts during the
Annuity Period.

The Contract specifies annuity tables for Annuity Options 1 through 4, 7
and 8, described below. The tables contain the guaranteed minimum dollar amount
(per $1,000 applied) of the first annuity payment for a variable Annuity and
each annuity payment for a fixed Annuity.

ANNUITY OPTIONS --

OPTION 1 -- LIFE INCOME. Periodic annuity payments will be made during the
lifetime of the Annuitant. It is possible under this Option for any Annuitant to
receive only one annuity payment if the Annuitant's death occurred prior to the
due date of the second annuity payment, two if death occurred prior to the due
date of the third annuity payment, etc. THERE IS NO MINIMUM NUMBER OF PAYMENTS
GUARANTEED UNDER THIS OPTION. PAYMENTS WILL CEASE UPON THE DEATH OF THE
ANNUITANT REGARDLESS OF THE NUMBER OF PAYMENTS RECEIVED.

OPTION 2 -- LIFE INCOME WITH GUARANTEED PAYMENTS OF 5, 10, 15 OR 20 YEARS.
Periodic annuity payments will be made during the lifetime of the Annuitant with
the promise that if, at the death of the Annuitant, payments have been made for
less than a stated period, which may be five, ten, fifteen or twenty years, as
elected by the Owner, annuity payments will be continued during the remainder of
such period to the Designated Beneficiary. Upon the Annuitant's death after the
period certain, no further annuity payments will be made. The annuity rates
under the rider are based upon the 1983(a) mortality table with mortality
improvement under projection scale G and an interest rate of 2 1/2% in lieu of
the rate described above.

OPTION 3 -- LIFE WITH INSTALLMENT OR UNIT REFUND OPTION. Periodic annuity
payments will be made during the lifetime of the Annuitant with the promise
that, if at the death of the Annuitant, the number of payments that has been
made is less than the number determined by dividing the amount applied under
this Option by the amount of the first payment, annuity payments will be
continued to the Designated Beneficiary until that number of payments has been
made.

OPTION 4 --

A. JOINT AND LAST SURVIVOR. Annuity payments will be made as long as either
Annuitant is living. Upon the death of one Annuitant, Annuity Payments continue
to the surviving Annuitant at the same or a reduced level of 75%, 66 2/3% or 50%
of Annuity Payments as elected by the Owner at the time the Annuity Option is
selected. With respect to fixed annuity payments, the amount of the annuity
payment, and with respect to variable annuity payments, the number of Annuity
Units used to determine the annuity payment, is reduced as of the first annuity
payment following the Annuitant's death. It is possible under this Option for
only one annuity payment to be made if both Annuitants died prior to the second
annuity payment due date, two if both died prior to the third annuity payment
due date, etc. AS IN THE CASE OF OPTION 1, THERE IS NO MINIMUM NUMBER OF
PAYMENTS GUARANTEED UNDER THIS OPTION 4A. PAYMENTS CEASE UPON THE DEATH OF THE
LAST SURVIVING ANNUITANT, REGARDLESS OF THE NUMBER OF PAYMENTS RECEIVED.

B. JOINT AND LAST SURVIVOR WITH GUARANTEED PAYMENTS OF 5, 10, 15 OR 20
YEARS. You may also
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select Option 4 with guaranteed payments. Annuity payments will be made as long
as either Annuitant is living. Upon the death of one Annuitant, Annuity Payments
continue to the surviving Annuitant at the same level with the promise that if,
at the death of the both Annuitants, payments have been made for less than a
stated period, which may be five, ten, fifteen or twenty years, as elected by
the Owner, annuity payments will be continued during the remainder of such
period to the Designated Beneficiary. Upon the last death of the Annuitants
after the period certain, no further annuity payments will be made. The annuity
rates under the rider are based upon the 1983(a) mortality table with mortality
improvement under projection scale G and an interest rate of 2 1/2% in lieu of
the rate described above.

OPTION 5 -- PAYMENTS FOR SPECIFIED PERIOD. Periodic annuity payments will
be made for a fixed period, which may be from 5 to 20 years, as elected by the
Owner. The amount of each annuity payment is determined by dividing Contract
Value by the number of annuity payments remaining in the period. If, at the
death of all Annuitants, payments have been made for less than the selected
fixed period, the remaining unpaid payments will be paid to the Designated
Beneficiary.
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OPTION 6 -- PAYMENTS OF A SPECIFIED AMOUNT. Periodic annuity payments of
the amount elected by the Owner will be made until Contract Value is exhausted,
with the guarantee that, if, at the death of all Annuitants, all guaranteed
payments have not yet been made, the remaining unpaid payments will be paid to
the Designated Beneficiary.

OPTION 7 -- PERIOD CERTAIN. Periodic annuity payments will be made for a
stated period, which may be 5, 10, 15 or 20 years, as elected by the Owner. This
option differs from Option 5 in that annuity payments are calculated on the
basis of Annuity Units rather than as a percentage of Contract Value. If the
Annuitant dies prior to the end of the period, the remaining payments will be
made to the Designated Beneficiary.

OPTION 8 -- JOINT AND CONTINGENT SURVIVOR OPTION. Periodic annuity payments
will be made during the life of the primary Annuitant. Upon the death of the
primary Annuitant, payments will be made to the contingent Annuitant during his
or her life. If the contingent Annuitant is not living upon the death of the
primary Annuitant, no payments will be made to the contingent Annuitant. It is
possible under this Option for only one annuity payment to be made if both
Annuitants died prior to the second annuity payment due date, two if both died
prior to the third annuity payment due date, etc. AS IN THE CASE OF OPTIONS 1
AND 4A, THERE IS NO MINIMUM NUMBER OF PAYMENTS GUARANTEED UNDER THIS OPTION.
PAYMENTS CEASE UPON THE DEATH OF THE LAST SURVIVING ANNUITANT, REGARDLESS OF THE
NUMBER OF PAYMENTS RECEIVED.

VALUE OF VARIABLE ANNUITY PAYMENTS: ASSUMED INTEREST RATE. The annuity
tables used to calculate variable annuity payments for Annuity Options 1 through
4, 7 and 8 are based on an "assumed interest rate" of 3 1/2%, compounded
annually. Variable annuity payments generally increase or decrease from one
annuity payment date to the next based upon the performance of the applicable
Subaccounts during the interim period adjusted for the assumed interest rate. If
the performance of the Subaccount selected is equal to the assumed interest
rate, the annuity payments will remain constant. If the performance of the
Subaccounts is greater than the assumed interest rate, the annuity payments will
increase and if it is less than the assumed interest rate, the annuity payments
will decline. A higher assumed interest rate would mean a higher initial annuity
payment but the amount of the annuity payment would increase more slowly in a
rising market (or the amount of the annuity payment would decline more rapidly
in a declining market). A lower assumption would have the opposite effect.

The Company calculates variable annuity payments under Options 1 through 4,
7 and 8 using Annuity Units. The value of an Annuity Unit for each Subaccount is
determined as of each Valuation Date and was initially $1.00. The Annuity Unit
value of a Subaccount as of any subsequent Valuation Date is determined by
adjusting the Annuity Unit value on the previous Valuation Date for (1) the
interim performance of the corresponding Underlying Fund; (2) any dividends or
distributions paid by the corresponding Underlying Fund; (3) the mortality and
expense risk and administration charges; (4) the charges, if any, that may be
assessed by the Company for taxes attributable to the operation of the
Subaccount; and (5) the assumed interest rate.

The Company determines the number of Annuity Units used to calculate each
variable annuity payment as of the Annuity Start Date. As discussed above, the
Contract specifies annuity rates for Options 1 through 4, 7 and 8 for each
$1,000 applied to an Annuity Option. The proceeds under the Contract as of the
Annuity Start Date, are divided by $1,000 and the result is multiplied by the
rate per $1,000 specified in the annuity tables to determine the initial annuity
payment for a variable annuity and the guaranteed monthly annuity payment for a
fixed annuity.

On the Annuity Start Date, the Company divides the initial variable annuity
payment by the value as of that date of the Annuity Unit for the applicable
Subaccount to determine the number of Annuity Units to be used in calculating
subsequent annuity payments. If variable annuity payments are allocated to more
than one Subaccount, the number of Annuity Units will be determined by dividing
the portion of the initial variable annuity payment allocated to a Subaccount by
the value of that Subaccount's Annuity Unit as of the Annuity Start Date. The
initial variable annuity payment is allocated to the Subaccounts in the same
proportion as the Contract Value is allocated as of the Annuity Start Date. The
number of Annuity Units will remain constant for subsequent annuity payments,
unless the
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Owner transfers Annuity Units among Subaccounts or makes a withdrawal
under Option 7.

Subsequent variable annuity payments are calculated by multiplying the
number of Annuity Units allocated to a Subaccount by the value of the Annuity
Unit as of the date of the annuity payment. If the annuity payment is allocated
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to more than one Subaccount, the annuity payment is equal to the sum of the
payment amount determined for each Subaccount.

SELECTION OF AN OPTION -- You should carefully review the Annuity Options with
your financial or tax adviser. For Contracts used in connection with a Qualified
Plan, reference should be made to the terms of the particular plan and the
requirements of the Internal Revenue Code for pertinent limitations respecting
annuity payments and other matters. For instance, Qualified Plans generally
require that annuity payments begin no later than April 1 of the calendar year
following the year in which the Annuitant reaches age 70 1/2. In addition, under
a Qualified Plan, the period elected for receipt of annuity payments under
Annuity Options (other than Life Income) generally may be no longer than the
joint life expectancy of the Annuitant and beneficiary in the year that the
Annuitant reaches age 70 1/2, and must be shorter than such joint life
expectancy if the beneficiary is not the Annuitant's spouse and is more than ten
years younger than the Annuitant.

The Company does not allow the Annuity Start Date to be deferred beyond the
Annuitant's 95th birthday.

THE FIXED ACCOUNT

You may allocate all or a portion of your Purchase Payments to the Fixed
Account (subject to certain minimum allocations to the Fixed Account that are
required if you have selected the Five-Year Guaranteed Minimum Accumulation
Benefit rider). Amounts allocated to the Fixed Account become part of the
Company's General Account, which supports the Company's insurance and annuity
obligations. The General Account is subject to regulation and supervision by the
Kansas Department of Insurance and is also subject to the insurance laws and
regulations of other jurisdictions in which the Contract is distributed. In
reliance on certain exemptive and exclusionary provisions, interests in the
Fixed Account have not been registered as securities under the Securities Act of
1933 (the "1933 Act") and the Fixed Account has not been registered as an
investment company under the Investment Company Act of 1940 (the "1940 Act").
Accordingly, neither the Fixed Account nor any interests therein are generally
subject to the provisions of the 1933 Act or the 1940 Act. The Company has been
advised that the staff of the SEC has not reviewed the disclosure in this
Prospectus relating to the Fixed Account. This disclosure, however, may be
subject to certain generally applicable provisions of the federal securities
laws relating to the accuracy and completeness of statements made in the
Prospectus. This Prospectus is generally intended to serve as a disclosure
document only for aspects of a Contract involving the Separate Account and
contains only selected information regarding the Fixed Account. For more
information regarding the Fixed Account, see "The Contract."

Amounts allocated to the Fixed Account become part of the General Account
of the Company, which consists of all assets owned by the Company other than
those in the Separate Account and other separate accounts of the Company.
Subject to applicable law, the Company has sole discretion over investment of
the assets of its General Account.

INTEREST -- Contract Value allocated to the Fixed Account earns interest at a
fixed rate or rates that are paid by the Company. The Contract Value in the
Fixed Account earns interest at an interest rate that is guaranteed to be at
least a specified minimum ("Guaranteed Rate"). The Guaranteed Rate accrues daily
and ranges from an annual effective rate of 1% to 3% based upon the state in
which the Contract is issued and the requirements of that state. Such interest
will be paid regardless of the actual investment experience of the Fixed
Account. The principal, after charges and deductions, also is guaranteed. In
addition, the Company may in its discretion pay interest at a rate ("Current
Rate") that exceeds the Guaranteed Rate. The Company will determine the Current
Rate, if any, from time to time. Because the Company may declare a Current Rate
in its sole discretion, you assume the risk that interest credited to Contract
Value in the Fixed Account may not exceed the Guaranteed Rate.

Contract Value allocated to the Fixed Account will earn interest at the
Guaranteed Rate (or Current Rate, if any, in effect on the date such portion of
Contract Value is allocated to the Fixed Account). The Current Rate paid on any
such portion of Contract Value allocated to the Fixed Account will be guaranteed
for rolling periods of one or more years (each a "Guarantee Period"). The
Company currently offers only five-year Guarantee Periods. Upon expiration of
any Guarantee Period, a new Guarantee Period of the same duration begins with
respect to that portion of Contract Value which will earn interest at the
Current Rate, if any, declared on the first day of the new Guarantee Period.

Because the Company may, in its sole discretion, anticipate changing the
Current Rate from time to time, Contract Value allocated to the Fixed Account at
one point in time may be credited with a different Current Rate than amounts
allocated to the Fixed Account at another point in time. For example, amounts
allocated to the Fixed Account in June may be credited with a different current
rate than amounts allocated to the Fixed Account in July. In addition, if
Guarantee Periods of different durations are offered, Contract Value
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allocated to the Fixed Account for a Guarantee Period of one duration may be
credited with a different Current Rate than amounts allocated to the Fixed
Account for a Guarantee Period of a different duration. Therefore, at any time,
various portions of your Contract Value in the Fixed Account may be earning
interest at different Current Rates depending upon the point in time such
portions were allocated to the Fixed Account and the duration of the Guarantee
Period. The Company bears the investment risk for the Contract Value allocated
to the Fixed Account and for paying interest at the Guaranteed Rate on amounts
allocated to the Fixed Account.

The Company may discontinue accepting Purchase Payments on the Fixed
Account at any time.

DCA PLUS ACCOUNT -- The DCA Plus Account is part of the Company's General
Account. The DCA Plus Account is not available in all states. If it is available
in your state, subject to certain minimum allocations to the Fixed Account that
are required if you have selected the Five-Year Guaranteed Minimum Accumulation
Benefit rider, you may allocate all or part of your initial Purchase Payment to
the DCA Plus Account. The rate of Current Interest declared by the Company for
the DCA Plus Account will be fixed for the applicable DCA Plus Period, which is
a six-month or 12-month period that begins as of the Valuation Date your
Purchase Payment is applied to the DCA Plus Account. If you would like to
allocate your initial Purchase Payment to the DCA Plus Account, you must
complete a DCA Plus form, which is available upon request. Upon the form, you
must select the applicable DCA Plus Period, the Subaccounts to which monthly
transfers from the DCA Plus Account will be made, and the percentage to be
allocated to each such Subaccount. Transfers from the DCA Plus Account to the
Fixed Account are not permitted. Transfers from the DCA Plus Account to the
Subaccounts are not subject to a market value adjustment.

The Company will transfer your Contract Value allocated to the DCA Plus
Account to the Subaccounts that you select on a monthly basis over the DCA Plus
Period. The Company will effect each transfer on the monthly anniversary of the
date that your Purchase Payment is allocated to the DCA Plus Account, and the
first such transfer will be made on the first monthly anniversary of that date.
The amount of each monthly transfer is found by dividing Contract Value
allocated to the DCA Plus Account by the number of months remaining in the DCA
Plus Period. The Company may declare a rate of Current Interest for the DCA Plus
Account that differs from the rate declared for the Fixed Account.

You may only allocate Purchase Payments to the DCA Plus Account. Transfers
of Contract Value to this account are not permitted. Any Purchase Payments
allocated to the DCA Plus Account must be made during the DCA Plus Period and
will be transferred to the Subaccounts over the months remaining in the DCA Plus
Period. You may terminate your allocation to the DCA Plus Account by sending a
written request to transfer all Contract Value allocated to the DCA Plus Account
to one or more of the Subaccounts.

DEATH BENEFIT -- The death benefit under the Contract will be determined in the
same fashion for a Contract that has Contract Value allocated to the Fixed
Account as for a Contract that has Contract Value allocated to the Subaccounts.
See "Death Benefit."

CONTRACT CHARGES -- Premium taxes and withdrawal charges are the same in the
Fixed Account as they are in the Subaccounts. The charges for mortality and
expense risks and the administration charge will not be assessed against the
Fixed Account, and any amounts that the Company pays for income taxes allocable
to the Subaccounts will not be charged against the Fixed Account. In addition,
you will not pay directly or indirectly the investment advisory fees and
operating expenses of the Underlying Funds to the extent Contract Value is
allocated to the Fixed Account; however, you also will not participate in the
investment experience of the Subaccounts.

WITHDRAWALS FROM THE FIXED ACCOUNT --Transfers from the Subaccounts to the Fixed
Account are not permitted. Transfers from the DCA Plus Account to the
Subaccounts are permitted as discussed in the "DCA Plus Account" section of the
prospectus.

You may make full or partial withdrawals from the Fixed Account to the
same extent as if you had allocated Contract Value to the Subaccounts. However,
if you request a full or partial withdrawal from the Fixed Account prior to the
end of the applicable five-year Guarantee Period, the withdrawal amount may be
subject to a market value adjustment. The market value adjustment may increase
or decrease your partial withdrawal amount or Withdrawal Value, but in no event
will the market value adjustment result in a credited interest rate of less than
the Guaranteed Rate. Detailed information regarding the calculation of the
market value adjustment is set forth in the Contract. For further information
please consult the Contract.
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PAYMENTS FROM THE FIXED ACCOUNT -- Full and partial withdrawals from the Fixed
Account and transfers from the DCA Plus Account may be delayed for up to six
months after a request in good order is received by the Company at its
Administrative Office. During the period of deferral, interest at the applicable
interest rate or rates will continue to be credited to the amounts allocated to
the Fixed Account.
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MORE ABOUT THE CONTRACT

OWNERSHIP -- The Owner is the person named as such in the application or in any
later change shown in the Company's records. While living, the Owner alone has
the right to receive all benefits and exercise all rights that the Contract
grants or the Company allows. The Owner may be an entity that is not a living
person such as a trust or corporation referred to herein as "Non-natural
Persons." See "Federal Tax Matters."

JOINT OWNERS. The Joint Owners will be joint tenants with rights of
survivorship and upon the death of an Owner, the surviving Owner shall be the
sole Owner. Any Contract transaction requires the signature of all persons named
jointly.

DESIGNATION AND CHANGE OF BENEFICIARY -- The Designated Beneficiary is the
person having the right to the death benefit, if any, payable upon the death of
the Owner or Joint Owner prior to the Annuity Start Date. The Designated
Beneficiary is the first person on the following list who, if a natural person,
is alive on the date of death of the Owner or the Joint Owner: the Owner; the
Joint Owner; the Primary Beneficiary; the Secondary Beneficiary; the Annuitant;
or if none of the above are alive, the Owner's estate. The Primary Beneficiary
is the individual named as such in the application or any later change shown in
the Company's records. The Primary Beneficiary will receive the death benefit of
the Contract only if he or she is alive on the date of death of both the Owner
and any Joint Owner prior to the Annuity Start Date. Because the death benefit
of the Contract goes to the first person on the above list who is alive on the
date of death of any Owner, careful consideration should be given to the manner
in which the Contract is registered, as well as the designation of the Primary
Beneficiary. The Owner may change the Primary Beneficiary at any time while the
Contract is in force by written request on forms provided by the Company and
received by the Company at its Administrative Office. The change will not be
binding on the Company until it is received and recorded at its Administrative
Office. The change will be effective as of the date this form is signed subject
to any payments made or other actions taken by the Company before the change is
received and recorded. A Secondary Beneficiary may be designated. The Owner may
designate a permanent Beneficiary whose rights under the Contract cannot be
changed without his or her consent.

Reference should be made to the terms of a particular Qualified Plan and
any applicable law for any restrictions or limitations on the designation of a
Beneficiary. Some qualified plans do not allow the designation of any primary
beneficiary other than a spouse unless the spouse consents to such designation
and the consent is witnessed by a plan representative or a notary public.

DIVIDENDS -- The Contract may share in the surplus earnings of the Company.
However, the current dividend scale is zero and the Company does not anticipate
that dividends will be paid. Certain states will not permit the Contract to be
issued as a dividend-paying policy.

PAYMENTS FROM THE SEPARATE ACCOUNT -- The Company generally will pay any full or
partial withdrawal benefit or death benefit proceeds from Contract Value
allocated to the Subaccounts, and will transfer Contract Value between
Subaccounts, within seven days after a proper request is received at the
Company's Administrative Office. However, the Company can postpone the date of
such a payment or transfer of amounts from the Subaccounts to the extent
permitted under applicable law, which is currently permissible only for any
period:

o    During which the New York Stock Exchange is closed other than customary
weekend and holiday closings,

o    During which trading on the New York Stock Exchange is restricted as
determined by the SEC,

o    During which an emergency, as determined by the SEC, exists as a result of
which (i) disposal of securities held by the Separate Account is not
reasonably practicable, or (ii) it is not reasonably practicable to
determine the value of the assets of the Separate Account, or

o    For such other periods as the SEC may by order permit for the protection of
investors.

The Company reserves the right to delay payments of any full or partial
withdrawal until all of your Purchase Payment checks have been honored by your
bank.
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PROOF OF AGE AND SURVIVAL -- The Company may require proof of age or survival of
any person on whose life annuity payments depend.

MISSTATEMENTS -- If you misstate the age or sex of an Annuitant or age of an
Owner, the correct amount paid or payable by the Company under the Contract
shall be such as the Contract Value would have provided for the correct age or
sex (unless unisex rates apply).

RESTRICTIONS ON WITHDRAWALS FROM QUALIFIED PLANS -- Generally, a Qualified Plan
may not provide for the distribution or withdrawal of amounts accumulated under
the Plan until after a fixed number of years, the attainment of a stated age or
upon the occurrence of a specific event such as hardship, disability,
retirement, death or termination of employment. Therefore, if you own a Contract
purchased in connection with a Qualified Plan, you may not be entitled to make a
full or partial withdrawal, as
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described in this Prospectus, unless one of the above-described conditions has
been satisfied. For this reason, you should refer to the terms of your
particular Qualified Plan, the Internal Revenue Code and other applicable law
for any limitation or restriction on distributions and withdrawals, including
the 10% penalty tax that may be imposed in the event of a distribution from a
Qualified Plan before the participant reaches age 59 1/2. See the discussion
under "Tax Penalties."

Section 403(b) imposes restrictions on certain distributions from
tax-sheltered annuity contracts meeting the requirements of Section 403(b). The
restrictions apply to tax years beginning on or after January 1, 1989. Section
403(b) requires that distributions from Section 403(b) tax-sheltered annuities
that are attributable to employee contributions made after December 31, 1988
under a salary reduction agreement begin only after the employee (i) reaches age
59 1/2, (ii) has a severance from employment, (iii) dies, (iv) becomes disabled,
or (v) incurs a hardship. Furthermore, distributions of gains attributable to
such contributions accrued after December 31, 1988 may not be made on account of
hardship. Hardship, for this purpose, is generally defined as an immediate and
heavy financial need, such as paying for medical expenses, the purchase of a
residence, paying certain tuition expenses, or paying amounts needed to avoid
eviction or foreclosure that may only be met by the distribution. You should
also be aware that Internal Revenue Service regulations do not allow you to make
any contributions to your 403(b) annuity contract for a period of six months
after a hardship withdrawal.

If you own a Contract purchased as a tax-sheltered Section 403(b) annuity
contract, you will not, therefore, be entitled to make a full or partial
withdrawal, as described in this Prospectus, in order to receive proceeds from
the Contract attributable to contributions under a salary reduction agreement or
any gains credited to such Contract after December 31, 1988 unless one of the
above-described conditions has been satisfied. In the case of transfers of
amounts accumulated in a different Section 403(b) contract to this Contract
under a Section 403(b) program, the withdrawal constraints described above would
not apply to the amount transferred to the Contract designated as attributable
to the Owner's December 31, 1988 account balance under the old contract,
provided the amounts transferred between contracts qualified as a tax-free
exchange under the Internal Revenue Code. An Owner of a Contract may be able to
transfer the Contract's Withdrawal Value to certain other investment
alternatives meeting the requirements of Section 403(b) that are available under
an employer's Section 403(b) arrangement.

The distribution or withdrawal of amounts under a Contract purchased in
connection with a Qualified Plan may result in the receipt of taxable income to
the Owner or Annuitant and in some instances may also result in a penalty tax.
Therefore, you should carefully consider the tax consequences of a distribution
or withdrawal under a Contract and you should consult a competent tax adviser.
See "Federal Tax Matters."

FEDERAL TAX MATTERS

INTRODUCTION -- The Contract described in this Prospectus is designed for use by
individuals in retirement plans which may or may not be Qualified Plans under
the provisions of the Internal Revenue Code ("Code"). The ultimate effect of
federal income taxes on the amounts held under a Contract, on annuity payments,
and on the economic benefits to the Owner, the Annuitant, and the Beneficiary or
other payee will depend upon the type of retirement plan, if any, for which the
Contract is purchased, the tax and employment status of the individuals involved
and a number of other factors. The discussion contained herein and in the
Statement of Additional Information is general in nature and is not intended to
be an exhaustive discussion of all questions that might arise in connection with
a Contract. It is based upon the Company's understanding of the present federal
income tax laws as currently interpreted by the Internal Revenue Service
("IRS"), and is not intended as tax advice. No representation is made regarding
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the likelihood of continuation of the present federal income tax laws or of the
current interpretations by the IRS or the courts. Future legislation may affect
annuity contracts adversely. Moreover, no attempt has been made to consider any
applicable state or other laws. Because of the inherent complexity of the tax
laws and the fact that tax results will vary according to the particular
circumstances of the individual involved and, if applicable, the Qualified Plan,
a person should consult with a qualified tax adviser regarding the purchase of a
Contract, the selection of an Annuity Option under a Contract, the receipt of
annuity payments under a Contract or any other transaction involving a Contract.
THE COMPANY DOES NOT MAKE ANY GUARANTEE REGARDING THE TAX STATUS OF, OR TAX
CONSEQUENCES ARISING FROM, ANY CONTRACT OR ANY TRANSACTION INVOLVING THE
CONTRACT.

TAX STATUS OF THE COMPANY
AND THE SEPARATE ACCOUNT --

GENERAL. The Company intends to be taxed as a life insurance company under
Part I, Subchapter L of the Code. Because the operations of the Separate Account
form a part of the Company, the Company will be responsible for any federal
income taxes that become payable with respect to the income of the Separate
Account and its Subaccounts.

CHARGE FOR THE COMPANY'S TAXES. A charge may be made for any federal taxes
incurred by the Company that are attributable to the Separate Account, the
Subaccounts or to the operations of the Company with respect to the Contract or
attributable to payments, premiums, or acquisition costs under the Contract. The
Company will review the question of a charge to the Separate Account, the
Subaccounts or the Contract for
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the Company's federal taxes periodically. Charges may become necessary if, among
other reasons, the tax treatment of the Company or of income and expenses under
the Contract is ultimately determined to be other than what the Company
currently believes it to be, if there are changes made in the federal income tax
treatment of variable annuities at the insurance company level, or if there is a
change in the Company's tax status.

Under current laws, the Company may incur state and local taxes (in
addition to premium taxes) in several states. At present, these taxes are not
significant. If there is a material change in applicable state or local tax
laws, the Company reserves the right to charge the Separate Account or the
Subaccounts for such taxes, if any, attributable to the Separate Account or
Subaccounts.

DIVERSIFICATION STANDARDS. Each Underlying Fund will be required to adhere
to regulations adopted by the Treasury Department pursuant to Section 817(h) of
the Code prescribing asset diversification requirements for investment companies
whose shares are sold to insurance company separate accounts funding variable
contracts. Pursuant to these regulations, on the last day of each calendar
quarter (or on any day within 30 days thereafter), no more than 55% of the total
assets of an Underlying Fund may be represented by any one investment, no more
than 70% may be represented by any two investments, no more than 80% may be
represented by any three investments, and no more than 90% may be represented by
any four investments. For purposes of Section 817(h), securities of a single
issuer generally are treated as one investment but obligations of the U.S.
Treasury and each U.S. Governmental agency or instrumentality generally are
treated as securities of separate issuers. The Separate Account, through the
Underlying Funds, intends to comply with the diversification requirements of
Section 817(h).

In certain circumstances, owners of variable annuity contracts may be
considered the owners, for federal income tax purposes, of the assets of the
separate account used to support their contracts. In those circumstances, income
and gains from the separate account assets would be includable in the variable
contractowner's gross income. The IRS has stated in published rulings that a
variable contractowner will be considered the owner of separate account assets
if the contractowner possesses incidents of ownership in those assets, such as
the ability to exercise investment control over the assets. The Treasury
Department also announced, in connection with the issuance of regulations
concerning diversification, that those regulations "do not provide guidance
concerning the circumstances in which investor control of the investments of a
segregated asset account may cause the investor (i.e., the contract owner),
rather than the insurance company, to be treated as the owner of the assets in
the account." This announcement also stated that guidance would be issued by way
of regulations or rulings on the "extent to which policyholders may direct their
investments to particular subaccounts without being treated as owners of the
underlying assets." As of the date of this Prospectus, no such guidance has been
issued.

The ownership rights under the Contract are similar to, but different in
certain respects from, those described by the IRS in rulings in which it was
determined that policyowners were not owners of separate account assets. For
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example, the Owner has additional flexibility in allocating Purchase Payments
and Contract Values. These differences could result in an Owner being treated as
the owner of a pro rata portion of the assets of the Separate Account. In
addition, the Company does not know what standards will be set forth, if any, in
the regulations or rulings which the Treasury Department has stated it expects
to issue. The Company therefore reserves the right to modify the Contract, as it
deems appropriate, to attempt to prevent an Owner from being considered the
owner of a pro rata share of the assets of the Separate Account. Moreover, in
the event that regulations or rulings are adopted, there can be no assurance
that the Underlying Funds will be able to operate as currently described in the
Prospectus, or that the Underlying Funds will not have to change their
investment objective or investment policies.

INCOME TAXATION OF ANNUITIES IN GENERAL--NON-QUALIFIED PLANS -- Section 72 of
the Code governs the taxation of annuities. In general, a contract owner is not
taxed on increases in value under an annuity contract until some form of
distribution is made under the contract. However, the increase in value may be
subject to tax currently under certain circumstances. See "Contracts Owned by
Non-Natural Persons" and "Diversification Standards." Withholding of federal
income taxes on all distributions may be required unless a recipient who is
eligible elects not to have any amounts withheld and properly notifies the
Company of that election.

SURRENDERS OR WITHDRAWALS PRIOR TO THE ANNUITY START DATE. Code Section 72
provides that amounts received upon a total or partial withdrawal (including
systematic withdrawals) from a Contract prior to the Annuity Start Date
generally will be treated as gross income to the extent that the cash value of
the Contract immediately before the withdrawal (determined without regard to any
surrender charge in the case of a partial withdrawal) exceeds the "investment in
the contract." The "investment in the contract" is that portion, if any, of
Purchase Payments paid under a Contract less any distributions received
previously under the Contract that are excluded from the recipient's gross
income. The taxable portion is taxed at ordinary income tax rates. For purposes
of this rule, a pledge or assignment of a contract is treated as a payment
received on account of a partial withdrawal of a Contract.
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SURRENDERS OR WITHDRAWALS ON OR AFTER THE ANNUITY START DATE. Upon a
complete surrender, the receipt is taxable to the extent that the cash value of
the Contract exceeds the investment in the Contract. The taxable portion of such
payments will be taxed at ordinary income tax rates.

For fixed annuity payments, the taxable portion of each payment generally
is determined by using a formula known as the "exclusion ratio," which
establishes the ratio that the investment in the Contract bears to the total
expected amount of annuity payments for the term of the Contract. That ratio is
then applied to each payment to determine the non-taxable portion of the
payment. The remaining portion of each payment is taxed at ordinary income
rates. For variable annuity payments, the taxable portion of each payment is
determined by using a formula known as the "excludable amount," which
establishes the non-taxable portion of each payment. The non-taxable portion is
a fixed dollar amount for each payment, determined by dividing the investment in
the Contract by the number of payments to be made. The remainder of each
variable annuity payment is taxable. Once the excludable portion of annuity
payments to date equals the investment in the Contract, the balance of the
annuity payments will be fully taxable.

PENALTY TAX ON CERTAIN SURRENDERS AND WITHDRAWALS. With respect to amounts
withdrawn or distributed before the taxpayer reaches age 59 1/2, a penalty tax
is imposed equal to 10% of the portion of such amount which is includable in
gross income. However, the penalty tax is not applicable to withdrawals: (i)
made on or after the death of the owner (or where the owner is not an
individual, the death of the "primary annuitant," who is defined as the
individual the events in whose life are of primary importance in affecting the
timing and amount of the payout under the Contract); (ii) attributable to the
taxpayer's becoming totally disabled within the meaning of Code Section
72(m)(7); (iii) which are part of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life
expectancy) of the taxpayer, or the joint lives (or joint life expectancies) of
the taxpayer and his or her beneficiary; (iv) from certain qualified plans; (v)
under a so-called qualified funding asset (as defined in Code Section 130(d));
(vi) under an immediate annuity contract; or (vii) which are purchased by an
employer on termination of certain types of qualified plans and which are held
by the employer until the employee separates from service.

If the penalty tax does not apply to a surrender or withdrawal as a result
of the application of item (iii) above, and the series of payments are
subsequently modified (other than by reason of death or disability), the tax for
the first year in which the modification occurs will be increased by an amount
(determined by the regulations) equal to the tax that would have been imposed
but for item (iii) above, plus interest for the deferral period, if the
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modification takes place (a) before the close of the period which is five years
from the date of the first payment and after the taxpayer attains age 59 1/2, or
(b) before the taxpayer reaches age 59 1/2.

ADDITIONAL CONSIDERATIONS --

DISTRIBUTION-AT-DEATH RULES. In order to be treated as an annuity contract,
a contract must provide the following two distribution rules: (a) if any owner
dies on or after the Annuity Start Date, and before the entire interest in the
Contract has been distributed, the remainder of the owner's interest will be
distributed at least as quickly as the method in effect on the owner's death;
and (b) if any owner dies before the Annuity Start Date, the entire interest in
the Contract must generally be distributed within five years after the date of
death, or, if payable to a designated beneficiary, must be annuitized over the
life of that designated beneficiary or over a period not extending beyond the
life expectancy of that beneficiary, commencing within one year after the date
of death of the owner. If the sole designated beneficiary is the spouse of the
deceased owner, the Contract (together with the deferral of tax on the accrued
and future income thereunder) may be continued in the name of the spouse as
owner.

Generally, for purposes of determining when distributions must begin under
the foregoing rules, where an owner is not an individual, the primary annuitant
is considered the owner. In that case, a change in the primary annuitant will be
treated as the death of the owner. Finally, in the case of joint owners, the
distribution-at-death rules will be applied by treating the death of the first
owner as the one to be taken into account in determining generally when
distributions must commence, unless the sole Designated Beneficiary is the
deceased owner's spouse.

GIFT OF ANNUITY CONTRACTS. Generally, gifts of non-tax qualified Contracts
prior to the Annuity Start Date will trigger tax on the gain on the Contract,
with the donee getting a stepped-up basis for the amount included in the donor's
income. The 10% penalty tax and gift tax also may be applicable. This provision
does not apply to transfers between spouses or incident to a divorce.

CONTRACTS OWNED BY NON-NATURAL PERSONS. If the Contract is held by a
non-natural person (for example, a corporation) the income on that Contract
(generally the increase in net surrender value less the Purchase Payments) is
includable in taxable income each year. The rule does not apply where the
Contract is acquired by the estate of a decedent, where the Contract is held by
certain types of retirement plans, where the Contract is a qualified funding
asset for structured settlements, where the Contract is purchased on behalf of
an employee upon termination of a qualified plan, and in the case of an
immediate annuity. An annuity contract held by a trust or other entity as agent
for a natural person is considered held by a natural person.

MULTIPLE CONTRACT RULE. For purposes of determining the amount of any
distribution under Code Section 72(e) (amounts not received as annuities) that
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is includable in gross income, all Non-Qualified annuity contracts issued by the
same insurer to the same contract owner during any calendar year are to be
aggregated and treated as one contract. Thus, any amount received under any such
contract prior to the contract's Annuity Start Date, such as a partial
surrender, dividend, or loan, will be taxable (and possibly subject to the 10%
penalty tax) to the extent of the combined income in all such contracts.

In addition, the Treasury Department has broad regulatory authority in
applying this provision to prevent avoidance of the purposes of this rule. It is
possible that, under this authority, the Treasury Department may apply this rule
to amounts that are paid as annuities (on and after the Annuity Start Date)
under annuity contracts issued by the same company to the same owner during any
calendar year. In this case, annuity payments could be fully taxable (and
possibly subject to the 10% penalty tax) to the extent of the combined income in
all such contracts and regardless of whether any amount would otherwise have
been excluded from income because of the "exclusion ratio" under the contract.

POSSIBLE TAX CHANGES. In recent years, legislation has been proposed that
would have adversely modified the federal taxation of certain annuities. There
is always the possibility that the tax treatment of annuities could change by
legislation or other means (such as IRS regulations, revenue rulings, and
judicial decisions). Moreover, although unlikely, it is also possible that any
legislative change could be retroactive (that is, effective prior to the date of
such change).

TRANSFERS, ASSIGNMENTS OR EXCHANGES OF A CONTRACT. A transfer of ownership
of a Contract, the designation of an Annuitant, Payee or other Beneficiary who
is not also the Owner, the selection of certain Annuity Start Dates or the
exchange of a Contract may result in certain tax consequences to the Owner that
are not discussed herein. An Owner contemplating any such transfer, assignment,
selection or exchange should contact a competent tax adviser with respect to the
potential effects of such a transaction.

QUALIFIED PLANS -- The Contract may be used with Qualified Plans that meet the
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requirements of Section 403(b), 408 or 408A of the Code. If you are purchasing
the Contract as an investment vehicle for one of these Qualified Plans, you
should consider that the Contract does not provide any additional tax advantage
to that already available through the Qualified Plan. However, the Contract does
offer features and benefits in addition to providing tax deferral that other
investments may not offer, including death benefit protection for your
beneficiaries and annuity options which guarantee income for life. You should
consult with your financial professional as to whether the overall benefits and
costs of the Contract are appropriate considering your circumstances.

The tax rules applicable to participants in such Qualified Plans vary
according to the type of plan and the terms and conditions of the plan itself.
No attempt is made herein to provide more than general information about the use
of the Contract with the various types of Qualified Plans. These Qualified Plans
may permit the purchase of the Contract to accumulate retirement savings under
the plans. Adverse tax or other legal consequences to the plan, to the
participant or to both may result if this Contract is assigned or transferred to
any individual as a means to provide benefit payments, unless the plan complies
with all legal requirements applicable to such benefits prior to transfer of the
Contract. Owners, Annuitants, and Beneficiaries, are cautioned that the rights
of any person to any benefits under such Qualified Plans may be subject to the
terms and conditions of the plans themselves or limited by applicable law,
regardless of the terms and conditions of the Contract issued in connection
therewith. For example, the Company may accept beneficiary designations and
payment instructions under the terms of the Contract without regard to any
spousal consents that may be required under the plan or the Employee Retirement
Income Security Act of 1974 (ERISA). Consequently, an Owner's Beneficiary
designation or elected payment option may not be enforceable.

The amounts that may be contributed to Qualified Plans are subject to
limitations that vary depending on the type of Plan. In addition, early
distributions from most Qualified Plans may be subject to penalty taxes, or, for
certain plans, could cause the Plan to be disqualified. Furthermore,
distributions from most Qualified Plans are subject to certain minimum
distribution rules. Failure to comply with these rules could result in
disqualification of the Plan or subject the Owner or Annuitant to penalty taxes.
As a result, the minimum distribution rules may limit the availability of
certain Annuity Options to certain Annuitants and their beneficiaries. These
requirements may not be incorporated into the Company's Contract administration
procedures. Owners, participants and beneficiaries are responsible for
determining that contributions, distributions and other transactions with
respect to the Contract comply with applicable law.

The following are brief descriptions of the various types of Qualified
Plans and the use of the Contract therewith:

SECTION 403(b). Code Section 403(b) permits public school employees and
employees of certain types of charitable, educational and scientific
organizations specified in Section 501(c)(3) of the Code to purchase annuity
contracts, and, subject to certain limitations, to exclude the amount of
Purchase Payments from gross income for tax purposes. The Contract may be
purchased in connection with a Section 403(b) annuity program.

Section 403(b) annuities must generally be provided under a plan which
meets certain minimum participation, coverage, and nondiscrimination
requirements. Each employee's interest in a retirement plan

--------------------------------------------------------------------------------
33

--------------------------------------------------------------------------------

qualified under Code Section 403(b) must generally be distributed or begin to be
distributed not later than April 1 of the calendar year following the later of
the calendar year in which the employee reaches age 70 1/2 or retires ("required
beginning date"). Periodic distributions must not extend beyond the life of the
employee or the lives of the employee and a designated beneficiary (or over a
period extending beyond the life expectancy of the employee or the joint life
expectancy of the employee and a designated beneficiary).

If an employee dies before reaching his or her required beginning date, the
employee's entire interest in the plan must generally be distributed beginning
before the close of the calendar year following the year of the employee's death
to a designated beneficiary over the life of the beneficiary (or over a period
not extending beyond the life expectancy of the beneficiary). If the designated
beneficiary is the employee's surviving spouse, distributions may be delayed
until the employee would have reached age 70 1/2. If there is no designated
beneficiary or if distributions are not timely commenced, the entire interest
must be distributed by the end of the fifth calendar year following the year of
death.

If an employee dies after reaching his or her required beginning date, the
employee's interest in the plan must generally be distributed at least as
rapidly as under the method of distribution in effect at the time of the
employee's death.

A Section 403(b) annuity contract may be purchased with employer
contributions, employee contributions or a combination of both. An employee's
rights under a Section 403(b) contract must be nonforfeitable. The contribution
limit is similar to the limits on contributions to qualified retirement plans
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and depends upon, among other things, whether the annuity contract is purchased
with employer or employee contributions.

Amounts used to purchase Section 403(b) annuities generally are excludable
from the taxable income of the employee. As a result, all distributions from
such annuities are normally taxable in full as ordinary income to the employee.

A Section 403(b) annuity contract must prohibit the distribution of
employee contributions (including earnings thereon) until the employee: (i)
attains age 59 1/2, (ii) has a severance from employment; (iii) dies; (iv)
becomes disabled; or (v) incurs a financial hardship (earnings may not be
distributed in the event of hardship).

Distributions from a Section 403(b) annuity contract may be eligible for a
tax-free rollover to another eligible retirement plan, including an individual
retirement account or annuity (IRA). See "Rollovers."

SECTIONS 408 AND 408A. INDIVIDUAL RETIREMENT ANNUITIES. Section 408 of the
Code permits eligible individuals to establish individual retirement programs
through the purchase of Individual Retirement Annuities ("traditional IRAs").
The Contract may be purchased as an IRA. The IRAs described in this section are
called "traditional IRAs" to distinguish them from "Roth IRAs," which are
described below.

IRAs are subject to limitations on the amount that may be contributed, the
persons who may be eligible and on the time when distributions must commence.
Depending upon the circumstances of the individual, contributions to a
traditional IRA may be made on a deductible or non-deductible basis. IRAs may
not be transferred, sold, assigned, discounted or pledged as collateral for a
loan or other obligation. The annual premium for an IRA may not be fixed and may
not exceed (except in the case of a rollover contribution) the lesser of 100% of
the individual's taxable compensation or the applicable dollar amount as shown
in the table below:

<TABLE>
<CAPTION>
-------------------------- -----------------

TAX YEAR                AMOUNT
-------------------------- -----------------
<S>                        <C>

2005--2007               $4,000
2008 and thereafter          $5,000

-------------------------- -----------------
</TABLE>

Any refund of premium must be applied to the payment of future premiums or the
purchase of additional benefits. If an individual is age 50 or over, the
individual may make an additional catch-up contribution to a traditional IRA of
$500 during the 2005 tax year, or $1,000 for the 2006 tax year or any tax year
thereafter. However, if the individual is covered by an employer-sponsored
retirement plan, the amount of IRA contributions the individual may deduct in a
year may be reduced or eliminated based on the individual's adjusted gross
income for the year ($70,000 for a married couple filing a joint return and
$50,000 for a single taxpayer in 2005). If the individual's spouse is covered by
an employer-sponsored retirement plan but the individual is not, the individual
may be able to deduct those contributions to a traditional IRA; however, the
deduction will be reduced or eliminated if the adjusted gross income on a joint
return is between $150,000 and $160,000. Nondeductible contributions to
traditional IRAs must be reported to the IRS in the year made on Form 8606.

Sale of the Contract for use with IRAs may be subject to special
requirements imposed by the Internal Revenue Service. Purchasers of the Contract
for such purposes will be provided with such supplementary information as may be
required by the Internal Revenue Service or other appropriate agency, and will
have the right to revoke the Contract under certain circumstances. See the IRA
Disclosure Statement that accompanies this Prospectus.

In general, traditional IRAs are subject to minimum distribution
requirements similar to those applicable to retirement plans qualified under
Section 403(b) of the Code; however, the required beginning date for traditional
IRAs is generally the date that the contract owner reaches age 70 1/2--the
contract owner's retirement date, if any, will not affect his or her required
beginning date. See "Section 403(b)." Distributions from IRAs are generally
taxed under Code Section 72.
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Under these rules, a portion of each distribution may be excludable from income.
The amount excludable from the individual's income is the amount of the
distribution that bears the same ratio as the individual's nondeductible
contributions bears to the expected return under the IRA.

Distributions of deductible, pre-tax contributions and earnings from a
traditional IRA may be eligible for a tax-free rollover to an eligible
retirement plan, including another traditional IRA. In certain cases, a
distribution of non-deductible contributions or other after-tax amounts from a
traditional IRA may be eligible to be rolled over to another traditional IRA.
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See "Rollovers."
ROTH IRAS. Section 408A of the Code permits eligible individuals to

establish a Roth IRA. The Contract may be purchased as a Roth IRA. Regular
contributions may be made to a Roth IRA up to the same contribution limits that
apply to traditional IRA contributions. The regular contribution limits are
phased out for taxpayers with $95,000 to $110,000 in adjusted gross income
($150,000 to $160,000 for married filing joint returns). Also the taxable
balance in a traditional IRA may be rolled over or converted into a Roth IRA for
taxpayers with adjusted gross income of up to $100,000.

Regular contributions to a Roth IRA are not deductible, and rollovers and
conversions from a traditional IRA are taxable when completed, but withdrawals
that meet certain requirements are not subject to federal income tax on either
the original contributions or any earnings. Sale of the Contract for use with
Roth IRAs may be subject to special requirements imposed by the Internal Revenue
Service. Purchasers of the Contract for such purposes will be provided with such
supplementary information as may be required by the Internal Revenue Service or
other appropriate agency, and will have the right to revoke the Contract under
certain requirements. Unlike a traditional IRA, Roth IRAs are not subject to
minimum required distribution rules during the contract owner's lifetime.
Generally, however, the amount remaining in a Roth IRA after the contract
owner's death must begin to be distributed by the end of the first calendar year
after death, and made over a beneficiary's life expectancy. If there is no
beneficiary, or if the beneficiary elects to delay distributions, the amount
must be distributed by the end of the fifth full calendar year after death of
the contract owner.

ROLLOVERS. A "rollover" is the tax-free transfer of a distribution from one
"eligible retirement plan" to another. Distributions which are rolled over are
not included in the employee's gross income until some future time.

If any portion of the balance to the credit of an employee in a Section
403(b) plan is paid to the employee in an "eligible rollover distribution" and
the employee transfers any portion of the amount received to an "eligible
retirement plan," then the amount so transferred is not includable in income.
Also, pre-tax distributions from an IRA may be rolled over to another eligible
retirement plan. An "eligible rollover distribution" generally means any
distribution that is not one of a series of periodic payments made for the life
of the distributee or for a specified period of at least ten years. In addition,
a required minimum distribution, death distributions (except to a surviving
spouse) and certain corrective distributions, will not qualify as an eligible
rollover distribution. A rollover must be made directly between plans or
indirectly within 60 days after receipt of the distribution.

An "eligible retirement plan" will be another Section 403(b) plan, a
traditional individual retirement account or annuity described in Code Section
408.

A Section 403(b) plan must generally provide a participant receiving an
eligible rollover distribution, the option to have the distribution transferred
directly to another eligible retirement plan.

TAX PENALTIES. PREMATURE DISTRIBUTION TAX. Distributions from a Qualified
Plan before the participant reaches age 59 1/2 are generally subject to an
additional tax equal to 10% of the taxable portion of the distribution. The 10%
penalty tax does not apply to distributions: (i) made on or after the death of
the employee; (ii) attributable to the employee's disability; (iii) which are
part of a series of substantially equal periodic payments made (at least
annually) for the life (or life expectancy) of the employee or the joint lives
(or joint life expectancies) of the employee and a designated beneficiary and
(except for IRAs) which begin after the employee terminates employment; (iv)
made to an employee after termination of employment after reaching age 55; (v)
made to pay for certain medical expenses; (vi) that are exempt withdrawals of an
excess contribution; (vii) that are rolled over or transferred in accordance
with Code requirements; or (viii) that are transferred pursuant to a decree of
divorce or separate maintenance or written instrument incident to such a decree.

The exception to the 10% penalty tax described in item (iv) above is not
applicable to IRAs. However, distributions from an IRA to unemployed individuals
can be made without application of the 10% penalty tax to pay health insurance
premiums in certain cases. There are two additional exceptions to the 10%
penalty tax on withdrawals from IRAs before age 59 1/2: withdrawals made to pay
"qualified" higher education expenses and withdrawals made to pay certain
"eligible first-time home buyer expenses."

MINIMUM DISTRIBUTION TAX. If the amount distributed from a Qualified Plan
is less than the minimum required distribution for the year, the participant is
subject to a 50% tax on the amount that was not properly distributed.

WITHHOLDING. Periodic distributions (e.g., annuities and installment
payments) from a Qualified Plan that will last for a period of ten or more years
are generally subject to voluntary income tax withholding. The amount withheld
on such periodic distributions is determined at the rate applicable to wages.
The recipient of a periodic distribution may generally elect not to have
withholding apply.
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Nonperiodic distributions (e.g., lump sums and annuities or installment
payments of less than ten years) from a Qualified Plan (other than IRAs) are
generally subject to mandatory 20% income tax withholding. However, no
withholding is imposed if the distribution is transferred directly to another
eligible retirement plan. Nonperiodic distributions from an IRA are subject to
income tax withholding at a flat 10% rate. The recipient of such a distribution
may elect not to have withholding apply.

The above description of the federal income tax consequences of the
different types of Qualified Plans which may be funded by the Contract offered
by this Prospectus is only a brief summary and is not intended as tax advice.
The rules governing the provisions of Qualified Plans are extremely complex and
often difficult to comprehend. Anything less than full compliance with the
applicable rules, all of which are subject to change, may have adverse tax
consequences. A prospective Owner considering adoption of a Qualified Plan and
purchase of a Contract in connection therewith should first consult a qualified
and competent tax adviser, with regard to the suitability of the Contract as an
investment vehicle for the Qualified Plan.

OTHER INFORMATION

VOTING OF UNDERLYING FUND SHARES -- The Company is the legal owner of the shares
of the Underlying Funds held by the Subaccounts. The Company will exercise
voting rights attributable to the shares of each Underlying Fund held in the
Subaccounts at any regular and special meetings of the shareholders of the
Underlying Funds on matters requiring shareholder voting under the 1940 Act. In
accordance with its view of presently applicable law, the Company will exercise
its voting rights based on instructions received from persons having the voting
interest in corresponding Subaccounts. However, if the 1940 Act or any
regulations thereunder should be amended, or if the present interpretation
thereof should change, and as a result the Company determines that it is
permitted to vote the shares of the Underlying Funds in its own right, it may
elect to do so.

The person having the voting interest under a Contract is the Owner. Unless
otherwise required by applicable law, the number of shares of a particular
Underlying Fund as to which voting instructions may be given to the Company is
determined by dividing your Contract Value in the corresponding Subaccount on a
particular date by the net asset value per share of the Underlying Fund as of
the same date. Fractional votes will be counted. The number of votes as to which
voting instructions may be given will be determined as of the same date
established by the Underlying Fund for determining shareholders eligible to vote
at the meeting of the Underlying Fund. If required by the SEC, the Company
reserves the right to determine in a different fashion the voting rights
attributable to the shares of the Underlying Funds. Voting instructions may be
cast in person or by proxy.

Voting rights attributable to your Contract Value in a Subaccount for which
no timely voting instructions are received will be voted by the Company in the
same proportion as the voting instructions that are received in a timely manner
for all Contracts participating in that Subaccount. The Company will also
exercise the voting rights from assets in each Subaccount that are not otherwise
attributable to Owners, if any, in the same proportion as the voting
instructions that are received in a timely manner for all Contracts
participating in that Subaccount.

SUBSTITUTION OF INVESTMENTS -- The Company reserves the right, subject to
compliance with the law as then in effect, to make additions to, deletions from,
substitutions for, or combinations of the securities that are held by the
Separate Account or any Subaccount or that the Separate Account or any
Subaccount may purchase. If shares of any or all of the Underlying Funds should
no longer be available for investment, or if the Company management believes
further investment in shares of any or all of the Underlying Funds should become
inappropriate in view of the purposes of the Contract, the Company may
substitute shares of another Underlying Fund or of a different fund for shares
already purchased, or to be purchased in the future under the Contract.
Substituted fund shares may have higher fees and expenses. The Company may also
purchase, through the Subaccount, other securities for other classes or
contracts, or permit a conversion between classes of contracts on the basis of
requests made by Owners.

In connection with a substitution of any shares attributable to an Owner's
interest in a Subaccount or the Separate Account, the Company will, to the
extent required under applicable law, provide notice, seek Owner approval, seek
prior approval of the SEC, and comply with the filing or other procedures
established by applicable state insurance regulators.

The Company also reserves the right to establish additional Subaccounts of
the Separate Account that would invest in a new Underlying Fund or in shares of
another investment company, a series thereof, or other suitable investment
vehicle. The Company may establish new Subaccounts in its sole discretion, and
will determine whether to make any new Subaccount available to existing Owners.
The Company may also eliminate or combine one or more Subaccounts to all or only
certain classes of Owners if, in its sole discretion, marketing, tax, or
investment conditions so warrant.

Subject to compliance with applicable law, the Company may transfer assets
to the General Account. The Company also reserves the right, subject to any
required regulatory approvals, to transfer assets of the Separate Account or any
Subaccount to another separate account or Subaccount.
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In the event of any such substitution or change, the Company may, by
appropriate endorsement, make
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such changes in these and other contracts as may be necessary or appropriate to
reflect such substitution or change. If the Company believes it to be in the
best interests of persons having voting rights under the Contract, the Separate
Account may be operated as a management investment company under the 1940 Act or
any other form permitted by law. The Separate Account may be deregistered under
that Act in the event such registration is no longer required, or it may be
combined with other separate accounts of the Company or an affiliate thereof.
Subject to compliance with applicable law, the Company also may establish a
committee, board, or other group to manage one or more aspects of the operation
of the Separate Account.

CHANGES TO COMPLY WITH LAW AND AMENDMENTS -- The Company reserves the right,
without the consent of Owners, to suspend sales of the Contract as presently
offered and to make any change to the provisions of the Contract to comply with,
or give Owners the benefit of, any federal or state statute, rule, or
regulation, including but not limited to requirements for annuity contracts and
retirement plans under the Internal Revenue Code and regulations thereunder or
any state statute or regulation.

REPORTS TO OWNERS -- The Company will send you annually a statement setting
forth a summary of the transactions that occurred during the year, and
indicating the Contract Value as of the end of each year. In addition, the
statement will indicate the allocation of Contract Value among the Fixed Account
and the Subaccounts and any other information required by law. The Company will
also send confirmations upon Purchase Payments, transfers, and full and partial
withdrawals. The Company may confirm certain transactions on a quarterly basis.
These transactions include purchases under an Automatic Investment Program,
transfers under the Dollar Cost Averaging and Asset Reallocation Options,
systematic withdrawals and annuity payments.

You will also receive an annual and semiannual report containing financial
statements for those Underlying Funds corresponding to the Subaccounts to which
you have allocated your Contract Value. Such reports include a list of the
portfolio securities of the Underlying Fund, as required by the 1940 Act, and/or
such other reports as may be required by federal securities laws.

ELECTRONIC PRIVILEGES -- You may request a transfer of Contract Value and may
make changes in your Purchase Payment allocation and to an existing Dollar Cost
Averaging or Asset Reallocation option by telephone if the proper form has been
completed, signed, and filed at the Company's Administrative Office. You also
may request a transfer of Contract Value electronically via facsimile, or
through the Company's Internet web site if you have authorized your financial
representative to make financial transactions on your behalf. Any telephone or
electronic device, whether it is the Company's, yours, your service provider's,
or your registered representative's, can experience outages or slowdowns for a
variety of reasons. These outages or slowdowns may delay or prevent the
Company's processing of your transfer request. Although we have taken
precautions to limit these problems, we cannot promise complete reliability
under all circumstances. If you are experiencing problems, you should make your
transfer request by writing to our Administrative Office.

The Company has established procedures to confirm that instructions
communicated by telephone are genuine and will not be liable for any losses due
to fraudulent or unauthorized instructions provided it complies with its
procedures. The Company's procedures require that any person requesting a
transfer by telephone provide the account number and the Owner's tax
identification number and such instructions must be received on a recorded line.
The Company reserves the right to deny any telephone transfer request. If all
telephone lines are busy (which might occur, for example, during periods of
substantial market fluctuations) or are otherwise unavailable, you may not be
able to request transfers by telephone and would have to submit written
requests.

By authorizing telephone transfers, you authorize the Company to accept and
act upon telephonic instructions for transfers involving your Contract. There
are risks associated with telephone transactions that do not occur if a written
request is submitted. Anyone authorizing or making telephone requests bears
those risks. You agree that neither the Company, any of its affiliates, nor any
Underlying Fund, will be liable for any loss, damages, cost, or expense
(including attorneys' fees) arising out of any telephone requests; provided that
the Company effects such request in accordance with its procedures. As a result
of this policy on telephone requests, you bear the risk of loss arising from the
telephone transfer privilege. The Company may discontinue, modify, or suspend
the telephone transfer privilege at any time.

STATE VARIATIONS -- The Prospectus and Statement of Additional Information
provide a general description of the Contract. Certain provisions of your
contract may be different than the general description in this Prospectus and
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the Statement of Additional Information, and certain riders, endorsements, and
options may not be available, because of legal restrictions in your state. Your
actual contract and any endorsements or riders are the controlling documents.
Your registered representative can provide specific information that may be
applicable to your state. If you would like to review a copy of your contract
and its endorsements and riders, if any, contact the Company's Administrative
Office.

LEGAL PROCEEDINGS -- The Company and its subsidiaries, like other life insurance
companies, may
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be involved in lawsuits, including class action lawsuits. In some class action
and other lawsuits involving insurers, substantial damages have been sought
and/or material settlement payments have been made. Although the outcome of any
litigation cannot be predicted with certainty, the Company believes that at the
present time there are no legal proceedings pending or threatened to which the
Company, the Separate Account, or Security Distributors, Inc. ("SDI") is a party
that are reasonably likely to materially affect the Separate Account or the
Company's ability to meet its obligations under the Contract, or SDI's ability
to perform its contract with the Separate Account.

In 2003 and 2004, the SEC requested information from the Company relating
to market timing and late trading of mutual funds and variable insurance
products. The Company believes that these inquiries were similar to those made
to many financial service companies as part of an industry-wide investigation by
the SEC into the practices, policies, and procedures relating to trading in
mutual fund shares. The Company responded to the information requests and is not
aware of any problems with respect to such matters involving the Company, SDI,
or the Separate Account.

LEGAL MATTERS -- Amy J. Lee, Esq., Associate General Counsel of the Company, has
passed upon legal matters in connection with the issue and sale of the Contract
described in this Prospectus, the Company's authority to issue the Contract
under Kansas law, and the validity of the forms of the Contract under Kansas
law.

SALE OF THE CONTRACT -- The Company currently offers the Contract on a
continuous basis. The Company anticipates continuing to offer the Contract but
reserves the right to discontinue the offering.

PRINCIPAL UNDERWRITER. The Company has entered into a principal
underwriting agreement with its affiliate, Security Distributors, Inc. ("SDI"),
for the distribution and sale of the Contract. SDI's home office is located at
One Security Benefit Place, Topeka, Kansas 66636-0001. SDI, a wholly-owned
subsidiary of Security Benefit Corporation, is registered as a broker-dealer
with the SEC under the Securities Exchange Act of 1934 and is a member of NASD,
Inc.

SDI does not sell the Contract directly to purchasers. The Contract is
offered to the public through registered representatives of UVEST Financial
Services Group, Inc. ("UVEST"). UVEST, an NASD member, has entered into a
selling agreement with the Company and SDI for the sale of the Contract.
Registered representatives must be licensed as insurance agents by applicable
state insurance authorities and appointed agents of the Company in order to sell
the Contract. The Company pays commissions to UVEST through SDI. SDI passes
through commissions it receives from the Company to UVEST and does not retain
any portion of commissions in return for its services as principal underwriter
for the Contract. However, the Company may pay some or all of SDI's operating
and other expenses, including the following sales expenses: compensation and
bonuses for SDI's management team, advertising expenses, and other expenses of
distributing the Contract. In addition, the Company pays SDI an annual payment
of 0.75% of all Purchase Payments received under variable annuity contracts
issued by the Company to support SDI's ongoing operations.

The Company pays commissions to UVEST in connection with the promotion and
sale of the Contract. A portion of any payments made to UVEST may be passed on
to their registered representatives in accordance with their internal
compensation programs. The Company may use any of its corporate assets to pay
commissions and other costs of distributing the Contract, including any profit
from the mortality and expense risk charge or other fees and charges imposed
under the Contract. Commissions and other incentives or payments described below
are not charged directly to Owners or the Separate Account. The Company intends
to recoup commissions and other sales expenses through fees and charges deducted
under the Contract or from its General Account.

The Company pays commissions as a percentage of initial and subsequent
Purchase Payments at the time it receives them, and as a percentage of Contract
Value on an ongoing basis. The Company does not expect commissions to exceed
4.5% of aggregate Purchase Payments allocated to the Separate Account and 2.50%
of aggregate Purchase Payments allocated to the Fixed Account. Commissions paid
as a percentage of Contract Value on an ongoing basis are not expected to exceed
0.50% annually of Separate Account Contract Value . Because UVEST receives more
compensation in connection with Purchase Payments allocated to the Separate
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Account than it does for Purchase Payments allocated to the Fixed Account, there
may be a conflict of interest if UVEST's registered representatives make
recommendations that you allocate Purchase Payments to the Separate Account.

The Company may also pay non-cash compensation in connection with the sale
of the Contract, including conferences, seminars and trips (including travel,
lodging and meals in connection therewith), entertainment, merchandise and other
similar items. The Company may periodically establish commission specials;
however, unless otherwise stated, commissions paid under these specials will not
exceed an additional 1% of aggregate Purchase Payments.

The registered representative who sells you the Contract typically receives
a portion of the compensation the Company pays to UVEST. ASK YOUR REGISTERED
REPRESENTATIVE FOR FURTHER INFORMATION ABOUT WHAT HE OR SHE AND UVEST RECEIVE IN
CONNECTION WITH YOUR PURCHASE OF A CONTRACT.
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PERFORMANCE INFORMATION

Performance information for the Subaccounts, including the yield and
effective yield of the Money Market Subaccount, the yield of the remaining
Subaccounts, and the total return of all Subaccounts may appear in
advertisements, reports, and promotional literature to current or prospective
Owners.

Current yield for the Money Market Subaccount will be based on income
received by a hypothetical investment over a given 7-day period (less expenses
accrued during the period), and then "annualized" (i.e., assuming that the 7-day
yield would be received for 52 weeks, stated in terms of an annual percentage
return on the investment). "Effective yield" for the Money Market Subaccount is
calculated in a manner similar to that used to calculate yield, but reflects the
compounding effect of earnings. During extended periods of low interest rates,
and due in part to Contract fees and expenses, the SBL Money Market Subaccount
yields may also become extremely low and possibly negative.

For the remaining Subaccounts, quotations of yield will be based on all
investment income per Accumulation Unit earned during a given 30-day period,
less expenses accrued during the period ("net investment income"), and will be
computed by dividing net investment income by the value of an Accumulation Unit
on the last day of the period. Quotations of average annual total return for any
Subaccount will be expressed in terms of the average annual compounded rate of
return on a hypothetical investment in a Contract over a period of one, five,
and ten years (or, if less, up to the life of the Subaccount), and will reflect
the deduction of the account administration charge, administration charge,
mortality and expense risk charge, rider charges, and contingent deferred sales
charge and may simultaneously be shown for other periods.

Quotations of yield and effective yield do not reflect deduction of the
contingent deferred sales charge, and total return figures may be quoted that do
not reflect deduction of the charge. If reflected, the performance figures
quoted would be lower. Such performance information will be accompanied by total
return figures that reflect deduction of the contingent deferred sales charge
that would be imposed if Contract Value were withdrawn at the end of the period
for which total return is quoted.

Although the Contract was not available for purchase until ____ 2005,
certain of the Underlying Funds were in existence prior to that date.
Performance information for the Subaccounts may also include quotations of total
return for periods beginning prior to the availability of the Contract that
incorporate the performance of the Underlying Funds.

Performance information for any Subaccount reflects only the performance of
a hypothetical Contract under which Contract Value is allocated to a Subaccount
during a particular time period on which the calculations are based. Performance
information should be considered in light of the investment objectives and
policies, characteristics, and quality of the Underlying Fund in which the
Subaccount invests, and the market conditions during the given time period, and
should not be considered as a representation of what may be achieved in the
future. For a description of the methods used to determine yield and total
return for the Subaccounts, see the Statement of Additional Information.

ADDITIONAL INFORMATION

REGISTRATION STATEMENT -- A Registration Statement under the 1933 Act has been
filed with the SEC relating to the offering described in this Prospectus. This
Prospectus does not include all the information included in the Registration
Statement, certain portions of which, including the Statement of Additional
Information, have been omitted pursuant to the rules and regulations of the SEC.
The omitted information may be obtained at the SEC's principal office in
Washington, DC, upon payment of the SEC's prescribed fees and may also be
obtained from the SEC's web site (http://www.sec.gov).

FINANCIAL STATEMENTS -- The consolidated financial statements of the Company and
Subsidiaries at December 31, 2004 and 2003, and for each of the three years in
the period ended December 31, 2004, are included in the Statement of Additional
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Information. There are no financial statements included for the Separate Account
as it did not begin operating until January 2005.

TABLE OF CONTENTS FOR STATEMENT OF ADDITIONAL INFORMATION

The Statement of Additional Information contains more specific information
and financial statements relating to the Company and its Subsidiaries. The table
of contents of the Statement of Additional Information is set forth below:

GENERAL INFORMATION AND HISTORY
Safekeeping of Assets

DISTRIBUTION OF THE CONTRACT

METHOD OF DEDUCTING THE EXCESS CHARGE

LIMITS ON PURCHASE PAYMENTS PAID
UNDER TAX-QUALIFIED RETIREMENT PLANS

Section 403(b)
Sections 408 and 408A

PERFORMANCE INFORMATION

EXPERTS

FINANCIAL STATEMENTS
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OBJECTIVES FOR UNDERLYING FUNDS

There is no guarantee that any Underlying Fund will meet its investment
objective.

MORE DETAILED INFORMATION REGARDING THE INVESTMENT OBJECTIVES, RESTRICTIONS AND
RISKS, EXPENSES PAID BY THE UNDERLYING FUNDS, AND OTHER RELEVANT INFORMATION MAY
BE FOUND IN THE RESPECTIVE PROSPECTUSES. PROSPECTUSES FOR THE UNDERLYING FUNDS
SHOULD BE READ IN CONJUNCTION WITH THIS PROSPECTUS.

MFS VARIABLE INSURANCE TRUST -- The MFS Variable Insurance Trust is an open-end
investment company. Shares of the MFS Variable Insurance Trust's portfolios are
available exclusively for use as the investment vehicle for variable annuity and
variable life insurance products and to certain pension and retirement plans.
Massachusetts Financial Services Company ("MFS"), 500 Boylston Street, Boston,
Massachusetts, 02116, serves as investment adviser and manager of the series of
the MFS Variable Insurance Trust.

MFS VIT TOTAL RETURN SERIES (SERVICE CLASS). Z MFS VIT Total Return Series (the
"Fund") is a series of the MFS Variable Insurance Trust.

INVESTMENT OBJECTIVE: Seeks mainly to provide above-average income
(compared to a portfolio invested entirely in equity securities) consistent with
the prudent employment of capital. Its secondary objective is to provide a
reasonable opportunity for growth of capital and income.

The Fund is a "balanced fund," and invests in a combination of equity and
fixed income securities. Under normal market conditions, the series invests: (1)
at least 40%, but not more than 75%, of its net assets in common stocks and
related securities (referred to as equity securities), such as preferred stock;
bonds, warrants or rights convertible into stock; and depositary receipts for
those securities, and (2) at least 25% of its net assets in non-convertible
fixed income securities.

The Fund may vary the percentage of its assets invested in any one type of
security (within the limits described above) in accordance with MFS's
interpretation of economic and money market conditions, fiscal and monetary
policy and underlying security values. Consistent with the Fund's principal
investment policies, it may invest in foreign securities, and may have exposure
to foreign currencies through its investment in these securities

OPPENHEIMER VARIABLE ACCOUNT FUNDS -- The Oppenheimer Variable Account Funds is
an open-end investment company. Shares of the Variable Account Funds' portfolios
are available exclusively for use as the investment vehicle for variable annuity
and variable life insurance products. OppenheimerFunds, Inc., 498 Seventh
Avenue, New York, New York, 10018, serves as investment adviser and manager of
the series of the Oppenheimer Variable Account Funds.

OPPENHEIMER BALANCED(R)/VA (SERVICE CLASS). Oppenheimer Balanced Fund (the
"Fund") is a series of the Oppenheimer Balanced Variable Account Funds.

INVESTMENT OBJECTIVE: To seek a high total investment return, which
includes current income and capital appreciation in the value of its shares. The
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Fund allocates its investments among common stocks, debt securities, and "money
market" instruments.

OppenheimerFunds uses a variety of different types of securities and
investment strategies to seek the Fund's objective: (1) equity securities, such
as common stocks, preferred stocks and securities convertible into common stock,
of issuers in the U.S. and foreign countries, (2) debt securities, such as bonds
and notes issued by domestic and foreign companies (which can include
lower-grade, high-yield securities),securities issued or guaranteed by the U.S.
government and its agencies and instrumentalities including mortgage-related
securities (these are referred to as "U.S. government securities"), and debt
obligations of foreign governments, and (3) money market instruments, which are
debt obligations that have a maturity of 13 months or less, including short-term
U.S. government securities, corporate and bank debt obligations and commercial
paper

PIMCO VARIABLE INSURANCE TRUST -- The PIMCO Variable Insurance Trust is an
open-end investment company. Shares of the PIMCO Variable Insurance Trust's
portfolios are available exclusively for use as the investment vehicle for
variable annuity and variable life insurance products. Pacific Investment
Management Company LLC ("PIMCO"), 840 Newport Center Drive, Suite 300, Newport
Beach, California 92660, serves as investment adviser and manager of the series
of the PIMCO Variable Insurance Trust.

PIMCO VIT ALL ASSET PORTFOLIO (ADMINISTRATIVE CLASS). PIMCO All Asset
Portfolio (the "Fund") is a series of the PIMCO Variable Insurance Trust.

INVESTMENT OBJECTIVE: To seek maximum real return consistent with
preservation of real capital and prudent investment management. The Fund is a
"fund of funds," which is a term used to describe mutual funds that pursue their
investment objective by investing in other mutual funds. The Fund may invest in
any of the funds of the PIMCO Funds: Pacific Investment Management Series, an
affiliated open-end investment company, except the Strategic Balanced and All
Asset Funds ("Underlying PIMS Funds"). Research Affiliates, the Fund's asset
allocation sub-adviser, determines how the Fund allocates and reallocates its
assets among the Underlying PIMS Funds. The Fund may invest in any or all of the
Underlying PIMS Funds, but will not normally invest in every Underlying PIMS
Fund
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at any particular time. The Fund's assets are not allocated according to a
predetermined blend of shares of the Underlying PIMS Funds. Instead, when making
allocation decisions among the Underlying PIMS Funds, the Fund's asset
allocation sub-adviser considers various quantitative and qualitative data
relating to the U.S. and foreign economies and securities markets. The Fund's
asset allocation sub-adviser has the flexibility to reallocate the Fund's assets
among any or all of the Underlying PIMS Funds based on its ongoing analyses of
the equity, fixed income and commodity markets.

SBL FUND -- SBL Fund, an open-end management investment company of the series
type, is organized as a Kansas corporation. SBL Fund offers its shares only as
investment vehicles for variable annuity and variable life insurance products
issued by the Company and its affiliates. Security Management Company, LLC, One
Security Benefit Place, Topeka, Kansas 66636, a wholly-owned subsidiary of the
Company (the "Investment Manager"), serves as the investment adviser of each
Series of SBL Fund.

SERIES C (MONEY MARKET). Series C (Money Market) (the "Fund") is a series
of SBL Fund.

INVESTMENT OBJECTIVE: To seek to provide as high a level of current income
as is consistent with preserving capital. The Fund invests in high quality money
market instruments with maturities of not longer than thirteen months.

SERIES N (MANAGED ASSET ALLOCATION). Series N (Managed Asset Allocation)
(the "Fund") is a series of SBL Fund. The Investment Manager has entered into a
sub-advisory agreement with T. Rowe Price Associates, Inc., 100 East Pratt
Street, Baltimore, Maryland 21202, which provides investment advisory services
to the Fund.

INVESTMENT OBJECTIVE: To seek a high level of total return by investing
primarily in a diversified portfolio of debt and equity securities. The Fund
pursues its objective by normally investing approximately 60% of total assets in
common stocks and 40% in fixed-income securities. The mix may vary over shorter
time periods where the fixed income portion may range between 30-50% and the
equity portion between 50-70%. The precise mix of equity and fixed income
securities will depend on the Sub-Adviser's outlook for the markets.

THE UNIVERSAL INSTITUTIONAL FUNDS, INC., -- The Universal Institutional
Funds, Inc. is an open-end investment company. Shares of The Universal
Institutional Funds, Inc. portfolios are available exclusively for use as the
investment vehicle for variable annuity and variable life insurance products and
to certain pension and retirement plans. The Investment Adviser is Morgan
Stanley Investment Management Inc., which does business in certain instances as
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"Miller Anderson", "Van Kampen" or "Morgan Stanley Asset Management" (the
"Adviser"). The Adviser's principal offices are located at 1221 Avenue of the
Americas, New York, New York 10020.

EQUITY AND INCOME PORTFOLIO (CLASS II). Equity and Income Portfolio (the
"Fund") is a series of The Universal Institutional Funds, Inc.

INVESTMENT OBJECTIVE: The Fund seeks both capital appreciation and current
income. The Adviser seeks to achieve the Fund's investment objectives by
investing primarily in income producing equity instruments (including common
stocks, preferred stocks and convertible securities) and investment grade fixed
income securities. Investment grade securities are securities rated BBB or
higher by Standard & Poor's or Baa or higher by Moody's Investors Service, Inc.
or unrated securities determined by the Adviser to be of comparable quality.
This policy does not apply to convertible securities which are selected
primarily on the basis of their equity characteristics. The composition of the
Fund's holdings will vary over time based upon evaluations of economic
conditions by the Adviser and its belief about which securities would best
accomplish the Fund's investment objectives.

[Add to back cover:] SDI serves as the principal underwriter for the Contract.
More information about SDI is available at http://www.nasd.com or by calling
1-800-289-9999. You also can obtain an investor brochure from NASD, Inc.
describing its Public Disclosure Program.
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THIRDFED(R) VARIABLE ANNUITY

STATEMENT OF ADDITIONAL INFORMATION

DATE: _____, 2005

INDIVIDUAL FLEXIBLE PURCHASE PAYMENT DEFERRED
VARIABLE ANNUITY CONTRACT

ISSUED BY
SECURITY BENEFIT LIFE INSURANCE COMPANY

ONE SECURITY BENEFIT PLACE
TOPEKA, KANSAS 66636-0001

1-800-888-2461

MAILING ADDRESS:
SECURITY BENEFIT LIFE INSURANCE COMPANY

P.O. BOX 750497
TOPEKA, KANSAS 66675-0497

1-800-888-2461

This Statement of Additional Information is not a prospectus and should be read
in conjunction with the current Prospectus for the ThirdFed Variable Annuity
dated _____, 2005, as it may be supplemented from time to time. A copy of the
Prospectus may be obtained from the Company by calling 1-800-888-2461 or by
writing P.O. Box 750497, Topeka, Kansas 66675-0497.
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GENERAL INFORMATION AND HISTORY

For a description of the Flexible Purchase Payment Deferred Variable Annuity
Contract (the "Contract"), Security Benefit Life Insurance Company ("the
Company"), and the SBL Variable Annuity Account XVII (the "Separate Account"),
see the Prospectus. This Statement of Additional Information contains
information that supplements the information in the Prospectus. Defined terms
used in this Statement of Additional Information have the same meaning as terms
defined in the section entitled "Definitions" in the Prospectus.

SAFEKEEPING OF ASSETS -- The Company is responsible for the safekeeping of the
assets of the Subaccounts. These assets, which consist of shares of the
Underlying Funds in non-certificated form, are held separate and apart from the
assets of the Company's General Account and its other separate accounts.

METHOD OF DEDUCTING
THE RIDER CHARGE

The mortality and expense risk charge of 1.15%, and the administration charge,
which ranges from 0.15% to 0.55%, on an annual basis, of each Subaccount's
average daily net assets, are factored into the accumulation unit value or
"price" of each Subaccount on each Valuation Date. The Company deducts a
separate charge for any optional Rider chosen by the Owner (the "Rider Charge").

Each Subaccount declares a monthly dividend and the Company deducts any Rider
Charge from this monthly dividend upon its reinvestment in the Subaccount. The
Rider Charge is a percentage of your Contract Value allocated to the Subaccount
as of the reinvestment date. The monthly dividend is paid only for the purpose
of collecting the Rider Charge. Assuming that you owe a Rider Charge, your
Contract Value will be reduced upon reinvestment of the Subaccount's monthly
dividend. The Company reserves the right to compute and deduct the Rider Charge
from each Subaccount on each Valuation Date.

The Company will declare a dividend for each Subaccount on one Valuation Date of
each calendar month ("Record Date"). The Company will pay the dividend on a
subsequent Valuation Date ("Reinvestment Date") within five Valuation Dates of
the Record Date. Such dividend will be declared as a dollar amount per
Accumulation Unit.

For each Subaccount, any Owner as of the Record Date will receive on the
Reinvestment Date a net dividend equal to:
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1.   the amount of dividend per Accumulation Unit; times

2.   the number of Accumulation Units allocated to the Subaccount as of the
Record Date; less

3.   the amount of the Rider Charge for that Subaccount; provided that the
Company will not deduct any Rider Charge from the first dividend following
the Contract Date.

The net dividend will be reinvested on the Reinvestment Date at the Accumulation
Unit Value determined as of the close of that date in Accumulation Units of the
Subaccount.

An example of this process is as follows. Assume Contract Value of $50,000
allocated to a hypothetical "Subaccount A," and one Rider with a hypothetical
annual charge of 0.10%. Assume further the Contract has 5,000 Accumulation Units
with an Accumulation Unit Value of $10 per unit on December 30 and a gross
dividend of $0.025 per unit declared on December 31 (Record Date), the net
dividend amount would be as follows:

<TABLE>
------------------------------------------------------------------
<S>                                               <C>

Accumulation Unit Value as of
Valuation Date before Record Date.......          $10.00

Accumulation Unit Value
as of Reinvestment Date.................         $  9.975

----------
Gross Dividend Per Unit....................         $  0.025
Less:  Rider Charge Per Unit...............     -   $  0.00085

---------
Net Dividend Per Unit......................         $  0.02415
Times:  Number of Accumulation Units.......     x        5,000

----------
Net Dividend Amount........................           $ 120.75
------------------------------------------------------------------

</TABLE>

The net dividend amount would be reinvested on the Reinvestment Date in
Accumulation Units of the Subaccount A, as follows: $0.02415 (net dividend per
unit) divided by $9.975 (Accumulation Unit value as of the Reinvestment Date)
times 5,000 Units equals 12.105 Accumulation Units. On the Reinvestment Date,
12.105 Accumulation Units are added to Contract Value for a total of 5,012.105
Accumulation Units after the dividend reinvestment. Contract Value on the
Reinvestment Date is equal to 5,012.105 Accumulation Units times $9.975
(Accumulation Unit Value as of the Reinvestment Date) for a Contract Value of
$49,995.75 after the dividend reinvestment.

The Rider Charge is not assessed against contract Value in the Fixed Account or
DCA Plus Account

After the Annuity Start Date, the Company will deduct a mortality and expense
risk charge of 1.25% under Annuity Options 1 through 4, 7 and 8. This charge is
factored into the annuity unit values on each Valuation Date. Monthly dividends
are payable after the Annuity Start Date only with respect to Annuity Options 5
and 6.
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LIMITS ON PURCHASE PAYMENTS
PAID UNDER TAX-QUALIFIED
RETIREMENT PLANS

SECTION 403(b) -- Contributions to 403(b) annuities are excludable from an
employee's gross income if they do not exceed the limits under Sections 402(g)
and 415 of the Code. The applicable limit will depend upon whether the annuities
are purchased with employer or employee contributions. Rollover contributions
are not subject to these annual limits. The maximum exclusion allowance (MEA)
limit under Section 403(b)(2) of the Code was repealed effective in 2002.

Section 402(g) generally limits an employee's annual salary reduction
contributions to a 403(b) annuity and any 401(k) arrangement to the applicable
dollar amount shown in the table below:
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<TABLE>
<CAPTION>
-------------------------- ------------------------

TAX YEAR               DEFERRED AMOUNT
-------------------------- ------------------------
<S>                        <C>

2005                     $14,000
2006 and thereafter             $15,000

-------------------------- ------------------------

</TABLE>

The $15,000 limit will be adjusted for inflation in $500 increments for tax
years beginning after the 2006 tax year. If an individual is age 50 or over,
catch up contributions can be made to a 403(b) annuity during the tax years and
at the rates set forth in the table below:

<TABLE>
<CAPTION>
-------------------------- ------------------------

TAX YEAR                 ADDITIONAL
CATCH UP AMOUNT

-------------------------- ------------------------
<S>                        <C>

2005                     $4,000
2006 and thereafter             $5,000

-------------------------- ------------------------
</TABLE>

The $5,000 limit will be adjusted for inflation in $500 increments for tax years
beginning after the 2006 tax year. The limit will be reduced by salary reduction
contributions to other 403(b) or 401(k) arrangements. An employee under a 403(b)
annuity with at least 15 years of service for a "qualified employer" (i.e., an
educational organization, hospital, home health service agency, health and
welfare service agency, church or convention or association of churches)
generally may exceed the limit by $3,000 per year, subject to an aggregate limit
of $15,000 for all years.

Section 415(c) also provides an overall limit on the amount of employer and
employee salary reduction contributions to a Section 403(b) annuity that will be
excludable from an employee's gross income in a given year. Generally, the
Section 415(c) limit is the lesser of (i) $41,000, or (ii) 100% of the
employee's annual compensation.

SECTIONS 408 AND 408A -- Premiums (other than rollover contributions) paid under
a Contract used in connection with a traditional or Roth individual retirement
annuity (IRA) that is described in Section 408 or Section 408A of the Internal
Revenue Code are subject to the limits on contributions to IRAs under Section
219(b) of the Internal Revenue Code. Under Section 219(b) of the Code,
contributions (other than rollover contributions) to an IRA are limited to the
lesser of 100% of the individual's taxable compensation or the applicable dollar
amount as shown in the table below:

<TABLE>
<CAPTION>
-------------------------- -----------------

TAX YEAR                AMOUNT
-------------------------- -----------------
<S>                        <C>

2005--2007               $4,000
2008 and thereafter          $5,000

-------------------------- -----------------
</TABLE>

If an individual is age 50 or over, the individual may make an additional catch
up contribution to a traditional IRA of $500 during the tax year 2005, or $1,000
for the tax year 2006 and thereafter.

Spousal IRAs allow an owner and his or her spouse to contribute up to the
applicable dollar amount to their respective IRAs so long as a joint tax return
is filed and joint income is $6,000 or more. The maximum amount the higher
compensated spouse may contribute for the year is the lesser of the applicable
dollar amount as shown in the table above or 100% of that spouse's compensation.
The maximum the lower compensated spouse may contribute is the lesser of (i) the
applicable dollar amount as shown in the table above or (ii) 100% of that
spouse's compensation plus the amount by which the higher compensated spouse's
compensation exceeds the amount the higher compensated spouse contributes to his
or her IRA. The extent to which an Owner may deduct contributions to a
traditional IRA depends on the gross income of the Owner and his or her spouse
for the year and whether either is an "active participant" in an
employer-sponsored retirement plan.
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Premiums under a Contract used in connection with a simplified employee pension
plan described in Section 408 of the Internal Revenue Code are subject to limits
under Section 402(h) of the Internal Revenue Code. Section 402(h) currently
limits employer contributions and salary reduction contributions (if permitted)
under a simplified employee pension plan to the lesser of (a) 25% of the
compensation of the participant in the Plan, or (b) $42,000. Salary reduction
contributions, if any, are subject to additional annual limits.

PERFORMANCE INFORMATION

Performance information for the Subaccounts of the Separate Account, including
the yield and total return of all Subaccounts, may appear in advertisements,
reports, and promotional literature provided to current or prospective Owners.

Quotations of yield for the SBL Money Market Subaccount will be based on the
change in the value, exclusive of capital changes and income other than
investment income, of a hypothetical investment in a Contract over a particular
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seven day period, less a hypothetical charge reflecting deductions from the
Contract during the period (the "base period") and stated as a percentage of the
investment at the start of the base period (the "base period return"). The base
period return is then annualized by multiplying by 365/7, with the resulting
yield figure carried to at least the nearest one hundredth of one percent. Any
quotations of effective yield for the SBL Money Market Subaccount assume that
all dividends received during an annual period have been reinvested. Calculation
of "effective yield" begins with the same "base period return" used in the yield
calculation, which is then annualized to reflect weekly compounding pursuant to
the following formula:

Effective Yield = [(Base Period Return + 1)365/7] - 1

Quotations of average annual total return for any Subaccount will be expressed
in terms of the average annual compounded rate of return of a hypothetical
investment in a Contract over a period of one, five and ten years (or, if less,
up to the life of the Subaccount), calculated pursuant to the following formula:
P(1 + T) n = ERV (where P = a hypothetical initial payment of $1,000, T = the
average annual total return, n = the number of years, and ERV = the ending
redeemable value of a hypothetical $1,000 payment made at the beginning of the
period). Quotations of total return may simultaneously be shown for other
periods and will include total return for periods beginning prior to
availability of the Contract. Such total return figures are based upon the
performance of the respective Underlying Funds, adjusted to reflect the maximum
charges imposed under the Contract.

Average annual total return figures (referred to as "Standardized Total Return")
are calculated from the Separate Account inception date of November 24, 2003,
and reflect the deduction of the following charges: (1) the mortality and
expense risk and optional Rider charges of (includes maximum Rider charge of
0.75% rather than the current charge for the Riders) 1.90%; (2) the maximum
administration charge of 0.55%; and (3) the contingent deferred sales charge.
Average annual total return figures (referred to as "Non-Standardized Total
Return") may be quoted that do not reflect deduction of the contingent deferred
sales charge. The contingent deferred sales charge if reflected would lower the
Non-Standardized Total Return. Total return figures that do not reflect
deduction of all charges will be accompanied by Standardized Total Return
figures that reflect such charges and which date from the Separate Account
inception date.

Quotations of total return for any Subaccount of the Separate Account will be
based on a hypothetical investment in an Account over a certain period and will
be computed by subtracting the initial value of the investment from the ending
value and dividing the remainder by the initial value of the investment. Such
quotations of total return will reflect the deduction of all applicable charges
to the contract and the separate account (on an annual basis) except the
applicable contingent deferred sales charge.

Performance information for any Subaccount reflects only the performance of a
hypothetical Contract under which an Owner's Contract Value is allocated to a
Subaccount during a particular time period on which the calculations are based.
Performance information should be considered in light of the investment
objectives and policies, characteristics and quality of the Underlying Fund in
which the Subaccount invests, and the market conditions during the given time
period, and should not be considered as a representation of what may be achieved
in the future.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXPERTS

The consolidated financial statements of Security Benefit Life Insurance Company
and Subsidiaries at December 31, 2004 and 2003, and for each of the three years
in the period ended December 31, 2004, have been audited by
___________________________, as set forth in their reports thereon appearing
elsewhere herein, and are included in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

FINANCIAL STATEMENTS

The consolidated financial statements of Security Benefit Life Insurance Company
and Subsidiaries as of December 31, 2004 and 2003, and for each of the three
years in the period ended December 31, 2004 are set forth herein, following this
section.

The consolidated financial statements of Security Benefit Life Insurance Company
and Subsidiaries, which are included in this Statement of Additional
Information, should be considered only as bearing on the ability of the Company
to meet its obligations under the Contract. They should not be considered as
bearing on the investment performance of the assets held in the Separate
Account.
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PART C
OTHER INFORMATION

Item 24.      Financial Statements and Exhibits

a.   Financial Statements

To be filed by amendment.

b.   Exhibits

(1)  Resolution of the Board of Directors of Security
Benefit Life Insurance Company (SBL) authorizing
establishment of the Separate Account(a)

(2)  Not Applicable
(3)  (a)   Marketing Organization Agreement(g)

(b)   Amendment to Marketing Organization, SBL
Variable Products Broker/Dealer Sales, and SBL
Variable Product Sales Agreements(h)

(4)  (a)   Form of Individual Contract (Form V6030 7-05)
(b)   Form of Guaranteed Minimum Accumulation Rider

(Form V6097 7- 05)
(c)   Tax-Sheltered Annuity Endorsement (Form 6832A

R9-96)(b)
(d)   Individual Retirement Annuity Endorsement (Form

V6849A R9-03)(c)
(e)   Roth IRA Endorsement (Form V6851A (R9-03))(c)
(f)   403a Endorsement (Form V6057 10-98)(d)

(5)  Application (Form 9502 7-05). To be filed by
amendment.

(6)  (a)   Composite of Articles of Incorporation of SBL(e)
(b)   Bylaws of SBL(f)

(7)  Not Applicable
(8)  (a)   Form of Participation Agreement - MFS VIT

(b)   Participation Agreement - Oppenheimer Variable
Account Funds(i)

(c)   Form of Participation Agreement - Van Kampen
(d)   Participation Agreement -- PIMCO Variable

Insurance Trust(i)
(9)  Opinion of Counsel(a)

(10)  Not Applicable
(11)  Not Applicable
(12)  Not Applicable
(13)  Powers of Attorney of Kris A. Robbins, J. Michael

Keefer, Thomas A. Swank and Malcolm E. Robinson. (h)

(a)    Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-111589 (filed December 29, 2003).

(b)    Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-23723 (filed March 16, 1997).

(c)    Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-93947 (filed April 30, 2004).

(d)    Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-23723 (filed April 30, 1999).
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(e)   Incorporated herein by reference to the Exhibits filed the Registration
Statement No. 2-89328 (filed August 17, 1998).

(f)   Incorporated herein by reference to the Exhibits filed with Registration
Statement No. 333-41180 (filed April 30, 2004).

(g)   Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 2-89328 (filed May 1, 2000).

(h)   Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-120399 (filed November 12, 2004).

(i)   Incorporated herein by reference to the Exhibits filed with the
Registration Statement No. 333-41180 (filed April 30, 2004)

Item 25.      Directors and Officers of the Depositor

<TABLE>
<CAPTION>

Name and Principal
Business Address                              Positions and Offices with Depositor

------------------                             ------------------------------------
<S>                                                        <C>

Kris A. Robbins*                               President, Chief Executive Officer and Director

Thomas A. Swank*                               Senior Vice President, Chief Financial Officer,
Treasurer and Director

J. Michael Keefer*                             Senior Vice President, General Counsel, Secretary and
Director

Malcolm E. Robinson*                           Senior Vice President, Assistant to the President and
Chief Executive Officer and Director

David J. Keith*                                Senior Vice President, IT and Customer Management

Venette R. Davis*                              Senior Vice President

Michael G. Odlum*                              Senior Vice President and Chief Investment Officer

Kalman Bakk, Jr.*                              Senior Vice President and Chief Marketing Officer

Amy J. Lee*                                    Associate General Counsel, Vice President and Assistant
Secretary

</TABLE>

*Located at One Security Benefit Place, Topeka, Kansas 66636.

Item 26.    Persons Controlled by or Under Common Control with the Depositor or
Registrant

The Depositor, Security Benefit Life Insurance Company ("SBL" or
"the Company"), is owned by Security Benefit Corporation through the
ownership of all of SBL's issued and outstanding shares of common
stock. Security Benefit Corporation is wholly owned by Security
Benefit Mutual Holding Company ("SBMHC"), which in turn is
controlled by SBL policyholders. As of December 31, 2004 no one
person held more than approximately 0.0003% of the voting power of
SBMHC. The Registrant is a segregated asset account of SBL.

The following chart indicates the persons controlled by or under
common control with SBL Variable Annuity Account XVII or SBL:

<TABLE>
<CAPTION>

Percent of Voting
Securities Owned

Jurisdiction of            by SBMHC
Name                              Organization      (directly or indirectly)
----                             ---------------    ------------------------
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<S>                                                                     <C>                <C>
Security Benefit Mutual Holding Company                       Kansas                    ---
(Holding Company)

Security Benefit Corporation.                                 Kansas                   100%
(Holding Company)

Security Benefit Life Insurance Company                       Kansas                   100%
(Stock Life Insurance Company)

se(2), inc.                                                   Kansas                   100%
(Financial Services)
Security Management Company, LLC
(Investment Adviser)

Security Distributors, Inc. (Broker/Dealer,                   Kansas                   100%
Principal Underwriter of Mutual Funds)

Security Benefit Academy, Inc.                                Kansas                   100%
(Daycare Company)

Security Financial Resources, Inc.                            Kansas                   100%
(Financial Services)

Security Financial Resources Collective                      Delaware                   81%
Investments, LLC
(Private Fund)

First Security Benefit Life Insurance and                    New York                  100%
Annuity Company of New York
(Stock Life Insurance Company)
Brecek & Young Advisors, Inc.                               California                 100%
Brecek & Young Financial Services Group of                    Montana                  100%
Montana, Inc.
Brecek & Young Financial Services Group of                    Nevada                   100%
Nevada, Inc.
Brecek & Young Financial Group Insurance                       Texas                   100%
Agency of Texas, Inc.

</TABLE>

SBL is also the depositor of the following separate accounts: SBL
Variable Annuity Accounts I, III, and IV, SBL Variable Life
Insurance Account Varilife, Security Varilife Separate Account,
SBL Variable Annuity Account VIII (Variflex LS), SBL Variable
Annuity Account VIII (Variflex Signature), SBL Variable Annuity
Account VIII (Extra Credit), SBL Variable Annuity Account XI, SBL
Variable Annuity Account XIV, Variflex Separate Account, SBL
Variable Annuity Account XVII (ClassicStrategies), SBL Variable
Annuity Account XVII (ThirdFed Variable Annuity), T. Rowe Price
Variable Annuity Account, and Parkstone Variable Annuity Separate
Account.

Through the above-referenced separate accounts, SBL might be
deemed to control the open-end management investment companies
listed below. As of December 18, 2004, the approximate percentage
of ownership by the separate accounts for each company was as
follows:

Security Large Cap Value Fund..............  28.26%
SBL Fund...................................  100.0%

Item 27.      Number of Contractowners

As of April 1, 2005, there were 0 owners of the Qualified
Contracts and 0 owners of the Non-Qualified Contracts offered
pursuant to this Registration Statement.

Item 28.      Indemnification

The bylaws of Security Benefit Life Insurance Company provide that
the Company shall, to the extent authorized by the laws of the
State of Kansas, indemnify officers and directors for certain
liabilities threatened or incurred in connection with such
person's capacity as director or officer.

The Articles of Incorporation include the following provision:
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(a) No director of the Corporation shall be liable to
the Corporation or its stockholders for monetary damages for
breach of his or her fiduciary duty as a director, provided
that nothing contained in this Article shall eliminate or
limit the liability of a director (a) for any breach of the
director's duty of loyalty to the Corporation or its
stockholders, (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of
law, (c) under the provisions of K.S.A. 17-6424 and amendments
thereto, or (d) for any transaction from which the director
derived an improper personal benefit. If the General
Corporation Code of the State of Kansas is amended after the
filing of these Articles of Incorporation to authorize
corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fullest
extent permitted by the General Corporation Code of the State
of Kansas, as so amended.

(b) Any repeal or modification of the foregoing
paragraph by the stockholders of the Corporation shall not
adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or
modification.

Insofar as indemnification for a liability arising under the
Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Depositor has been advised that in
the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act
and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment
by the Depositor of expenses incurred or paid by a director,
officer or controlling person of the Depositor in the successful
defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the
Securities being registered, the Depositor will, unless in the
opinion of its counsel the matter has been settled by a
controlling precedent, submit to a court of appropriate
jurisdiction the question of whether such indemnification by it is
against public policy as expressed in the Act and will be governed
by the final adjudication of such issue.

Item 29.      Principal Underwriter

(a)   Security Distributors, Inc. ("SDI"), an affiliate of SBL,
acts as distributor of the Contract issued under SBL
Variable Annuity Account XVII. SDI also acts as distributor
for variable annuity contracts issued under SBL Variable
Annuity Accounts I, III, and IV, SBL Variable Life Insurance
Account Varilife, Security Varilife Separate Account, SBL
Variable Annuity Account VIII (Variflex LS, Variflex
Signature, and Extra Credit), Variable Annuity Account XI,
Variable Annuity Account XIV (AdvisorDesigns,
AdvanceDesigns, SecureDesigns, NEA Value Builder Variable
Annuity, AEA Value Builder Variable Annuity and Security
Benefit Advisor Variable Annuity) and Parkstone Variable
Annuity Separate Account. SDI acts as distributor for
variable annuity contracts issued by First Security Benefit
Life Insurance and Annuity Company of New York ("FSBL")
issued under FSBL's Variable Annuity Account A and Variable
Annuity Account B. SDI also acts as principal underwriter
for the following management investment companies for which
Security Management Company, LLC, an affiliate of SBL, acts
as investment adviser: Security Equity Fund, Security Income
Fund, Security Large Cap Value Fund, Security Municipal Bond
Fund, SBL Fund and Security Mid Cap Growth Fund.

(b)      Name and Principal              Position and Offices
Business Address*                 with Underwriter
------------------              ------------------

Gregory J. Garvin               President and Director
Michael G. Odlum                Director
Tamara L. Brownfield            Treasurer
Amy J. Lee                      Secretary
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Brenda M. Harwood               Vice President and Director

(b)      Name and Principal              Position and Offices
Business Address*                 with Underwriter
------------------              ------------------

Frank D. Memmo                        Director
Richard J. Wells                      Director

*One Security Benefit Place, Topeka, Kansas 66636-0001

(c)      Not applicable.

Item 30.    Location of Accounts and Records

All accounts and records required to be maintained by Section 31(a)
of the 1940 Act and the rules thereunder are maintained by SBL at
its administrative offices--One Security Benefit Place, Topeka,
Kansas 66636-0001.

Item 31.    Management Services

All management contracts are discussed in Part A or Part B.

Item 32.    Undertakings

(a)     Registrant undertakes that it will file a post-effective
amendment to this Registration Statement as frequently as
necessary to ensure that the audited financial statements in
the Registration Statement are never more than sixteen (16)
months old for so long as payments under the Variable
Annuity contracts may be accepted.

(b)     Registrant undertakes that it will include as part of the
Variable Annuity contract application a space that an
applicant can check to request a Statement of Additional
Information.

(c)     Registrant undertakes to deliver any Statement of Additional
Information and any financial statements required to be made
available under this Form promptly upon written or oral
request to SBL at the address or phone number listed in the
prospectus.

(d)     Subject to the terms and conditions of Section 15(d) of the
Securities Exchange Act of 1934, the Registrant hereby
undertakes to file with the Securities and Exchange
Commission such supplementary and periodic information,
documents, and reports as may be prescribed by any rule or
regulation of the Commission heretofore or hereafter duly
adopted pursuant to authority conferred in that Section.

(e)     Depositor represents that the fees and charges deducted
under the Contract, in the aggregate, are reasonable in
relation to the services rendered, the expenses expected to
be incurred, and the risks assumed by the Depositor.

(f)     SBL, sponsor of the unit investment trust, SBL Variable
Annuity Account XVII, hereby represents that it is relying
upon American Council of Life Insurance, SEC No-Action
Letter, [1988-1989 Transfer Binder] Fed. Sec. L. Rep.
(CCH) (SECTION) 78,904 (Nov. 28, 1988), and that it has
complied with the provisions of paragraphs (1)-(4) of such
no-action letter which are incorporated herein by reference.

SIGNATURES
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As required by the Securities Act of 1933 and the Investment Company Act of
1940, the Registrant has caused this Registration Statement to be signed on its
behalf in the City of Topeka, State of Kansas on this 18th day of April 2005.

<TABLE>
<CAPTION>

SIGNATURES AND TITLES
---------------------

<S>                                      <C>
J. Michael Keefer,                             Security Benefit Life Insurance Company --
Senior Vice President, General                 SBL Variable Annuity Account XVII
Counsel, Secretary and Director*               (The Registrant)

By:                             KRIS A. ROBBINS
--------------------------------------------------------------------

Thomas A. Swank,                               Kris A. Robbins, President, Chief Executive Officer and Director*
Senior Vice President, Chief
Financial Officer*, Treasurer
and Director*

*By:                              AMY J. LEE
--------------------------------------------------------------------
Amy J. Lee

Malcolm E. Robinson,                           Attorney-in-Fact
Senior Vice President and
Director*

Security Benefit Life Insurance Company
(The Depositor)

By:                             KRIS A. ROBBINS
--------------------------------------------------------------------
Kris A. Robbins, President, Chief Executive Officer and Director*

Date:  April 18, 2005

</TABLE>

EXHIBIT INDEX

(1)   None

(2)   None

(3)   (a)    None
(b)    None

(4)     (a)    Form of Individual Contract (Form V6030  7-05)
(b)    Form of Guaranteed Minimum Accumulation Benefit Rider

(Form V6097 7-05)
(c)    None
(d)    None
(e)    None
(f)    None

(5)     None

(6)     (a)    None
(b)    None

(7)     None

(8)     (a)    Form of Participation Agreement -- MFS VIT
(b)    None
(c)    Form of Participation Agreement -- Van Kampen
(d)    None

(9)     None

(10)    None
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(11)    None

(12)    None

(13)    None
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SECURITY BENEFIT LIFE INSURANCE COMPANY

FLEXIBLE PREMIUM DEFERRED VARIABLE
ANNUITY CONTRACT

SBL'S PROMISE

In consideration of the Purchase Payments and the application (which is
incorporated herein by reference), Security Benefit Life Insurance Company
("SBL") will pay the benefits of this Contract according to its terms.

LEGAL CONTRACT

PLEASE READ YOUR CONTRACT CAREFULLY. It is a legal Contract between you, the
Owner, and us, SBL. The Contract's table of contents is on page 2.

FREE LOOK PERIOD-RIGHT TO CANCEL

YOU MAY RETURN THIS CONTRACT WITHIN 10 DAYS AFTER YOU RECEIVE IT. YOU MAY RETURN
THE CONTRACT BY DELIVERING OR MAILING IT TO SBL. THIS CONTRACT WILL THEN BE
DEEMED VOID FROM THE BEGINNING. NO WITHDRAWAL CHARGE WILL BE IMPOSED, AND WE
WILL REFUND YOUR CONTRACT VALUE, INCLUDING ANY FEES AND/OR CHARGES FOR PREMIUM
TAX THAT WERE DEDUCTED FROM THAT CONTRACT VALUE AS OF THE DATE WE RECEIVE THE
RETURNED CONTRACT.

Signed for Security Benefit Life Insurance Company on the Contract Date.

/s/ ILLEGIBLE                        /s/ ILLEGIBLE
Secretary                         President

A BRIEF DESCRIPTION OF THIS CONTRACT

This is a FLEXIBLE PREMIUM DEFERRED VARIABLE ANNUITY CONTRACT.

*    Investment Experience is Reflected in Benefits
*    Variable and Fixed Accumulation Before the Annuity Start Date; Variable and

Fixed Annuity Payments Thereafter
*    Death Benefit Proceeds are Payable Before the Annuity Start Date
*    This Contract is Participating

BENEFITS AND VALUES PROVIDED BY THIS CONTRACT MAY BE ON A VARIABLE BASIS.
AMOUNTS DIRECTED INTO ONE OR MORE OF THE SUBACCOUNTS WILL REFLECT THE INVESTMENT
EXPERIENCE OF THOSE SUBACCOUNTS. THESE AMOUNTS MAY INCREASE OR DECREASE AND ARE
NOT GUARANTEED AS TO DOLLAR AMOUNT. (SEE "CONTRACT VALUE AND EXPENSE PROVISIONS"
AND "ANNUITY PAYMENT PROVISIONS" FOR DETAILS.)

WITHDRAWALS FROM THE FIXED ACCOUNT MAY BE SUBJECT TO A MARKET VALUE ADJUSTMENT.

[SECURITY BENEFIT LIFE INSURANCE LOGO]

SECURITY BENEFIT LIFE INSURANCE COMPANY
A Member of The Security Benefit Group of Companies
One Security Benefit Place, Topeka, KS 66636-0001

1-800-888-2461

The variable annuity covered by this Contract is the subject of a pending patent
application in the United States Patent and Trademark Office.

TABLE OF CONTENTS

Page

CONTRACT DATA PAGE...................................    3

DEFINITIONS..........................................    4
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The Contract....................................    7

Compliance......................................    8

Misstatement of Age or Sex......................    8

Evidence of Survival............................    8

Incontestability................................    8
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Ownership of Assets.............................    8

Transfers.......................................    8

Claims of Creditors.............................    9

Basis of Values.................................    9

Participation...................................    9

Statements......................................    9

Delay of Payment................................    9

OWNERSHIP, ANNUITANT AND BENEFICIARY PROVISIONS......    9

Ownership.......................................    9

Joint Ownership.................................   10

Annuitant.......................................   10

Primary and Contingent Beneficiaries............   10

Ownership and Beneficiary Changes...............   10

PURCHASE PAYMENT PROVISIONS..........................   10

Flexible Purchase Payments......................   10

Purchase Payment Limitations...................    10

Purchase Payment Allocation.....................   10

Place of Payment................................   11

CONTRACT VALUE AND                                      11
EXPENSE PROVISIONS...................................

Contract Value..................................   11

Fixed Account Contract Value....................   11

Fixed Account Interest Crediting................   11

Separate Account Contract Value.................   11

Accumulation Unit Value.........................   12

Net Investment Factor...........................   12

Determining Accumulation Units..................   12

Mortality and Expense Risk Charge...............   13

Rider Charge....................................   13

Method of Deducting Rider Charges...............   13

Administration Charge...........................   14

Premium Tax Expense.............................   14

Withdrawal Charges..............................   14

Market Value Adjustment.........................   14

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com
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--------------------------------------------------------------------------------
CONTRACT DATA PAGE

--------------------------------------------------------------------------------
<TABLE>

<S>                                                           <C>

OWNER NAME:                                                   CONTRACT NUMBER:
Jane Doe                                                      123456789
JOINT OWNER NAME:                                             CONTRACT DATE:
John Doe                                                      July 1, 1999
ANNUITANT NAME:                                               ANNUITY START DATE:
Jane Doe                                                      October 5, 2055
ANNUITANT DATE OF BIRTH:                                      PLAN:
October 5, 1960                                               Non-Qualified
ANNUITANT'S SEX:                                              ASSIGNMENT:
Female                                                        This Contract may be assigned. See assignment provision.
PRIMARY BENEFICIARY NAME:                                     FIXED ACCOUNT:
Jenny Doe                                                     The Fixed Account [is][is not] available under this Contract.

ANNUITY OPTION:
Option 2

--------------------------------------------------------------------------------
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FIRST PURCHASE PAYMENT....................................... [$10,000]
MINIMUM SUBSEQUENT PURCHASE PAYMENT.......................... [$1,000]
FREE WITHDRAWAL PERCENTAGE................................... [10%]
GUARANTEED RATE.............................................. [3%]
SEPARATE ACCOUNT............................................. [Variable Annuity Account XVII]
ADMINISTRATION CHARGE........................................ [0.55% Annually]
WITHDRAWAL CHARGE

Contract Year of Withdrawal............................. 1         2        3        4        5     6+
Withdrawal Charge....................................... 7%       7%       7%       6%       5%     0%

MORTALITY AND EXPENSE RISK CHARGE............................ 1.15% Annually
1.25% Annually

AFTER ANNUITY START DATE FOR OPTIONS 1-4, 7 & 8

RIDER CHARGES -

None Selected; or
</TABLE>

[Any Rider(s) selected by the Applicant will print on this Contract Data Page.]

3

<TABLE>

<S>                                                           <C>

BASIS OF ANNUITY TABLES...................................... 1983 (a) Mortality Table with mortality improvement under
Projection Scale G

ASSUMED INTEREST RATE........................................ 3.5% annually

SUBACCOUNTS:

</TABLE>

1.  [MFS VIT Total Return                1.  SBL Managed Asset Allocation
2.  Oppenheimer Balanced/VA              2.  SBL Money Market
3.  PIMCO VIT All Asset                  3.  Van Kampen UIF Equity & Income]

3A

--------------------------------------------------------------------------------
DEFINITIONS
--------------------------------------------------------------------------------

ACCOUNT

One of the Subaccounts or the Fixed Account.

ACCUMULATION UNIT

A unit of measure used to compute Separate Account Contract Value.

ANNUITANT

The person you name on whose life Annuity Payments may be determined. Please see
"Annuity Benefit Provisions" on page 18.

ANNUITY START AMOUNT

Contract Value as of the Annuity Start Date, less any applicable Market Value
Adjustment and less any Premium tax.

ANNUITY OPTION

A set of provisions that form the basis for making Annuity Payments. Please see
"Annuity Options" on page 18.

ANNUITY PAYMENTS

Payments made beginning on the Annuity Start Date according to the provisions of
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the Annuity Option selected. Annuity Payments are made on the same day of each
month, on a monthly, quarterly, semiannual or annual basis.

ANNUITY START DATE

The date on which Annuity Payments begin as elected by the Owner.

ANNUITY UNIT

A unit of measure used to compute Variable Annuity Payments.

AUTOMATIC TRANSFERS

Transfers among the Subaccounts made automatically. SBL makes Automatic
Transfers on a periodic basis at the written request of the Owner. SBL may
discontinue, modify or suspend Automatic Transfers.

COMPANY

Security Benefit Life Insurance Company, One Security Benefit Place, Topeka,
Kansas 66636-0001.

CONTRACT ANNIVERSARY

The same date in each subsequent year as your Contract Date.

CONTRACT DATE

The date the Contract begins. The Contract Date is shown on page 3.

4

CONTRACT VALUE

The total value of your Contract, which includes amounts allocated to the
Subaccounts and the Fixed Account. SBL determines Contract Value as of each
Valuation Date.

CONTRACT YEAR

Contract Years are measured from the Contract Date.

CURRENT INTEREST

SBL will declare the rate of Current Interest ("Current Rate"), if any, from
time to time.

DESIGNATED BENEFICIARY

Upon the death of the Owner or Joint Owner, the Designated Beneficiary will be
the first person on the following list who is alive on the date of death:

1.  Owner;
2.  Joint Owner;
3.  Primary Beneficiary;
4.  Contingent Beneficiary;
5.  Annuitant; and
6.  The Owner's estate if no one listed above is alive.

The Designated Beneficiary receives a death benefit upon the death of the Owner
prior to the Annuity Start Date. Please see "Ownership, Annuitant, and
Beneficiary Provisions" on page 9 and "Death Benefit Provisions" on page 17.

FIXED ACCOUNT

An account that is part of SBL's General Account. SBL guarantees that it will
credit interest on Contract Value allocated to the Fixed Account at an annual
rate at least equal to the Guaranteed Rate set forth on page 3.

GENERAL ACCOUNT

All assets of SBL other than those allocated to the Separate Account or any
other separate account of SBL.

GUARANTEE PERIOD

Current Interest, if declared, is fixed for rolling periods of one or more
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years, referred to as Guarantee Periods. SBL may offer Guarantee Periods of
different durations.

When any Guarantee Period expires, a new Guarantee Period of the same term shall
start for such Contract Value on the date that follows such expiration date.
Such period shall end on the immediately preceding date in the year in which the
Guarantee Period expires.

5

HOME OFFICE

The address of SBL's Home Office is Security Benefit Life Insurance Company, One
Security Benefit Place, Topeka, Kansas 66636-0001.

JOINT OWNER

The Joint Owner, if any, shares an undivided interest in the entire Contract
with the Owner. The Joint Owner, if any, is named on page 3. Please see "Joint
Ownership" provisions on page 10.

NONNATURAL PERSON

Any group or entity that is not a living person, such as a trust or corporation.

OWNER

The person(s) who has (have) all rights under this Contract. The Owner as of the
Contract Date is named on page 3. Please see "Ownership" provisions on page 9
and the definition of "Joint Owner," above.

PREMIUM TAX

Any Premium tax levied by a state or other governmental entity.

PURCHASE PAYMENT

Money Received by SBL and applied to the Contract.

RECEIVED BY SBL

Receipt by SBL in good order at its Home Office, One Security Benefit Place,
Topeka, Kansas 66636-0001.

SEPARATE ACCOUNT

A separate account established and maintained by SBL under Kansas law. The
Separate Account as set forth on page 3 is registered with the Securities and
Exchange Commission under the Investment Company Act of 1940 as a Unit
Investment Trust. It was established by SBL to support variable annuity
contracts. SBL owns the assets of the Separate Account and maintains them apart
from the assets of its General Account and its other separate accounts. The
assets held in the Separate Account equal to the reserves and other Contract
liabilities with respect to the Separate Account may not be charged with
liabilities arising from any other business SBL may conduct. Income and realized
and unrealized gains and losses from assets in the Separate Account are credited
to, or charged against, the Separate Account without regard to the income, gains
or losses from SBL's General Account or its other separate accounts.

The Separate Account is divided into Subaccounts shown on page 3. Income and
realized and unrealized gains and losses from assets in each Subaccount are
credited to, or charged against, the Subaccounts without regard to income, gains
or losses in the other Subaccounts. SBL has the right to transfer to its General
Account any assets of the Separate Account that are in excess of the reserves
and other Contract liabilities with respect to the Separate Account. The value
of the assets in the Separate Account is determined on each Valuation Date as of
the end of each Valuation Date.

6

SUBACCOUNTS

The Separate Account is divided into Subaccounts which invest in shares of
mutual funds. Each Subaccount may invest its assets in a separate class or
series of a designated mutual fund or funds. The Subaccounts are shown on page
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3. Subject to the regulatory requirements then in force, SBL reserves the right
to:

1.  change or add designated mutual funds or other investment vehicles;
2.  add, remove or combine Subaccounts;
3.  add, delete or make substitutions for securities that are held or

purchased by the Separate Account or any Subaccount;
4.  operate the Separate Account as a management investment company;
5.  combine the assets of the Separate Account with other separate accounts

of SBL or an affiliate thereof;
6.  restrict or eliminate any voting rights of the Owner with respect to

the Separate Account or other persons who have voting rights as to the
Separate Account; and

7.  terminate and liquidate any Subaccount.

If any of these changes result in a material change to the Separate Account or a
Subaccount, SBL will notify you of the change. SBL will not change the
investment policy of any Subaccount in any material respect without complying
with the filing and other procedures of the insurance regulators of the state of
issue.

TRANSFER

A Transfer of Contract Value of one Subaccount for the equivalent dollar amount
of Contract Value of another Subaccount.

VALUATION DATE

A Valuation Date is each day the New York Stock Exchange and SBL's Home Office
are open for business.

VALUATION PERIOD

A Valuation Period is the interval of time from one Valuation Date to the next
Valuation Date.

WITHDRAWAL

A Withdrawal of Contract Value by the Owner. Withdrawals include Systematic
Withdrawals. See "Withdrawal Provisions" on page 16. Withdrawals may be subject
to a Market Value Adjustment. See "Market Value Adjustment on page __.

--------------------------------------------------------------------------------
GENERAL PROVISIONS
--------------------------------------------------------------------------------

THE CONTRACT

The entire Contract between the Owner and SBL consists of this Contract, the
Application (which is incorporated herein by reference), and any Amendments,
Endorsements or Riders to the Contract. All statements made in the Application
will, in the absence of fraud, as ruled by a court of competent jurisdiction, be
deemed representations and not warranties. SBL will use no statement made by or
on behalf of the Owner to void this Contract unless it is in the written
Application. Any change in the Contract can be made only with the written
consent of the President, a Vice President, or the Secretary of SBL.

The Purchase Payment(s) and the Application must be acceptable to SBL under its
rules and practices. If they are not, SBL's liability shall be limited to a
return of the Purchase Payment(s).
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COMPLIANCE

SBL reserves the right to make any change to the provisions of this Contract to
comply with or give the Owner the benefit of any federal or state statute, rule
or regulation. This includes, but is not limited to, requirements for annuity
contracts under the Internal Revenue Code or the laws of any state. SBL will
provide the Owner with a copy of any such change and will also file such a
change with the insurance regulatory officials of the state in which the
Contract is delivered.
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MISSTATEMENT OF AGE OR SEX

If the age or sex of the Annuitant has been misstated, payments shall be
adjusted, when allowed by law, to the amount which would have been provided for
the correct age or sex. Proof of the age of an Annuitant may be required at any
time, in a form suitable to SBL. If payments have already commenced and the
misstatement has caused an underpayment, the full amount due will be paid with
the next scheduled payment. If the misstatement has caused an overpayment, the
full amount due will be deducted from one or more future payments.

EVIDENCE OF SURVIVAL

Before SBL makes a payment, it has the right to require proof of the life or
death of any person whose life or death determines whether, or to whom, or how
much SBL must pay under this Contract.

INCONTESTABILITY

SBL will not contest the validity of this Contract.

ASSIGNMENT

No Assignment under this Contract is binding unless Received by SBL in writing.
SBL assumes no responsibility for the validity, legality, or tax status of any
Assignment. The Assignment will be subject to any payment made or other action
taken by SBL before the Assignment is Received by SBL. Once filed, the rights of
the Owner are subject to the Assignment. Any claim is subject to proof of
interest of the assignee. If the Contract has been absolutely assigned, the
assignee becomes the Owner.

OWNERSHIP OF ASSETS

SBL is the sole owner of the assets of the Fixed Account. SBL has the sole right
to control, manage or administer such assets.

TRANSFERS

The Owner may Transfer Contract Value among the Subaccounts upon written request
or under other methods allowed by SBL, subject to the following.

SBL reserves the right to:

(1) limit the amount that may be subject to Transfer to $1,000,000 per
Transfer without SBL's approval;

(2) limit the number of Transfers per Contract Year to 14;
(3) limit the amount and/or number of transfers as required by any mutual

fund in which a Subaccount invests;
(4) reject or delay a Transfer at any time SBL is unable to purchase or

redeem mutual fund shares in which a Subaccount invests; and
(5) suspend Transfers.

Transfers must be at least $500 or if less, the amount remaining in the
Subaccount.
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SBL will effect a Transfer to or from a Subaccount on the basis of Accumulation
Unit Value determined as of the end of the Valuation Period in which the
Transfer request is Received by SBL. Transfers are effected as of the close of
the Valuation Period in which all information required to make the Transfer is
Received by SBL.

CLAIMS OF CREDITORS

The Contract Value and other benefits under this Contract are exempt from the
claims of creditors to the extent allowed by law.

BASIS OF VALUES

A detailed statement showing how values are determined has been filed with the
state insurance departments. All values and reserves are at least equal to those
required by the laws of the state in which this Contract is issued.

PARTICIPATION

This Contract is participating. However, SBL does not expect dividends to become
payable on this Contract.
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STATEMENTS

At least once per year prior to the Annuity Start Date, SBL will send you a
report that will show your Contract Value and any other information required by
law. After the Annuity Start Date, we will send you any information that may be
required.

DELAY OF PAYMENT

Generally, payments and Transfers will be made within seven days from receipt of
the payment and/or request in a form satisfactory to us. SBL reserves the right
to suspend a Transfer or delay payment of a Withdrawal from Separate Account
Contract Value for any period:

1.   when the New York Stock Exchange is closed; or
2.   when trading on the New York Stock Exchange is restricted; or
3.   when an emergency exists as a result of which:

(a)  disposal of securities held in the Separate Account is not
reasonably practicable; or

(b)  it is not reasonably practicable to fairly value the net
assets of the Separate Account; or

4.   during any other period when the Securities and Exchange Commission,
by order, so permits to protect owners of securities.

Rules and regulations of the Securities and Exchange Commission will govern as
to whether the conditions set forth above exist. SBL may delay payments from the
Fixed Account (which would include payment of your Withdrawal proceeds, loans,
fixed annuity payments and lump sum death benefit payments unless state law
requires otherwise) for up to six months after the requested effective date of
the transaction. Any amount delayed will, as long as it is held under the Fixed
Account, continue to earn interest at the Current Rate then in effect until the
applicable Guarantee Period in effect has ended, and not less than the
Guaranteed Rate on an annual basis thereafter.

--------------------------------------------------------------------------------
OWNERSHIP, ANNUITANT AND BENEFICIARY PROVISIONS
--------------------------------------------------------------------------------

OWNERSHIP

During the Owner's lifetime, all rights and privileges under the Contract may be
exercised only by the Owner. If the purchaser names someone other than himself
or herself as Owner, the purchaser has no rights in the Contract. No Owner may
be older than age 90 on the Contract Date.
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JOINT OWNERSHIP

If a Joint Owner is named in the application, then the Owner and Joint Owner
share an undivided interest in the entire Contract as joint tenants with rights
of survivorship. When an Owner and Joint Owner have been named, SBL will honor
only requests for changes and the exercise of other Ownership rights made by
both the Owner and Joint Owner. When a Joint Owner is named, all references to
"Owner" throughout this Contract should be construed to mean both the Owner and
Joint Owner, except for the "Statements" provision on page 9 and the "Death
Benefit Provisions" on page 17.

ANNUITANT

The Annuitant is named on page 3. The Owner may change the Annuitant prior to
the Annuity Start Date. The request for this change must be made in writing and
Received by SBL at least 30 days prior to the Annuity Start Date. No Annuitant
may be named who is more than 90 years old on the Contract Date. When the
Annuitant dies prior to the Annuity Start Date, the Owner must name a new
Annuitant within 30 days or, if sooner, by the Annuity Start Date, except where
the Owner is a Nonnatural Person. If a new Annuitant is not named, the Owner
becomes the Annuitant.

PRIMARY AND CONTINGENT BENEFICIARIES

The Primary Beneficiary is named on page 3. The Owner may change any Beneficiary
as described in "Ownership and Beneficiary Changes" below. If the Primary
Beneficiary dies prior to the Owner, the Contingent Beneficiary becomes the
Primary Beneficiary. Unless the Owner directs otherwise, when there are two or
more Primary Beneficiaries, they will receive equal shares.
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OWNERSHIP AND BENEFICIARY CHANGES

Subject to the terms of any existing Assignment, you may name a new Owner, a new
Primary Beneficiary or a new Contingent Beneficiary; provided that you may not
change or remove an irrevocable Beneficiary without obtaining his or her written
consent in a form acceptable to us. Any new choice of Owner, Primary Beneficiary
or Contingent Beneficiary will revoke any prior choice. Any change must be made
in writing and recorded at the Home Office. The change will become effective as
of the date the written request is signed, whether or not the Owner is living at
the time the change is recorded. A new choice of Primary Beneficiary or
Contingent Beneficiary will not apply to any payment made or action taken by SBL
prior to the time it was recorded. SBL may require the Contract be returned so
these changes may be made.

--------------------------------------------------------------------------------
PURCHASE PAYMENT PROVISIONS
--------------------------------------------------------------------------------

FLEXIBLE PURCHASE PAYMENTS

This Contract will not be in force until we receive at our Home Office the
initial Purchase Payment. You may make additional Purchase Payments at any time
before the Annuity Start Date, while the Owner is living, and this Contract is
in force. Purchase Payments are payable in U.S. dollars and checks should be
made payable to SBL.

PURCHASE PAYMENT LIMITATIONS

Purchase Payments exceeding $1,000,000 will not be accepted without prior
approval by SBL. The Minimum Subsequent Purchase Payment amount is shown on page
3.

PURCHASE PAYMENT ALLOCATION

Purchase Payments will be allocated among the Fixed Account and the Subaccounts.
The allocations may be a whole dollar amount or a whole percentage. No less than
$25 may be allocated to any Subaccount. No less than $____ may be allocated to
the Fixed Account. Purchase Payments will be allocated according to the Owner's
instructions in the Application or more recent instructions, if any. The Owner
may change the allocations by written notice to SBL.
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PLACE OF PAYMENT

All Purchase Payments under this Contract are to be paid to SBL at its Home
Office. Purchase Payments after the initial Purchase Payment are applied as of
the end of the Valuation Period during which they are Received by SBL.

--------------------------------------------------------------------------------
CONTRACT VALUE AND EXPENSE PROVISIONS
--------------------------------------------------------------------------------

CONTRACT VALUE

Your Contract Value on any Valuation Date is the sum of:

(1) your Separate Account Contract Value on that date; and
(2) your Fixed Account Contract Value on that date.

At any time after the first Contract Year, SBL reserves the right to pay to the
Owner the Contract Value as a lump sum if it is below $2,000.

FIXED ACCOUNT CONTRACT VALUE

On any Valuation Date, the Fixed Account Contract Value is equal to the amount
of the initial Purchase Payment allocated under the Contract to the Fixed
Account,

PLUS:

1.  any other Purchase Payments allocated under the Contract to the Fixed
Account; and

2.  any interest credited to the Fixed Account.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


LESS:

1.  any Withdrawals, including Withdrawal Charges deducted from the Fixed
Account;

2.  any amount applied as Annuity Start Amount under Annuity Options 1
through 4, 7 or 8;

3.  any Annuity Payments under Annuity Options 5 and 6; and
4.  any Premium tax and Account Charge.

FIXED ACCOUNT INTEREST CREDITING

Any Current Interest declared by SBL shall be credited to Fixed Account Contract
Value on a daily basis. Current Interest will be credited from the day following
the date on which a Purchase Payment is applied to the date of Withdrawal or
application as Annuity Start Amount.

SBL shall credit interest on Fixed Account Contract Value at an annual rate at
least equal to the Guaranteed Rate shown on page 3. Also, SBL may in its sole
judgment credit Current Interest at a rate in excess of the Guaranteed Rate. The
Current Rate, if declared shall be fixed during the Guarantee Period. Fixed
Account Contract Value shall earn Current Interest during each Guarantee Period
at the rate, if any, declared by SBL on the first day of the Guarantee Period.

SBL may credit Current Interest on Contract Value that was allocated to the
Fixed Account during one period at a different rate than amounts allocated to
the Fixed Account in another period. Also, SBL may credit Current Interest on
Fixed Account Contract Value at different rates based upon the length of the
Guarantee Period. Therefore, at any time, portions of Fixed Account Contract
Value may be earning Current Interest at different rates based upon the period
during which such portions were allocated to the Fixed Account and the length of
the Guarantee Period.

SEPARATE ACCOUNT CONTRACT VALUE

On any Valuation Date, the Separate Account Contract Value is the sum of the
then current value of the Accumulation Units allocated to each Subaccount for
this Contract. For example, if 100 Accumulation Units were allocated to each of
the Subaccounts A and B as of June 1, Separate Account Contract Value as of that
date would be determined as follows:
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<TABLE>
<CAPTION>

Number of               Accumulation Unit
Subaccount           Accumulation Units          Value as of June 1         Subaccount Value
----------           ------------------          ------------------         ----------------

<S>                       <C>                         <C>                        <C>

A                       100                         $10                     $1,000
B                       100                         $12                     $1,200

------
Separate Account Contract Value as of June 1.............................            $2,200
</TABLE>

ACCUMULATION UNIT VALUE

The initial Accumulation Unit Value for each Subaccount was set by SBL. The
Accumulation Unit Value for any subsequent Valuation Date is equal to (1) times
(2) where:

1.   is the Accumulation Unit Value determined on the immediately preceding
Valuation Date; and

2.   is the Net Investment Factor as of the Valuation Date with respect to
which Accumulation Unit Value is being determined.

The Accumulation Unit Value for any subsequent Valuation Date which is a Payable
Date is further adjusted by deducting any dividend declared as of the preceding
Record Date. See "Method of Deducting Rider Charges."

NET INVESTMENT FACTOR

The Net Investment Factor for any Subaccount as of the end of any Valuation
Period is determined by dividing (1) by (2) and subtracting (3) from the result,
where:
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1.   is equal to:

a.   the net asset value per share of the mutual fund held in the
Subaccount, found as of the end of the current Valuation Period;
plus

b.   the per share amount of any dividend or capital gain
distributions paid by the Subaccount's underlying mutual fund
that is not included in the net asset value per share; plus or
minus

c.   a per share charge or credit for any taxes reserved for, which
SBL deems to have resulted from the operation of the Separate
Account or the Subaccounts; operations of SBL with respect to the
Contract; or the payment of premiums or acquisition costs under
the Contract.

2.   is the net asset value per share of the Subaccount's underlying mutual
fund as of the end of the prior Valuation Period.

3.   is a daily factor which is deducted from the Separate Account for the
mortality and expense risk and the Administration Charge.

The Accumulation Unit Value may increase or decrease from one Valuation Period
to the next.

DETERMINING ACCUMULATION UNITS

The number of Accumulation Units allocated to a Subaccount under this Contract
is found by dividing:

(1)  the amount allocated to, or deducted from, the Subaccount; by

(2)  the Accumulation Unit Value for the Subaccount as of the end of the
Valuation Period during which the amount is allocated or deducted
under the Contract.

The number of Accumulation Units allocated to a Subaccount under the Contract
will not change as a result of investment experience. Events that change the
number of Accumulation Units are:

1.   Purchase Payments that are applied to the Subaccount;

2.   Contract Value that is Transferred into or out of the Subaccount;

3.   Withdrawals and applicable Withdrawal Charges that are deducted from
the Subaccount;

4.   Annuity Payments made from the Subaccount under Annuity Options 5 and
6;

5.   Annuity Start Amount applied from the Subaccount to one of Annuity
Options 1 through 4, 7 or 8;

6.   Premium tax deducted from the Subaccount; and

7.   Reinvestment of dividends that are paid by the Subaccount.
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MORTALITY AND EXPENSE RISK CHARGE

SBL will deduct a Mortality and Expense Risk Charge as shown on the Contract
Data page against your Contract Value held in the Subaccounts. This charge is
guaranteed not to increase.

RIDER CHARGE

SBL will deduct a charge for Riders as shown on the Contract Data page against
your Contract Value held in the Subaccounts. The amount of the charge for Riders
is based upon the Riders selected by the Owner on the application or as
otherwise permitted by SBL.
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METHOD OF DEDUCTING RIDER CHARGES

Any charge for Riders ("Rider Charge") will be deducted from monthly dividends
paid by, and reinvested in, the respective Subaccounts. Dividends are declared
by SBL and paid monthly by the Subaccounts for the purpose of deducting any
applicable Rider Charge.

The amount of the Rider Charge is determined by adding the total charge for all
Riders selected by the Owner.

The Rider Charge is a percentage on an annual basis of Contract Value allocated
to each Subaccount as of the Payable Date.

SBL will declare a dividend for each Subaccount on one Valuation Date of each
calendar month ("Record Date"). SBL will pay the dividend on a subsequent
Valuation Date ("Payable Date") within five Valuation Dates of the Record Date.
Such dividend will be declared as a dollar amount per Accumulation Unit.

For each Subaccount, any Owner as of the Record Date will receive on the Payable
Date a net dividend equal to:

(1)  the amount of dividend per Accumulation Unit; times

(2)  the number of Accumulation Units allocated to the Subaccount as of the
Record Date; less

(3)  the amount of the Rider Charge for that Subaccount; provided that SBL
will not deduct any Rider Charge from the first dividend following the
Contract Date.

The net dividend will be reinvested on the Payable Date at the Accumulation Unit
Value determined as of the close of the Payable Date in Accumulation Units of
the Subaccount.

SBL reserves the right to compute and deduct the Rider Charge from each
Subaccount on each Valuation Date in lieu of the method discussed above, in
which event the charge would be factored into the Accumulation Unit Values on
each Valuation Date.
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EXAMPLE

Assuming: (1) Contract Value of $50,000 allocated to Subaccount A; (2) one Rider
with a cost of 0.10%; (3) 5,000 Accumulation Units with an Accumulation Unit
Value of $10 per unit on December 30; and (4) a gross dividend of $0.25 per unit
on December 31 (Record Date), the net dividend amount would be as follows:

<TABLE>
<S>                                         <C>               <C>                                             <C>
Gross Dividend Per Unit; less               $0.25             Accumulation Unit Value as of

Valuation Date before Record Date                    $10.00
Rider Charge Per Unit                      -$0.00085

---------
Net Dividend Per Unit; times                $0.24915 X
Number of Accumulation Units                   5,000          Accumulation Unit Value as of Payable Date           $9.75

----------
Net Dividend Amount                        $1,245.75
</TABLE>

The net dividend amount would be reinvested on the Payable Date in Accumulation
Units of Subaccount A, as follows: $0.24915 (net dividend per unit) divided by
$9.75 (Accumulation Unit value as of the Payable Date) times 5,000 Units equals
127.769 Accumulation Units. On the Payable Date, 127.769 Accumulation Units are
added to Contract Value for a total of 5,127.769 Accumulation Units after the
dividend reinvestment. Contract Value on the Payable Date is equal to 5,127.769
Accumulation Units times $9.75 (Accumulation Unit Value as of the Payable Date)
for a Contract Value of $49,995.75 after the dividend reinvestment.

ADMINISTRATION CHARGE

SBL will deduct the Administration Charge shown on page 3 against your Contract
Value held in the Subaccounts. This charge will be computed and deducted from
each Subaccount on each Valuation Date. This charge is factored into the
Accumulation Unit and Annuity Unit Values on each Valuation Date. This charge is
guaranteed not to increase.
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PREMIUM TAX EXPENSE

SBL reserves the right to deduct Premium tax when due or any time thereafter.
SBL will allocate the Premium tax to the Accounts in the same proportion that
Contract Value is allocated among the Accounts.

WITHDRAWAL CHARGES

If part or all of the Contract Value is Withdrawn, Withdrawal Charges may be
applied at the time of Withdrawal. The Withdrawal Charge is applied to the
lesser of: (1) the amount withdrawn; or (2) the amount of Purchase Payments
withdrawn. The amount of the charge is based on the Contract Year in which the
Withdrawal is made. See the Withdrawal Charges shown on page 3. For the purpose
of determining the Withdrawal Charges, Purchase Payments are withdrawn before
earnings on a first in first out basis. The Withdrawal Charge will not be
assessed against:

o    Death benefit proceeds;

o    Annuity Payments under one of Annuity Options 1 through 4 or 8;

o    Annuity Payments under one of Annuity Options 5 through 7; provided
that Annuity Payments are made for a period of at least 7 years.

The Withdrawal Charge will be deducted proportionately from each Account funding
the Withdrawal. This charge is guaranteed not to increase.

MARKET VALUE ADJUSTMENT

In the event of a full or partial Withdrawal of Fixed Account Contract Value, a
Market Value Adjustment factor may be applied in determining the withdrawal
amount. The amount of the Market Value Adjustment may increase or decrease your
full or partial Withdrawal.

The increase or decrease in the Withdrawal amount will never exceed, in the
positive or negative direction, the amount of any Excess Interest earned from
the beginning of the current Guarantee Period to the date of your
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Withdrawal request. The Market Value Adjustment is limited to the Excess
Interest earned on the amount being withdrawn from the Guarantee Period. For
purposes of this provision, Excess Interest means the dollar amount of interest
earned:

(1)  from the beginning of the current Guarantee Period to the date of your
Withdrawal request; and

(2)  exceeds the amount of interest that would have been earned for that
period had the Current Rate been equal to the Guaranteed Rate.

The Market Value Adjustment also applies to the application of Fixed Account
Contract Value to an Annuity Option.

At the time of the Withdrawal:

(1)  if the Current Rate for new Purchase Payments of the same Guarantee
Period is higher than the Current Rate for the current Guarantee
Period, the Market Value Adjustment will usually decrease the
Withdrawal amount; or

(2)  if, at the time of the Withdrawal, the Current Rate for new Purchase
Payments of the same Guarantee Period is lower than the Current Rate
for the current Guarantee Period, the Market Value Adjustment will
usually increase the Withdrawal amount.

The Market Value Adjustment is calculated as follows:

(1)  the Current Rate for the current Guarantee Period minus the Current
Rate being credited to new Purchase Payments of the same Guarantee
Period; minus

(2)  0.25%; multiplied by

(3)  the number of complete months left before the end of the current
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Guarantee Period; divided by

(4)  12; multiplied by

(5)  the amount of the Withdrawal

(6)  provided that the adjustment is limited to the Excess Interest earned
on the amount being withdrawn from the Guarantee Period.

A Market Value Adjustment will not be applied:

(1)  to Withdrawals to the extent such Withdrawal is attributable to
Contract Value, the Guarantee Period of which, has ended on the date
the Withdrawal is requested, and to full Withdrawals for 30 days after
the end of such Guarantee Period;

(2)  to Free Withdrawals;

(3)  to Death Benefit payments; or

(4)  after the Annuity Start Date.

FREE WITHDRAWALS

During a Contract Year, you may make Free Withdrawals, which are Withdrawals
that are not subject to the Withdrawal Charge or any Market Value Adjustment.
The amount of Free Withdrawals available in any Contract Year is determined as
follows. In the first Contract Year, the amount is equal to:

(1)  cumulative purchase payments; times

(2)  the Free Withdrawal percentage shown on page 3; less

(3)  any Free Withdrawals made during the Contract Year.

The amount of Free Withdrawals in subsequent Contract Years is equal to:

(1)  Contract Value as of the first day of the current Contract Year; times

(2)  the Free Withdrawal percentage shown on page 3; less

(3)  any Free Withdrawals made during the Contract Year.

Unused Free Withdrawal amounts are not carried from one Contract Year to the
next. Free Withdrawals do not reduce Purchase Payments for purposes of
calculating the Withdrawal Charge on future Withdrawals.
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MUTUAL FUND EXPENSES

Each Subaccount invests in shares of a mutual fund. The net asset value per
share of each underlying fund reflects the deduction of any investment advisory
and administration fees and other expenses of the fund. These fees and expenses
are not deducted from the assets of a Subaccount, but are paid by the underlying
funds. The Owner indirectly bears a pro rata share of such fees and expenses. In
addition, a fund may assess a redemption fee or other similar charge in the
event an Owner redeems his or her investment in the fund (through the
Subaccount). Any such fee will be deducted from Contract Value or from the
proceeds of a Withdrawal request. An underlying fund's fees and expenses are not
specified or fixed under the terms of this Contract.

--------------------------------------------------------------------------------
WITHDRAWAL PROVISIONS
--------------------------------------------------------------------------------

WITHDRAWALS

A full or partial Withdrawal of Separate Account Contract Value is allowed at
any time prior to the Annuity Start Date while the Owner is living. Withdrawals
will be effected as of the end of the Valuation Period in which the Withdrawal
request is Received by SBL, and payment will be made within the time frame
required by applicable law. Withdrawals normally will be effective as of the
close of the Valuation Period during which we receive your proper request. Any
Withdrawal will reduce Contract Value by the amount of the Withdrawal, including
any Withdrawal Charges and any Premium tax. The amount withdrawn from the Fixed
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Account may also be subject to a Market Value Adjustment.

Upon the Owner's request for a full Withdrawal, SBL will pay the Withdrawal
Value in a lump sum, and the Contract will terminate. If you make a full
withdrawal, we require return of your Contract or a signed Lost Contract
Affidavit with your proper request.

All Withdrawals must meet the following conditions.

1.   The request for Withdrawal must be Received by SBL in writing or under
other methods allowed by SBL, if any;

2.   The Owner must apply prior to the Annuity Start Date while this
Contract is in force, unless one of Annuity Options 5, 6 or 7 is
elected; and

3.   The amount withdrawn must be at least $500, except upon a full
Withdrawal.

PARTIAL WITHDRAWALS

SBL will deduct a partial Withdrawal from the Accounts in the same proportion
that Contract Value is allocated among the Accounts. If your partial Withdrawal
causes your Contract Value to be less than $5,000 immediately after the
Withdrawal, we may terminate your Contract and send you the Withdrawal proceeds.

SYSTEMATIC WITHDRAWALS

Systematic Withdrawals are automatic periodic Withdrawals from Contract Value in
substantially equal amounts prior to the Annuity Start Date. To start Systematic
Withdrawals, you must make the request in writing, stating the type of payment
and its frequency. SBL will deduct Systematic Withdrawals from the Accounts in
the same proportion that Contract Value is allocated among the Accounts.

The type of payment may be:

(1)  in a fixed amount;

(2)  in Level Payments calculated by SBL;

(3)  for a specified period;

(4)  a specified percentage;

(5)  earnings only; or

(6)  based upon the life expectancy of the Owner or the Owner and a
beneficiary.
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The payment frequency may be:

(1)  monthly;

(2)  quarterly;

(3)  semiannually; or

(4)  annually.

The minimum Systematic Withdrawal amount is $100 per payment. You may stop or
change Systematic Withdrawals upon proper written request Received by SBL at
least 30 days in advance of the requested date of termination or change. SBL
reserves the right to stop, modify or suspend Systematic Withdrawals at any
time.

WITHDRAWAL VALUE

The Withdrawal Value is the amount available for Withdrawal. The Withdrawal
Value as of the close of any Valuation Date is the Contract Value less:

(1)  any Withdrawal Charges;

(2)  any Market Value Adjustment; and
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(3)  any Premium tax due or paid by SBL.

--------------------------------------------------------------------------------
DEATH BENEFIT PROVISIONS
--------------------------------------------------------------------------------

DEATH BENEFIT

A Death Benefit will be paid upon the death of the Owner prior to the Annuity
Start Date while this Contract is in force. The Death Benefit will be paid to
the Designated Beneficiary when due Proof of Death and instructions regarding
payment are Received by SBL.

If the age of each Owner was 80 or younger on the Contract Date, the Death
Benefit is equal to the greater of:

(1)  the sum of all Purchase Payments made by the Owner, less any Premium
tax due or paid by SBL with respect to your Contract, less the sum of
all partial Withdrawals and Withdrawal Charges deducted from your
Contract Value; or

(2)  your Contract Value as of the date due Proof of Death and instructions
regarding payment are Received by SBL, less any Premium tax due or
paid by SBL with respect to your Contract.

Notwithstanding the foregoing, if any Owner was age 81 or older on the Contract
Date, or if due proof of death and instructions regarding payment are not
Received by SBL within six months of the date of the Owner's death, the Death
Benefit will be as described under (2) above without reference to (1) above.

If a lump sum payment is requested, the payment will be made in accordance with
any laws and regulations that govern the payment of Death Benefits.

PROOF OF DEATH

Any of the following will serve as Proof of Death of the Owner:

1.   certified copy of the death certificate;

2.   certified decree of a court of competent jurisdiction as to the
finding of death;

3.   written statement by a medical doctor who attended the deceased Owner;
or

4.   any proof accepted by SBL.
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DISTRIBUTION RULES

In the event of an Owner's death prior to the Annuity Start Date, the entire
Death Benefit shall be paid within 5 years after the death of the Owner, except
as provided below. In the event that the Beneficiary elects an Annuity Option,
the length of time for payment of the benefit may be longer than 5 years if:

1.   The Designated Beneficiary is a natural person;

2.   The Death Benefit is paid out under one of Annuity Options 1 through
8;

3.   Payments are made over a period that does not exceed the life or life
expectancy of the Beneficiary; and

4.   Payments begin within one year of the death of the Owner.

If the deceased Owner's spouse is the sole Designated Beneficiary, the spouse
shall become the sole Owner of the Contract. He or she may elect to:

(1)  keep the Contract in force until the sooner of the spouse's death or
the Annuity Start Date; or

(2)  receive the Death Benefit.
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If any Owner dies on or after the Annuity Start Date, Annuity Payments shall
continue to be paid at least as rapidly as under the method of payment being
used as of the date of the Owner's death.

If the Owner is a Nonnatural Person, the distribution rules set forth above
apply in the event of the death of, or change in, the Annuitant. This Contract
is deemed to include any provision of Section 72(s) of the Internal Revenue Code
of 1986, as amended (the "Code"), or any successor provision. This Contract is
also deemed to include any other provision of the Code deemed necessary by SBL
in its sole judgment, to qualify this Contract as an annuity. The application of
the distribution rules will be made in accordance with Code section 72(s), or
any successor provision, as interpreted by SBL in its sole judgment.

The foregoing distribution rules do not apply to a Contract, which is:

(1)  provided under a plan described in Code section 401(a) or 403(b);

(2)  an individual retirement annuity or provided under an individual
retirement account or annuity; or

(3)  otherwise exempt from the Code section 72(s) distribution rules.

--------------------------------------------------------------------------------
ANNUITY BENEFIT PROVISIONS
--------------------------------------------------------------------------------

ANNUITY START DATE

The Annuity Start Date is the date as of which the first Annuity Payment is
computed under one of the Annuity Options. The Annuity Start Date shall not
precede the third Contract Anniversary. The Owner may elect the Annuity Start
Date at the time of application. If no Annuity Start Date is selected, SBL will
use the oldest Annuitant's ninety-fifth birthday.

The Annuity Start Date must be no later than the oldest Annuitant's 95th
birthday.

CHANGE OF ANNUITY START DATE

The Owner may change the Annuity Start Date. A request for the change must be
made in writing. The written request must be received by SBL at least 30 days
prior to the new Annuity Start Date as well as 30 days prior to the previous
Annuity Start Date.

ANNUITY OPTIONS

The Contract provides for Annuity Payments to be made under one of eight Annuity
Options. Your Annuity Option is shown on page 3. Options 1 through 4 and 8
generally provide for payments to be made during the life of the Annuitant or
Joint Annuitants. Under Options 5 through 7, Annuity Payments are made to the
Annuitant and in the event of the Annuitant's death, to the Designated
Beneficiary.
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Options 1 through 8 are available as either a Fixed or Variable Annuity or a
combination Fixed and Variable Annuity. The Annuity Options are shown below.

Prior to the Annuity Start Date, the Owner may change the Annuity Option
selected. The Owner must request the change in writing. This request must be
Received by SBL at least 30 days prior to the Annuity Start Date.

OPTION 1          LIFE INCOME OPTION: This option provides Annuity Payments for
the life of the Annuitant. Upon the Annuitant's death, no
further Annuity Payments will be made.

OPTION 2          LIFE INCOME WITH PERIOD CERTAIN OPTION: This option provides
Annuity Payments for the life of the Annuitant. A fixed period
of 5, 10, 15 or 20 years may be chosen. Annuity Payments will
be made to the end of this period even if the Annuitant dies
prior to the end of the period. If the Annuitant dies before
receiving all of the Annuity Payments during the fixed period,
the remaining Annuity Payments will be made to the Designated
Beneficiary. Upon the Annuitant's death after the period
certain, no further Annuity Payments will be made.
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OPTION 3          LIFE INCOME WITH INSTALLMENT OR UNIT REFUND OPTION: This
option provides Annuity Payments for the life of the
Annuitant, with a period certain determined by dividing the
Annuity Start Amount by the amount of the first Annuity
Payment. A fixed number of Annuity Payments will be made even
if the Annuitant dies. If the Annuitant dies before receiving
the fixed number of Annuity Payments, any remaining Annuity
Payments will be made to the Designated Beneficiary. If the
Annuitant dies after receiving the fixed number of Annuity
Payments, no further Annuity Payments will be made.

OPTION 4          JOINT AND LAST SURVIVOR OPTION: This option provides Annuity
Payments for the lives of the Annuitant and Joint Annuitant.
Annuity Payments will be made as long as either is living.
Upon the death of one Annuitant, Annuity Payments continue to
the surviving Joint Annuitant at the same or a reduced level
of 75%, 66 2/3% or 50% of Annuity Payments, as elected by the
Owner. With respect to Fixed Annuity Payments, the amount of
the Annuity Payment, and with respect to Variable Annuity
Payments, the number of Annuity Units used to determine the
Annuity Payment, is reduced as of the first Annuity Payment
following the Annuitant's death. In the event of the death of
one Annuitant, the surviving Joint Annuitant has the right to
exercise all rights under the Contract. Upon the death of the
last Annuitant, no further Annuity Payments will be made.

OPTION 5          FIXED PERIOD OPTION: This option provides Annuity Payments for
a fixed number of years between 5 and 20. If the Contract
Value is held in the Fixed Account, then the amount of the
Annuity Payments will vary as a result of the interest rate
(as adjusted periodically) credited on Fixed Account Contract
Value. This rate is guaranteed to be no less than the
Guaranteed Rate set forth on page 3. The amount of each Fixed
Annuity Payment is determined by dividing Fixed Account
Contract Value on the Annuity Payment date by the number of
remaining Annuity Payments. If the Contract Value is held in
the Separate Account, then the amount of the Annuity Payments
will vary as a result of the investment performance of the
Subaccounts chosen. The amount of each Variable Annuity
Payment is determined by multiplying the Accumulation Unit
Value on the Annuity Payment date by the result of dividing
total Accumulation Units by the number of remaining Annuity
Payments. If the Annuitant dies before receiving the fixed
number of Annuity Payments, any remaining Annuity Payments
will be made to the Designated Beneficiary.

OPTION 6          FIXED PAYMENT OPTION: This option provides for Annuity
Payments of a fixed amount selected by the Owner. This amount
is paid until Contract Value is exhausted. If the Contract
Value is held in the Fixed Account, then the number of Annuity
Payments will vary as a result of the interest rate (as
adjusted periodically) credited on Fixed Account Contract
Value. This rate is guaranteed to be no less then the
Guaranteed Rate set forth on page 3. If the Contract Value is
held in the Separate Account, then the number of Annuity
Payments will vary as a result of the investment performance
of the Subaccounts chosen. If the Annuitant dies before
receiving all of the Annuity Payments, any remaining Annuity
Payments will be made to the Designated Beneficiary.
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OPTION 7          PERIOD CERTAIN OPTION: This option provides Annuity Payments
for a fixed period of 5, 10, 15 or 20 years. Annuity Payments
will be made until the end of this period. If the Annuitant
dies prior to the end of the period, the remaining Annuity
Payments will be made to the Designated Beneficiary.

OPTION 8          JOINT AND CONTINGENT SURVIVOR OPTION: This option provides
Annuity Payments for the life of the primary Annuitant.
Annuity Payments will be made to the primary Annuitant as long
as he or she is living. Upon the death of the primary
Annuitant, Annuity Payments will be made to the contingent
Annuitant as long as he or she is living. If the contingent
Annuitant is not living upon the death of the primary
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Annuitant, no further payments will be made.

ANNUITY START AMOUNT

Annuity Start Amount allocated to the Fixed Account is applied to purchase a
Fixed Annuity and that allocated to the Subaccounts is applied to purchase a
Variable Annuity. For Annuity Options 1 through 4, 7 and 8, the Annuity Start
Amount is divided by $1,000, and the result is multiplied by the applicable
amount in the Annuity Tables to determine the minimum guaranteed monthly Annuity
Payment with respect to a Fixed Annuity or the first monthly Annuity Payment
with respect to a Variable Annuity.

FIXED ANNUITY PAYMENTS

With respect to Fixed Annuity Payments, the amount set forth in the Annuity
Tables as adjusted for the rate of interest credited by SBL, is the amount of
each monthly Annuity Payment for Annuity Options 1 through 4, 7 and 8. For
Options 5 through 7, Fixed Annuity Payments are based on Contract Value.

VARIABLE ANNUITY PAYMENTS

With respect to Variable Annuity Payments, the amount set forth in the Annuity
Tables, as adjusted for the Assumed Interest Rate, is the amount of the FIRST
monthly Annuity Payment for Annuity Options 1 through 4, 7 and 8. The amount of
each Annuity Payment after the first for these options is computed by means of
Annuity Units. For Options 5 through 7, Variable Annuity Payments are based on
Contract Value. Variable Annuity Payments will fluctuate with the performance of
the Subaccount(s).

ANNUITY TABLES

The amounts set forth in the Annuity Tables for Annuity Options 1 through 4 and
8 depend on the sex (unless unisex rates apply) and age of the Annuitant or the
Joint Annuitants on the Annuity Start Date. The Annuity Tables are modified to
reflect:

(1)  the Assumed Interest Rate for Variable Annuity Payments; or

(2)  the rate of interest in effect on the Annuity Start Date for Fixed
Annuity Payments.

The rate of interest for Fixed Annuity Payments is guaranteed not to be less
than the Guaranteed Rate set forth on page 3. The Annuity Tables contain the
amount of monthly Annuity Payment per $1,000 of Annuity Start Amount. The
Annuity Tables state values for the exact ages shown.

The values will be interpolated based on the exact age(s) of the Annuitant or
Joint Annuitants on the Annuity Start Date. The basis of the Annuity Tables for
Options 1 through 4 and 8 and the Assumed Interest Rate are set forth on page 3.
The Annuity Table for Option 7 is determined without reference to the age or sex
of the Annuitant and is based upon the Assumed Interest Rate. Annuity Payments
for Options 5 and 6 are computed without reference to the Annuity Tables. The
Annuity Tables are used in accordance with generally accepted actuarial
principles.

ANNUITY PAYMENTS

No Annuity Option can be selected that requires SBL to make Annuity Payments of
less than $100.00. Each Annuity Option allows for making Annuity Payments
annually, semiannually, quarterly or monthly. Annuity Payments due on a date
other than a Valuation Date, are paid as of the end of the next following
Valuation Date.
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ANNUITY UNITS

On the Annuity Start Date, the amount of the first Variable Annuity Payment is
divided by the Annuity Unit Value as of that date to determine the number of
Annuity Units to be used in calculating subsequent Annuity Payments. If the
Annuity Start Amount was allocated to more than one Subaccount, the first
Variable Annuity Payment will be allocated to each Subaccount in the percentage
corresponding to the allocation of Annuity Start Amount. The number of Annuity
Units for each Subaccount is then found by dividing the amount of the first
Variable Annuity Payment allocated to that Subaccount by the Annuity Unit Value
for the Subaccount on the Annuity Start Date. The number of Annuity Units for
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the Subaccount then remains constant, unless a Transfer of Annuity Units is
made. After the first Variable Annuity Payment, the dollar amount of each
subsequent Annuity Payment is equal to the sum of the payment amount determined
for each Subaccount. The payment amount for each Subaccount is equal to the
number of Annuity Units allocated to that Subaccount multiplied by the Annuity
Unit Value as of the date of the Annuity Payment.

An example of an initial Variable Annuity Payment calculation for a male, age 60
is as follows:

<TABLE>
<S>                                                                             <C>
Annuity Start Amount = $100,000                                                         $100,000       = 100

--------
$1,000

Amount determined by reference in 1999 to Annuity Table for a male, age 60 under
Option 1                                                                                 $4.00
First Variable Annuity Payment                                                        100 x $4.00     = $400
</TABLE>

<TABLE>
<CAPTION>

Annuity
Annuity               First               Unit Value           Number of Annuity

Start Amount       Variable Annuity         on Annuity        Units Used to Determine
Subaccount           Allocation      Payment Allocation        Start Date          Subsequent Payments
----------        -------------      ------------------        ----------         --------------------

<S>                    <C>                <C>                  <C>               <C>
A                 50%                $200.00         +      $1.51      =           132.4503
B                 50%                $200.00         +      $1.02      =           196.0784

</TABLE>

An example of a subsequent Variable Annuity Payment calculation using the
assumptions above is as follows:

<TABLE>
<CAPTION>

Annuity Unit
Value on Date of              New Annuity

Subaccount           Annuity Units           Subsequent Payment            Payment Amount
----------           -------------           ------------------            --------------

<S>                         <C>              <C>                            <C>
A                 132.4503       x             $1.60            =        $211.92
B                 196.0784       x             $1.10            =        $215.69

-------
$427.61

</TABLE>

ANNUITY UNIT VALUE

The Annuity Unit Value for each Subaccount was first set by SBL. The Annuity
Unit Value for any subsequent Valuation Date is equal to (a) times (b) times
(c), where:

(a)  is the Annuity Unit Value on the immediately preceding Valuation Date;

(b)  is the Net Investment Factor for the day;

(c)  is a factor used to adjust for the Assumed Interest Rate set forth on
page 3 which is used to determine Variable Annuity Payment amounts.
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ALTERNATE ANNUITY OPTION RATES

SBL may, at the time of election of an Annuity Option, offer more favorable
rates in lieu of the guaranteed rates shown in the Annuity Tables.

22
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A BRIEF DESCRIPTION OF THIS CONTRACT

This is a FLEXIBLE PREMIUM DEFERRED VARIABLE ANNUITY CONTRACT.

*    Investment Experience is Reflected in Benefits

*    Variable and Fixed Accumulation Before the Annuity Start Date; Variable and
Fixed Annuity Payments Thereafter

*    Death Benefit Proceeds are Payable Before the Annuity Start Date

*    This Contract is Participating

BENEFITS AND VALUES PROVIDED BY THIS CONTRACT MAY BE ON A VARIABLE BASIS.
AMOUNTS DIRECTED INTO ONE OR MORE OF THE SUBACCOUNTS WILL REFLECT THE INVESTMENT
EXPERIENCE OF THOSE SUBACCOUNTS. THESE AMOUNTS MAY INCREASE OR DECREASE AND ARE
NOT GUARANTEED AS TO DOLLAR AMOUNT. (SEE "CONTRACT VALUE AND EXPENSE PROVISIONS"
AND "ANNUITY PAYMENT PROVISIONS" FOR DETAILS.)

WITHDRAWALS FROM THE FIXED ACCOUNT MAY BE SUBJECT TO A MARKET VALUE ADJUSTMENT.

[SECURITY BENEFIT LIFE INSURANCE COMPANY LOGO]
SECURITY BENEFIT LIFE INSURANCE COMPANY

A Member of The Security Benefit Group of Companies
One Security Benefit Place, Topeka, KS 66636-0001

1-800-888-2461
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GUARANTEED MINIMUM ACCUMULATION BENEFIT RIDER

This Rider is attached to and made part of this Contract as of the Contract
Date. All terms of the Contract that do not conflict with this Rider apply to
this Rider. In the event of any conflict between the terms of this Rider and the
terms of the Contract, the terms of this Rider shall prevail over the terms of
the Contract.

Subject to the terms and conditions described herein, SBL will increase your
Contract Value to the Guaranteed Minimum Accumulation Benefit amount (the "GMAB
Amount" defined below), if at the end of the Term, Contract Value is less than
that amount. This Rider may be purchased only on the Contract Date

DEFINITION OF TERMS -- Capitalized terms not defined in this Rider shall have
the meaning given to them in the Contract. For purposes of this Rider, the
following definitions apply:

Reset Date - The Valuation Date that corresponds with the fifth (5th)
anniversary of the Contract Date. Any subsequent Reset Date shall be on the
fifth (5th) anniversary of the most recent Reset Date.

Term -- The five-year period starting on the Contract Date, or in the event of a
Reset, the five-year period starting on a Reset Date.

Withdrawal Adjustment -- A proportional reduction of the GMAB Amount caused by a
Withdrawal. The reduction is expressed by the following formula: (1-CVA/CVB) x
GMABB. CVA is the Contract Value immediately after the Withdrawal. CVB is the
Contract Value immediately before the Withdrawal. GMABB is the GMAB Amount
immediately before the Withdrawal.

GMAB AMOUNT - The GMAB Amount for the first Term is equal to:

(a) The sum of the Purchase Payments made in the 120 day period from the
Contract Date; less

(b) Any Premium tax; and less

(c) Any Withdrawal Adjustments.

The GMAB Amount for any other Term is equal to:

(a) The Contract Value on the previous Reset Date (taking into account any
addition to the Contract Value due to the GMAB Amount on such previous Reset
Date); less

(b) Any Withdrawal Adjustments in that Term.

On the applicable Reset Date, SBL will apply an additional amount to the
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Contract if the Contract Value on that date is less than the GMAB Amount. The
amount added will be equal to the difference between the Contract Value on the
last day of the Term and the GMAB Amount. The amount added will be allocated
among the Subaccounts in the same proportion that each Subaccount's value is
allocated relative to the total value of all such Subaccounts on the last day of
the Term (subject to the Fixed Account Allocation provisions of this Rider). No
amount will be applied if the Contract Value on the Reset Date is greater than
the GMAB Amount.

If, on the Reset Date: (1) the Contract is annuitized, (2) due proof of death of
the Owner and instructions regarding payment are Received by SBL, or (3) a full
Withdrawal is made; the Contract Value will reflect any addition to the Contract
from the GMAB Amount

RESET -- On the Reset Date, this Rider Resets for a new Term, provided that the
new Term will end on or before the Annuity Start Date. If the new Term will not
end on or before the Annuity Start Date, this Rider will not Reset, but will
terminate.

TERMINATION OF RIDER -- This Rider will terminate upon the earlier of: (1) the
Annuity Start Date; (2) annuitization of the Contract (3) a full Withdrawal; (4)
the end of a Term if the new Term would not end prior to the Annuity Start Date;
or (5) payment of the Death Benefit. In addition, the Owner may terminate this
Rider by written notice to SBL within 30 days of any Reset Date. SBL will waive
any Market Value Adjustment that would apply to any full Withdrawal from the
Contract in this 30 day time period. No Reset is available following termination
of this Rider. This Rider may not be reinstated following termination.

The Owner may not terminate this Rider earlier than as described above.

CONTINUATION OF RIDER IF SURVIVING SPOUSE CONTINUES CONTRACT - If the Owner dies
while this Rider is in effect, the surviving spouse of the deceased Owner may
elect to continue the Contract in accordance with its terms. If the surviving
spouse elects to continue the Contract, this Rider will stay in force in
accordance with its terms.

FIXED ACCOUNT ALLOCATION -- To receive the benefit of this Rider in the first
Term, SBL requires that a percent of the Purchase Payments be allocated to the
Fixed Account (not to exceed a maximum of 75%). For any later Term, there must
be a certain percent of the Contract Value in the Fixed Account on the Reset
Date. The amount of Contract Value that must be in the Fixed Account may be
changed, but will never exceed the maximum of 75%. An allocation to a DCA Plus
Account does not count toward the required Fixed Account allocation. If the
amount of Contract Value in the Fixed Account on a Reset Date is less than the
amount then required by SBL, we will transfer Separate Account Contract Value to
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the Fixed Account so that the required percent of Contract Value is in the Fixed
Account. Such transfers will come proportionately from the Subaccounts.

RIDER CHARGE - SBL deducts a charge for this Rider. The Rider Charge will only
be assessed against Separate Account Contract Value.

The annual Rider Charge (not to exceed a maximum charge of 0.75% annually) for
the first Term is shown on the Contract Data Page. The Rider Charge in effect on
the Contract Date may change for any new Term, but once set for a Term, will not
be increased for that Term and will never be more than 0.75% annually.

SUBSEQUENT PURCHASE PAYMENTS --While this Rider is in effect, no Purchase
Payments are permitted after 120 days from the Contract Date (the "Window
Period"). When this Rider is in effect, Purchase Payments during the Window
Period do not start a new Guarantee Period. Such Purchase Payments are added to
the same Guarantee Period as the initial Purchase Payment. Contract Value
attributable to: (1) the initial Purchase Payment and (2) Purchase Payments in
the Window Period, will be applied to a new Guarantee Period of the same
duration on the Reset Date.

All other terms and conditions of the Contract remain unchanged by this Rider.

SECURITY BENEFIT LIFE INSURANCE COMPANY

Secretary

2
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EXHIBIT 8A

PARTICIPATION AGREEMENT

AMONG

SECURITY BENEFIT LIFE INSURANCE COMPANY,

[NAME OF FUND],

AND

[NAME OF ADVISER]

THIS AGREEMENT, dated as of the ___ day of _________________, 2005, by
and among Security Benefit Life Insurance Company, (the "Company"), a stock life
insurance company organized under the laws of the State of Kansas, on its own
behalf and on behalf of each segregated asset account of the Company set forth
on Schedule A hereto, as may be amended from time to time (each an "Account"),
____________________ (the "Fund"), a [insert state and type of entity], and
__________ (the "Adviser"), a [insert state and type of entity.]

WHEREAS, the shares of beneficial interest/common stock of the Fund are
divided into several series of shares, each representing the interest in a
particular managed portfolio of securities and other assets (each a
"Portfolio"); and

WHEREAS, the Fund is registered as an open-end management investment
company under the Investment Company Act of 1940 (the "1940 Act") and shares of
the Portfolios are registered under the Securities Act of 1933, as amended (the
"1933 Act"); and

WHEREAS, the Adviser, which serves as investment adviser to the Fund,
is duly registered as an investment adviser under the Investment Advisers Act of
1940, as amended; and

WHEREAS, the Company has issued or will issue certain variable annuity
contracts supported wholly or partially by the Account (the "Contracts"), and
said Contracts are listed in Schedule A hereto, as it may be amended from time
to time by mutual written agreement; and

WHEREAS, the Account is duly established and maintained as a segregated
asset account, duly established by the Company, on the date shown for such
Account on Schedule A hereto, to set aside and invest assets attributable to the
aforesaid Contracts; and

WHEREAS, the Company intends to purchase shares in the Portfolios
listed in Schedule A hereto, as it may be amended from time to time by mutual
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written agreement (the "Designated Portfolios"), on behalf of the Account to
fund the aforesaid Contracts;

NOW, THEREFORE, in consideration of their mutual promises, the Company,
the Fund and the Adviser agree as follows:

ARTICLE I.  Sale of Fund Shares

1.1. Subject to Article X hereof, the Fund agrees to make
available to the Company for purchase on behalf of the Account, shares of the
Designated Portfolios, such purchases to be effected at net asset value in
accordance with Section 1.3 of this Agreement. Notwithstanding the foregoing,
(i) the Portfolios (other than those listed on Schedule A) in existence now or
that may be established in the future will be made available to the Company only
as the Fund may so provide, and (ii) the Board of [insert Trustees or Directors]
of the Fund (the "Board") may suspend or terminate the offering of shares of any
Designated Portfolio or class thereof upon written notice to the Company, if
such action is required by law or by regulatory authorities having jurisdiction
or if, in the sole discretion of the Board acting in good faith and in light of
its fiduciary duties under federal and any applicable state laws, suspension or
termination is necessary and in the best interests of the shareholders of such
Designated Portfolio.

1.2. The Fund shall redeem, at the Company's request, any full
or fractional Designated Portfolio shares held by the Company on behalf of the
Account, such redemptions to be effected at net asset value in accordance with
Section 1.3 of this Agreement. Notwithstanding the foregoing, the Fund may delay
redemption of Fund shares of any Designated Portfolio to the extent permitted by
the 1940 Act, and any rules, regulations or orders thereunder.

1.3. Purchase and Redemption Procedures

(a) The Fund hereby appoints the Company as an agent
of the Fund for the limited purpose of receiving and accepting purchase and
redemption requests on behalf of the Account (but not with respect to any Fund
shares that may be held in the general account of the Company) for shares of
those Designated Portfolios made available hereunder, based on allocations of
amounts to the Account or subaccounts thereof under the Contracts and other
transactions relating to the Contracts or the Account. Receipt and acceptance of
any such request (or relevant transactional information therefore) on any day
the New York Stock Exchange is open for trading and on which a Designated
Portfolio calculates its net asset value (a "Business Day") pursuant to the
rules of the Securities and Exchange Commission ("SEC"), by the Company as such
limited agent of the Fund prior to the time that the Fund ordinarily calculates
its net asset value as described from time to time in the Fund's prospectus
shall constitute receipt and acceptance by the Designated Portfolio on that same
Business Day, provided that the Fund receives notice of such request by 9:30
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a.m. Eastern Time on the next following Business Day.

(b) The Company shall pay for shares of each
Designated Portfolio on the same Business Day that it notifies the Fund of a
purchase request for such shares. Payment for Designated Portfolio shares shall
be made in federal funds transmitted to the Fund or other designated person by
wire to be received by 3:00 p.m. Eastern Time on the Business Day the Fund is
notified of the purchase request for Designated Portfolio shares (unless the
Fund determines and so advises the Company that sufficient proceeds are
available from redemption of shares of other Designated Portfolios effected
pursuant to redemption requests tendered by the Company on behalf of the
Account, or unless the Fund otherwise determines and so advises the Company to
delay the date of payment, to the extent the Fund may do so under the 1940 Act).
If federal funds are not received on time, such funds will be invested, and
Designated Portfolio shares purchased thereby will be issued, as soon as
practicable and the Company shall promptly, upon the Fund's request, reimburse
the Fund for any charges, costs, fees, interest or other expenses incurred by
the Fund in connection with any advances to, or borrowing or overdrafts by, the
Fund, or any similar expenses incurred by the Fund, as a result of portfolio
transactions effected by the Fund based upon such purchase request. Upon receipt
of federal funds so wired, such funds shall cease to be the responsibility of
the Company and shall become the responsibility of the Fund.

- 2 -

(c) Payment for Designated Portfolio shares redeemed
by the Account or the Company shall be made by the Fund in federal funds
transmitted by wire to the Company or any other designated person by 3 p.m.
Eastern Time on the same Business Day the Fund is properly notified of the
redemption order of such shares (unless redemption proceeds are to be applied to
the purchase of shares of other Designated Portfolios in accordance with Section
1.3(b) of this Agreement), except that the Fund reserves the right to delay
payment of redemption proceeds to the extent permitted under Section 22(e) of
the 1940 Act and any rules thereunder, and in accordance with the procedures and
policies of the Fund as described in the then-current prospectus.

Any purchase or redemption request for Designated Portfolio shares held or to be
held in the Company's general account shall be effected at the net asset value
per share next determined after the Fund's receipt and acceptance of such
request, provided that, in the case of a purchase request, payment for Fund
shares so requested is received by the Fund in federal funds prior to close of
business for determination of such value, as defined from time to time in the
Fund's prospectus.

1.4. The Fund shall use its best efforts to make the net asset
value per share for each Designated Portfolio available to the Company by 6:30
p.m. Eastern Time each Business Day, and in any event, as soon as reasonably
practicable after the net asset value per share for such Designated Portfolio is
calculated, and shall calculate such net asset value in accordance with the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Fund's prospectus. If the Fund provides the Company with materially incorrect
share net asset value information, the Company on behalf of the Account, shall
be entitled to an adjustment to the number of shares purchased or redeemed to
reflect the correct share net asset value. Any material error in the calculation
of the net asset value per share, dividend or capital gain information shall be
reported promptly to the Company upon discovery. In the event that any such
material error is the result of the gross negligence of the Fund, or its
designated agent for calculating the net asset value, any administrative or
other costs or losses incurred for correcting underlying Contract owner accounts
shall be at the Adviser's expense.

1.5. The Fund shall use its best efforts to furnish notice (by
wire or telephone followed by written confirmation) to the Company of any income
dividends or capital gain distributions payable on any Designated Portfolio
shares by the record date, but in no event later than 6:30 p.m. Eastern Time on
the ex-dividend date. The Company, on its behalf and on behalf of the Account,
hereby elects to receive all such dividends and distributions as are payable on
any Designated Portfolio shares in the form of additional shares of that
Designated Portfolio. The Company reserves the right, on its behalf and on
behalf of the Account, to revoke this election and to receive all such dividends
and capital gain distributions in cash. The Fund shall notify the Company
promptly of the number of Designated Portfolio shares so issued as payment of
such dividends and distributions.

1.6. Issuance and transfer of Fund shares shall be by book
entry only. Share certificates will not be issued to the Company or the Account.
Purchase and redemption orders for Fund shares shall be recorded in an
appropriate ledger for the Account or the appropriate subaccount of the Account.

1.7. (a) The parties hereto acknowledge that the arrangement
contemplated by this Agreement is not exclusive; the Fund's shares may be sold
to other insurance companies and the cash value of the Contracts may be invested
in other investment companies.

(b) The Company shall not, without prior notice to the
Adviser (unless otherwise required by applicable law), take any action to
operate the Account as a management investment company under the 1940 Act.
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(c) The Company shall not, without prior notice to
the Adviser (unless otherwise required by applicable law), induce Contract
owners to change or modify the Fund or change the Fund's investment adviser.

(d) The Company shall not, without prior notice to
the Fund, induce Contract owners to vote on any matter submitted for
consideration by the shareholders of the Fund in a manner other than as
recommended by the Board.
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1.8 The parties may agree, in lieu of the procedures set forth
above in this Article 1, to place and settle trades for Fund shares through a
clearing corporation. In the event that such a clearing corporation is used, the
parties agree to abide by the rules of the clearing corporation.

ARTICLE II.  Representations and Warranties

2.1. The Company represents and warrants that the Contracts
(a) are, or prior to issuance will be, registered under the 1933 Act, or (b) are
not registered because they are properly exempt from registration under the 1933
Act or will be offered exclusively in transactions that are properly exempt from
registration under the 1933 Act. The Company further represents and warrants
that the Contracts will be issued and sold in compliance in all material
respects with all applicable federal securities and state securities and
insurance laws. The Company further represents and warrants that it is an
insurance company duly organized and in good standing under applicable law, that
it has legally and validly established the Account as a segregated asset account
under Kansas insurance laws, and that it (a) has registered or, prior to any
issuance or sale of the Contracts, will register the Account as a unit
investment trust in accordance with the provisions of the 1940 Act to serve as a
segregated investment account for the Contracts, or alternatively (b) has not
registered the Account in proper reliance upon an exclusion from registration
under the 1940 Act.

2.2. The Fund represents and warrants that Designated
Portfolio shares sold pursuant to this Agreement shall be registered under the
1933 Act, shall be duly authorized for issuance and sold in compliance with
applicable state and federal securities laws and that the Fund is and shall
remain registered under the 1940 Act. The Fund shall amend the registration
statement for its shares under the 1933 Act and the 1940 Act from time to time
as required in order to effect the continuous offering of its shares. The Fund
shall register and qualify the shares for sale in accordance with the laws of
the various states only if and to the extent deemed advisable by the Fund.

2.3. The Fund represents and warrants that it is lawfully
organized and validly existing under the laws of the State of [fill in state]
and that it does and will comply in all material respects with the 1940 Act,
including, without limitation, Rule 38a-1 under the 1940 Act.

2.4. The Adviser represents and warrants that it is registered
as an investment adviser with the SEC and that it does and will comply in all
material respects with the Investment Advisers Act of 1940, including, without
limitation, Rule 206(4)-7 under the Investment Advisers Act.

2.5. The Fund and the Adviser represent and warrant that all
of their trustees/directors, officers, employees, and other individuals or
entities dealing with the money and/or securities of the Fund are and shall
continue to be at all times covered by a blanket fidelity bond or similar
coverage for the benefit of the Fund in an amount not less than the minimum
coverage as required currently by Rule 17g-1 of the 1940 Act or related
provisions as may be promulgated from time to time. The aforesaid bond shall
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include coverage for larceny and embezzlement and shall be issued by a reputable
bonding company.
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ARTICLE III.  Prospectuses and Proxy Statements; Voting

3.1. The Fund shall provide the Company with as many printed
copies of the current prospectus, current Statement of Additional Information
("SAI"), supplements, proxy statements, and annual or semi-annual reports of
each Designated Portfolio as the Company may reasonably request to deliver to
existing Contract owners and for marketing of the Contracts. If requested by the
Company in lieu thereof, the Fund shall provide such documents (including a
"camera-ready" copy of such documents as set in type, a diskette in the form
sent to the financial printer, or an electronic copy of the documents in a
format suitable for posting on the Company's website, all as the Company may
reasonably request) and such other assistance as is reasonably necessary in
order for the Company to have prospectuses, SAIs, supplements and annual or
semi-annual reports for the Contracts and the Fund printed together in a single
document or posted on the Company's web-site or printed individually by the
Company if it so chooses. The expenses associated with printing and providing
such documentation shall be as set forth in Article V.

3.2. The Fund's prospectus shall state that the current SAI
for the Fund is available.

3.3. The Fund shall provide the Company with information
regarding the Fund's expenses, which information may include a table of fees and
related narrative disclosure for use in any prospectus or other descriptive
document relating to a Contract. The Company agrees that it will use such
information substantially in the form provided. The Company shall provide prior
written notice of any proposed modification of such information, which notice
will describe the manner in which the Company proposes to modify the
information, and agrees that it may not modify such information in any way
without the prior consent of the Fund, which consent shall not be unreasonably
withheld.

3.4. So long as, and to the extent the SEC continues to
interpret the 1940 Act to require pass-through voting privileges for variable
contract owners, or to the extent otherwise required by law, the Company shall,
at the Company's option, follow one of the two methods described below to
provide pass-through voting privileges to contract owners:

(a) Provide a list of Contract owners with value allocated to
a Designated Portfolio as of the record date to the Fund or its agent in order
to permit the Fund to send solicitation material and gather voting instructions
from Contract owners on behalf of the Company. The Company shall also provide
such other information to the Fund as is reasonably necessary in order for the
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Fund to properly tabulate votes for Fund initiated proxies. In the event that
the Company chooses this option, the Fund shall be responsible for properly
"echo voting" shares of a Designated Portfolio for which no voting instructions
have been received.

(b) Solicit voting instructions from Contract holders itself
and vote shares of the Designated Portfolio in accordance with instructions
received from Contract holders. The Company shall vote the shares of the
Designated Portfolios for which no instructions have been received in the same
proportion as shares of the Designated Portfolio for which instructions have
been received.

3.5 The Company reserves the right to vote Fund shares held in
its general account in its own right, to the extent permitted by applicable
laws.

ARTICLE IV.  Sales Material and Information
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4.1. The Company shall furnish, or shall cause to be
furnished, to the Fund or its designee, each piece of sales literature or other
promotional material that the Company develops and in which the Fund (or a
Designated Portfolio thereof) or the Adviser is named. No such material shall be
used until approved by the Fund or its designee, and the Fund will use its best
efforts for it or its designee to review such sales literature or promotional
material within five (5) Business Days after receipt of such material. The Fund
or its designee reserves the right to reasonably object to the continued use of
any such sales literature or other promotional material in which the Fund (or a
Designated Portfolio thereof) or the Adviser is named, and no such material
shall be used if the Fund or its designee so objects.

4.2. The Company shall not give any information or make any
representations or statements on behalf of the Fund or concerning the Fund or
the Adviser in connection with the sale of the Contracts other than the
information or representations contained in the registration statement or
prospectus or SAI for the Fund shares, as such registration statement and
prospectus or SAI may be amended or supplemented from time to time, or in
reports or proxy statements for the Fund, or in sales literature or other
promotional material approved by the Fund or its designee, except with the
permission of the Fund or its designee.

4.3. The Fund and the Adviser, or their designee, shall
furnish, or cause to be furnished, to the Company, each piece of sales
literature or other promotional material that it develops and in which the
Company, and/or the Account, is named. No such material shall be used until
approved by the Company, and the Company will use its best efforts to review
such sales literature or promotional material within five (5) Business Days
after receipt of such material. The Company reserves the right to reasonably
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object to the continued use of any such sales literature or other promotional
material in which the Company and/or its Account is named, and no such material
shall be used if the Company so objects.

4.4. The Fund shall not give any information or make any
representations on behalf of the Company or concerning the Company, the Account,
or the Contracts other than the information or representations contained in a
registration statement, prospectus (which shall include an offering memorandum,
if any, if the Contracts issued by the Company or interests therein are not
registered under the 1933 Act), or SAI for the Contracts, as such registration
statement, prospectus, or SAI may be amended or supplemented from time to time,
or in published reports for the Account which are in the public domain or
approved by the Company for distribution to Contract owners, or in sales
literature or other promotional material approved by the Company, except with
the permission of the Company.

4.5. The Fund will provide to the Company at least one
complete copy of all registration statements, prospectuses, SAIs, reports, proxy
statements, sales literature and other promotional materials, applications for
exemptions, requests for no-action letters, and all amendments to any of the
above, that relate to the Designated Portfolios or their shares, promptly after
the filing of such document(s) with the SEC or other regulatory authorities.

4.6. The Company will provide to the Fund at least one
complete copy of all registration statements, prospectuses (which shall include
an offering memorandum, if any, if the Contracts issued by the Company or
interests therein are not registered under the 1933 Act), SAIs, reports,
solicitations for voting instructions, sales literature and other promotional
materials, applications for exemptions, requests for no-action letters, and all
amendments to any of the above, that relate to the Contracts or the Account,
promptly after the filing of such document(s) with the SEC or other regulatory
authorities. The Company shall provide to the Fund and the Adviser any
complaints received from the Contract owners pertaining to the Fund or a
Designated Portfolio.

4.7. The Fund will provide the Company with as much notice as
is reasonably practicable of any proxy solicitation for any Designated
Portfolio, and of any material change in the
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Fund's registration statement, particularly any change resulting in a change to
the registration statement or prospectus for any Account. The Fund will work
with the Company so as to enable the Company to solicit proxies from Contract
owners, or to make changes to its prospectus or registration statement, in an
orderly manner. The Fund will make reasonable efforts to attempt to have changes
affecting Contract prospectuses become effective simultaneously with the annual
updates for such prospectuses.
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ARTICLE V.  Fees and Expenses

5.1. The Fund shall pay no fee or other compensation to the
Company under this Agreement, except that if the Fund or any Designated
Portfolio adopts and implements a plan pursuant to Rule 12b-1 to finance
distribution expenses, then the Fund may make payments to the Company or to the
underwriter for the Contracts if and in amounts agreed to by the Fund in
writing.

5.2. All expenses incident to performance by the Fund under
this Agreement shall be paid by the Fund. The Fund shall see to it that all its
shares are registered and authorized for issuance in accordance with applicable
federal law and, if and to the extent deemed advisable by the Fund, in
accordance with applicable state laws prior to their sale. The Fund shall bear
the expenses for the cost of registration and qualification of the Fund's
shares, preparation and filing of the Fund's prospectus and registration
statement, proxy materials and reports, setting the prospectus in type, setting
in type the proxy materials and reports to shareholders (including the costs of
printing a prospectus that constitutes an annual report), the preparation of all
statements and notices required by any federal or state law, and all taxes on
the issuance or transfer of the Fund's shares.

5.3. The Fund will pay or cause to be paid the expenses
associated with printing, mailing, distributing, solicitation and tabulation of
proxy materials to Contract owners with respect to proxies related to the Fund,
consistent with applicable provisions of the 1940 Act. The Fund shall also bear
the expense of printing and postage with respect to Fund prospectuses, annual
and semi-annual reports and all other Fund reports delivered to existing
Contract owners with value allocated to one or more Designated Portfolios
(regardless of whether such documents are printed by the Fund or the Company).

5.4. The Company shall bear the expense of distributing all
prospectuses and reports to prospective Contract owners. The Company shall bear
the expense of printing copies of the prospectus for the Contracts for use with
prospective Contract owners. The Company shall bear the expenses incident to
(including the costs of printing) sales literature and other promotional
material that the Company develops and in which the Fund (or a Designated
Portfolio thereof) is named.

ARTICLE VI.  Qualification

6.1 The Fund will invest its assets in such a manner
as to ensure that the Contracts will be treated as annuity or life insurance
contracts, whichever is appropriate, under the Code and the regulations issued
thereunder (or any successor provisions). Without limiting the scope of the
foregoing, each Designated Portfolio represents and warrants that it has
complied and will continue to comply with Section 817(h) of the Code and
Treasury Regulation ss.1.817-5, and any Treasury interpretations thereof,
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relating to the diversification requirements for variable annuity, endowment, or
life insurance contracts, and any amendments or other modifications or successor
provisions to such Section or Regulations. In the event of a breach of this
Article VI by the Fund, it will take all reasonable steps (a) to notify the
Company of such breach and (b) to adequately diversify the Fund so as to achieve
compliance within the grace period afforded by Regulation 1.817-5.
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6.2 The Fund represents and warrants that it is
qualified as a regulated investment company under Subchapter M of the Internal
Revenue Code of 1986, as amended (the "Internal Revenue Code,") and that it will
maintain such qualification (under Subchapter M or any successor or similar
provisions) and that it will notify the Company immediately upon having a
reasonable basis for believing that it has ceased to so qualify or that it might
not so qualify in the future.

6.3 The Company represents that the Contracts are
currently, and at the time of issuance shall be, treated as life insurance or
annuity insurance contracts, under applicable provisions of the Code, and that
it will maintain such treatment, and that it will notify the Fund immediately
upon having a reasonable basis for believing the Contracts have ceased to be so
treated or that they might not be so treated in the future. The Company agrees
that any prospectus offering a contract that is a "modified endowment contract"
as that term is defined in Section 7702A of the Code (or any successor or
similar provision), shall identify such contract as a modified endowment
contract.

ARTICLE VII. Potential Conflicts

Fund to insert here provisions from its mixed and shared funding order.

Article VIII. Indemnification

8.1 Indemnification by the Company

8.1(a). The Company agrees to indemnify and hold
harmless each of the Fund and the Adviser and each of its trustees/directors and
officers, and each person, if any, who controls the Fund or Adviser within the
meaning of Section 15 of the 1933 Act or who is under common control with the
Fund or the Adviser (collectively, the "Indemnified Parties" for purposes of
this Section 8.1) against any and all losses, claims, damages, liabilities
(including amounts paid in settlement with the written consent of the Company)
or litigation (including legal and other expenses), to which the Indemnified
Parties may become subject under any statute or regulation, at common law or
otherwise, insofar as such losses, claims, damages, liabilities or expenses (or
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actions in respect thereof) or settlements:

(i) arise out of or are based upon any untrue
statement or alleged untrue statements of any material fact
contained in the registration statement, prospectus (which
shall include a written description of a Contract that is not
registered under the 1933 Act), or SAI for the Contracts or
contained in the Contracts or sales literature for the
Contracts (or any amendment or supplement to any of the
foregoing), or arise out of or are based upon the omission or
the alleged omission to state therein a material fact required
to be stated therein or necessary to make the statements
therein not misleading, provided that this agreement to
indemnify shall not apply as to any Indemnified Party if such
statement or omission or such alleged statement or omission
was made in reliance upon and in conformity with information
furnished to the Company by or on behalf of the Fund or the
Adviser for use in the registration statement, prospectus or
SAI for the Contracts or in the Contracts or sales literature
(or any amendment or supplement) or otherwise for use in
connection with the sale of the Contracts, or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Company (other than
statements or representations contained in the registration
statement, prospectus, SAI, or sales literature of the Fund
not supplied by the Company
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or persons under its control) or wrongful conduct of the
Company or its agents or persons under the Company's
authorization or control, with respect to the sale or
distribution of the Contracts, or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI, or sales literature
of the Fund or any amendment thereof or supplement thereto or
the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the
statements therein not misleading if such a statement or
omission was made in reliance upon information furnished to
the Fund by or on behalf of the Company for use in the
registration statement, prospectus or SAI of the Fund or in
sales literature; or

(iv) arise as a result of any material failure by the
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Company to provide the services and furnish the materials
under the terms of this Agreement; or

(v) arise out of or result from any material breach
of any representation and/or warranty made by the Company in
this Agreement or arise out of or result from any other
material breach of this Agreement by the Company;

as limited by and in accordance with the provisions of Sections 8.1(b) and
8.1(c) hereof.

8.1(b). The Company shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross negligence in the performance of such Indemnified Party's duties or by
reason of such Indemnified Party's reckless disregard of its obligations or
duties under this Agreement.

8.1(c). The Company shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Company in writing
within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Company of any
such claim shall not relieve the Company from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against an Indemnified Party, the Company shall be entitled to participate, at
its own expense, in the defense of such action. The Company also shall be
entitled to assume the defense thereof, with counsel reasonably satisfactory to
the party named in the action. After notice from the Company to such party of
the Company's election to assume the defense thereof, the Indemnified Party
shall bear the fees and expenses of any additional counsel retained by it, and
the Company will not be liable to such party under this Agreement for any legal
or other expenses subsequently incurred by such party independently in
connection with the defense thereof other than reasonable costs of
investigation.

8.1(d). The Indemnified Parties will promptly notify
the Company of the commencement of any litigation or proceedings against them in
connection with the issuance or sale of the Fund shares or the Contracts or the
operation of the Fund.

8.2 Indemnification by the Adviser

8.2(a). The Adviser agrees to indemnify and hold
harmless the Company and each of its directors and officers and each person, if
any, who controls the Company within the meaning
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of Section 15 of the 1933 Act (collectively, the "Indemnified Parties" for
purposes of this Section 8.2) against any and all losses, claims, damages,
liabilities (including amounts paid in settlement with the written consent of
the Adviser) or litigation (including legal and other expenses) to which the
Indemnified Parties may become subject under any statute or regulation, at
common law or otherwise, insofar as such losses, claims, damages, liabilities or
expenses (or actions in respect thereof) or settlements:

(i) arise out of or are based upon any untrue
statement or alleged untrue statement of any material
fact contained in the registration statement or
prospectus or SAI or sales literature of the Fund (or
any amendment or supplement to any of the foregoing),
or arise out of or are based upon the omission or the
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statements therein not misleading, provided that
this agreement to indemnify shall not apply as to any
Indemnified Party if such statement or omission or
such alleged statement or omission was made in
reliance upon and in conformity with information
furnished to the Adviser or Fund by or on behalf of
the Company for use in the registration statement,
prospectus or SAI for the Fund or in sales literature
(or any amendment or supplement) or otherwise for use
in connection with the sale of the Contracts or Fund
shares; or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Fund or the
Adviser (other than statements or representations
contained in the registration statement, prospectus,
SAI or sales literature for the Contracts not
supplied by the Fund or the Adviser) or wrongful
conduct of the Adviser or the Fund with respect to
the sale or distribution of the Contracts or Fund
shares; or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI or sales
literature covering the Contracts, or any amendment
thereof or supplement thereto, or the omission or
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statement or statements therein not misleading,
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if such statement or omission was made in reliance
upon information furnished to the Company by or on
behalf of the Adviser or the Fund; or

(iv) arise as a result of any failure by the Fund or
the Adviser to provide the services and furnish the
materials under the terms of this Agreement
(including a failure of the Fund, whether
unintentional or in good faith or otherwise, to
comply with the diversification and other
qualification requirements specified in Article VI of
this Agreement); or

(v) arise out of or result from any material breach
of any representation and/or warranty made by or on
behalf of the Adviser or the Fund in this Agreement
or arise out of or result from any other material
breach of this Agreement by or on behalf of the
Adviser or the Fund;

as limited by and in accordance with the provisions of Sections 8.2(b) and
8.2(c) hereof.

8.2(b). The Adviser shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross

- 10 -

negligence in the performance or such Indemnified Party's duties or by reason of
such Indemnified Party's reckless disregard of obligations and duties under this
Agreement or to the Company or the Account, whichever is applicable.

8.2(c). The Adviser shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Adviser in writing
within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Adviser of any
such claim shall not relieve the Adviser from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against the Indemnified Party, the Adviser will be entitled to participate, at
its own expense, in the defense thereof. The Adviser also shall be entitled to
assume the defense thereof, with counsel reasonably satisfactory to the party
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named in the action. After notice from the Adviser to such party of the
Adviser's election to assume the defense thereof, the Indemnified Party shall
bear the fees and expenses of any additional counsel retained by it, and the
Adviser will not be liable to such party under this Agreement for any legal or
other expenses subsequently incurred by such party independently in connection
with the defense thereof other than reasonable costs of investigation.

8.2(d). The Company agrees promptly to notify the
Adviser of the commencement of any litigation or proceedings against it or any
of its officers or directors in connection with the issuance or sale of the
Contracts or the operation of the Account.

8.3 Indemnification by the Fund

8.3(a). The Fund agrees to indemnify and hold
harmless the Company and each of its directors and officers and each person, if
any, who controls the Company within the meaning of Section 15 of the 1933 Act
(collectively, the "Indemnified Parties" for purposes of this Section 8.3)
against any and all losses, claims, expenses, damages, liabilities (including
amounts paid in settlement with the written consent of the Fund) or litigation
(including legal and other expenses) to which the Indemnified Parties may be
required to pay or may become subject under any statute or regulation, at common
law or otherwise, insofar as such losses, claims, expenses, damages, liabilities
or expenses (or actions in respect thereof) or settlements, are related to the
operations of the Fund and:

(i) arise out of or are based upon any untrue
statement or alleged untrue statement of any material
fact contained in the registration statement or
prospectus or SAI or sales literature of the Fund (or
any amendment or supplement to any of the foregoing),
or arise out of or are based upon the omission or the
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statements therein not misleading, provided that
this agreement to indemnify shall not apply as to any
Indemnified Party if such statement or omission or
such alleged statement or omission was made in
reliance upon and in conformity with information
furnished to the Adviser or Fund by or on behalf of
the Company for use in the registration statement,
prospectus or SAI for the Fund or in sales literature
(or any amendment or supplement) or otherwise for use
in connection with the sale of the Contracts or Fund
shares; or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Fund or the
Adviser (other than statements or representations
contained in
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the registration statement, prospectus, SAI or sales
literature for the Contracts not supplied by the Fund
or the Adviser) or wrongful conduct of the Adviser or
the Fund with respect to the sale or distribution of
the Contracts or Fund shares; or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI or sales
literature covering the Contracts, or any amendment
thereof or supplement thereto, or the omission or
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statement or statements therein not misleading,
if such statement or omission was made in reliance
upon information furnished to the Company by or on
behalf of the Adviser or the Fund; or

(iv) arise as a result of any failure by the Fund to
provide the services and furnish the materials under
the terms of this Agreement (including a failure,
whether unintentional or in good faith or otherwise,
to comply with the diversification and other
qualification requirements specified in Article VI of
this Agreement); or

(v) arise out of or result from any material breach
of any representation and/or warranty made by or on
behalf of the Fund in this Agreement or arise out of
or result from any other material breach of this
Agreement by or on behalf of the Fund;

as limited by and in accordance with the provisions of Sections 8.3(b) and
8.3(c) hereof.

8.3(b). The Fund shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross negligence in the performance of such Indemnified Party's duties or by
reason of such Indemnified Party's reckless disregard of obligations and duties
under this Agreement or to the Company or the Account, whichever is applicable.

8.3(c). The Fund shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Fund in writing
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within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Fund of any
such claim shall not relieve the Fund from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against the Indemnified Parties, the Fund will be entitled to participate, at
its own expense, in the defense thereof. The Fund also shall be entitled to
assume the defense thereof, with counsel reasonably satisfactory to the party
named in the action. After notice from the Fund to such party of the Fund's
election to assume the defense thereof, the Indemnified Party shall bear the
fees and expenses of any additional counsel retained by it, and the Fund will
not be liable to such party under this Agreement for any legal or other expenses
subsequently incurred by such party independently in connection with the defense
thereof other than reasonable costs of investigation.

8.3(d). The Company agrees promptly to notify the
Fund of the commencement of any litigation or proceeding against it or any of
its respective officers or directors in connection with

- 12 -

the Agreement, the issuance or sale of the Contracts, the operation of the
Account, or the sale or acquisition of shares of the Fund.

ARTICLE IX. Applicable Law

9.1. This Agreement shall be construed and the provisions
hereof interpreted under and in accordance with the laws of the State
of Kansas, without regard to the conflict of laws provisions thereof.

9.2. This Agreement shall be subject to the provisions of the
1933 and 1940 Acts as well as the Exchange Act of 1934, and the rules
and regulations and rulings thereunder, including such exemptions from
those statutes, rules and regulations as the SEC may grant, and the
terms hereof shall be interpreted and construed in accordance
therewith. If, in the future, the Mixed and Shared Funding Order
discussed in Article VII should no longer be necessary under applicable
law, then Article VII hereof shall no longer apply.

ARTICLE X. Termination

10.1. This Agreement shall continue in full force and effect
until the first to occur of:

(a)      termination by any party, for any reason with respect
to some or all Designated Portfolios, by six (6)
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months advance written notice delivered to the other
parties; or

(b)      termination by the Company by written notice to the
other parties based upon the Company's determination
that shares of the Fund are not reasonably available
to meet the requirements of the Contracts; or

(c)      termination by the Company by written notice to the
other parties in the event any of the Designated
Portfolio's shares are not registered, issued or sold
in accordance with applicable state and/or federal
law or such law precludes the use of such shares as
the underlying investment media of the Contracts
issued or to be issued by the Company; or

(d)      termination by the Fund or Adviser by written notice
to the Company in the event that formal
administrative proceedings are instituted against the
Company by the National Association of Securities
Dealers, Inc. (the "NASD"), the SEC, the Insurance
Commissioner or like official of any state or any
other regulatory body regarding the Company's duties
under this Agreement or related to the sale of the
Contracts, the operation of any Account, or the
purchase of the Designated Portfolios' shares;
provided, however, that the Fund or Adviser
determines in its sole judgment exercised in good
faith, that any such administrative proceedings will
have a material adverse effect upon the ability of
the Company to perform its obligations under this
Agreement; or

(e)      termination by the Company by written notice to the
other parties in the event that formal administrative
proceedings are instituted against the Fund or
Adviser by the SEC or any state securities department
or any other regulatory body; provided, however, that
the Company determines in its sole judgment exercised
in good faith, that any such administrative
proceedings will have a material
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adverse effect upon the ability of the Fund or
Adviser to perform its obligations under this
Agreement; or
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(f)      termination by the Company by written notice to the
other parties in the event that any Designated
Portfolio ceases to qualify as a regulated investment
company under Subchapter M or fails to comply with
the Section 817(h) diversification requirements
specified in Article VI hereof, or if the Company
reasonably believes that any such Portfolio may fail
to so qualify or comply with either provision; or

(g)      termination by either the Fund or the Adviser by
written notice to the other parties, if either one or
both the Fund and the Adviser, respectively, shall
determine, in their sole judgment exercised in good
faith, that the Company has suffered a material
adverse change in its business, operations, financial
condition, or prospects since the date of this
Agreement or is the subject of material adverse
publicity; or

(h)      termination by the Company by written notice to the
other parties, if the Company shall determine, in its
sole judgment exercised in good faith, that the Fund
or the Adviser has suffered a material adverse change
in its business, operations, financial condition or
prospects since the date of this Agreement or is the
subject of material adverse publicity; or

(i)      termination by the Company upon any substitution of
the shares of another investment company or series
thereof for shares of a Designated Portfolio of the
Fund in accordance with the terms of the Contracts,
provided that the Company has given at least 45 days
prior written notice to the Fund and Adviser of the
date of substitution.

10.2. Notwithstanding any termination of this Agreement, the Fund and
the Adviser shall, at the option of the Company, continue to make available
additional shares of the Fund pursuant to the terms and conditions of this
Agreement, for all Contracts in effect on the effective date of termination of
this Agreement (hereinafter referred to as "Existing Contracts"), unless the
Company seeks an order pursuant to Section 26(b) of the 1940 Act to permit the
substitution of other securities for the shares of the Designated Portfolios.
Specifically, the owners of the Existing Contracts shall be permitted to
reallocate investments in the Fund, redeem investments in the Fund and/or invest
in the Fund upon the making of additional purchase payments under the Existing
Contracts (subject to any such election by the Company).

10.3. Notwithstanding any termination of this Agreement, each party's
obligation under Article VIII to indemnify the other parties shall survive.

ARTICLE XI. Notices
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Any notice shall be sufficiently given when sent by registered
or certified mail to the other party at the address of such party set forth
below or at such other address as such party may from time to time specify in
writing to the other party.

If to the Company:              Security Benefit Life Insurance Company
Attention General Counsel
One Security Benefit Place

- 14 -

Topeka, Kansas 66636 - 0001

If to the Fund:                 [fill in]

If to Adviser:                  [fill in]

ARTICLE XII. Miscellaneous

12.1. All persons dealing with the Fund must look solely to
the property of the respective Designated Portfolios listed on
Schedule A hereto as though each such Designated Portfolio had
separately contracted with the Company and the Adviser for the
enforcement of any claims against the Fund. The parties agree
that neither the Board, officers, agents or shareholders of
the Fund assume any personal liability or responsibility for
obligations entered into by or on behalf of the Fund.

12.2. Subject to the requirements of legal process and
regulatory authority, the Fund and the Adviser shall treat as
confidential the names and addresses of the owners of the
Contracts. Each party shall treat as confidential all
information reasonably identified as confidential in writing
by any other party hereto and, except as permitted by this
Agreement, shall not disclose, disseminate or utilize such
information without the express written consent of the
affected party until such time as such information has come
into the public domain.

12.3. The captions in this Agreement are included for
convenience of reference only and in no way define or
delineate any of the provisions hereof or otherwise affect
their construction or effect.

12.4. This Agreement may be executed simultaneously in two or
more counterparts, each of which taken together shall
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constitute one and the same instrument.

12.5. If any provision of this Agreement shall be held or made
invalid by a court decision, statute, rule or otherwise, the
remainder of the Agreement shall not be affected thereby.

12.6. Each party hereto shall cooperate with each other party
and all appropriate governmental authorities (including
without limitation the SEC, the NASD, and state insurance
regulators) and shall permit such authorities reasonable
access to its books and records in connection with any
investigation or inquiry relating to this Agreement or the
transactions contemplated hereby. Notwithstanding the
generality of the foregoing, each party hereto further agrees
to furnish the Kansas Insurance Commissioner with any
information or reports in connection with services provided
under this Agreement which such Commissioner may request in
order to ascertain whether the variable insurance operations
of the Company are being conducted in a manner consistent with
the Kansas insurance laws and regulations and any other
applicable law or regulations.

12.7. The rights, remedies and obligations contained in this
Agreement are cumulative and are in addition to any and all
rights, remedies, and obligations, at law or in equity, which
the parties hereto are entitled to under state and federal
laws.
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12.8. This Agreement or any of the rights and obligations
hereunder may not be assigned by any party without the prior
written consent of all parties hereto.

IN WITNESS WHEREOF, each of the parties hereto has caused this
Agreement to be executed in its name and on its behalf by its duly authorized
representative.

Security Benefit Life
Insurance Company                            By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------
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[The Fund]                                   By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------

[The Adviser]                                By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------
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[Date]

SCHEDULE A

ACCOUNT(S)                         CONTRACT(S)           DESIGNATED PORTFOLIO(S)

A-1
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EXHIBIT 8C

PARTICIPATION AGREEMENT

AMONG

SECURITY BENEFIT LIFE INSURANCE COMPANY,

[NAME OF FUND],

AND

[NAME OF ADVISER]

THIS AGREEMENT, dated as of the ___ day of _________________, 2005, by
and among Security Benefit Life Insurance Company, (the "Company"), a stock life
insurance company organized under the laws of the State of Kansas, on its own
behalf and on behalf of each segregated asset account of the Company set forth
on Schedule A hereto, as may be amended from time to time (each an "Account"),
____________________ (the "Fund"), a [insert state and type of entity], and
__________ (the "Adviser"), a [insert state and type of entity.]

WHEREAS, the shares of beneficial interest/common stock of the Fund are
divided into several series of shares, each representing the interest in a
particular managed portfolio of securities and other assets (each a
"Portfolio"); and

WHEREAS, the Fund is registered as an open-end management investment
company under the Investment Company Act of 1940 (the "1940 Act") and shares of
the Portfolios are registered under the Securities Act of 1933, as amended (the
"1933 Act"); and

WHEREAS, the Adviser, which serves as investment adviser to the Fund,
is duly registered as an investment adviser under the Investment Advisers Act of
1940, as amended; and

WHEREAS, the Company has issued or will issue certain variable annuity
contracts supported wholly or partially by the Account (the "Contracts"), and
said Contracts are listed in Schedule A hereto, as it may be amended from time
to time by mutual written agreement; and

WHEREAS, the Account is duly established and maintained as a segregated
asset account, duly established by the Company, on the date shown for such
Account on Schedule A hereto, to set aside and invest assets attributable to the
aforesaid Contracts; and

WHEREAS, the Company intends to purchase shares in the Portfolios
listed in Schedule A hereto, as it may be amended from time to time by mutual
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written agreement (the "Designated Portfolios"), on behalf of the Account to
fund the aforesaid Contracts;

NOW, THEREFORE, in consideration of their mutual promises, the Company,
the Fund and the Adviser agree as follows:

ARTICLE I.  Sale of Fund Shares

1.1. Subject to Article X hereof, the Fund agrees to make
available to the Company for purchase on behalf of the Account, shares of the
Designated Portfolios, such purchases to be effected at net asset value in
accordance with Section 1.3 of this Agreement. Notwithstanding the foregoing,
(i) the Portfolios (other than those listed on Schedule A) in existence now or
that may be established in the future will be made available to the Company only
as the Fund may so provide, and (ii) the Board of [insert Trustees or Directors]
of the Fund (the "Board") may suspend or terminate the offering of shares of any
Designated Portfolio or class thereof upon written notice to the Company, if
such action is required by law or by regulatory authorities having jurisdiction
or if, in the sole discretion of the Board acting in good faith and in light of
its fiduciary duties under federal and any applicable state laws, suspension or
termination is necessary and in the best interests of the shareholders of such
Designated Portfolio.

1.2. The Fund shall redeem, at the Company's request, any full
or fractional Designated Portfolio shares held by the Company on behalf of the
Account, such redemptions to be effected at net asset value in accordance with
Section 1.3 of this Agreement. Notwithstanding the foregoing, the Fund may delay
redemption of Fund shares of any Designated Portfolio to the extent permitted by
the 1940 Act, and any rules, regulations or orders thereunder.

1.3. Purchase and Redemption Procedures

(a) The Fund hereby appoints the Company as an agent
of the Fund for the limited purpose of receiving and accepting purchase and
redemption requests on behalf of the Account (but not with respect to any Fund
shares that may be held in the general account of the Company) for shares of
those Designated Portfolios made available hereunder, based on allocations of
amounts to the Account or subaccounts thereof under the Contracts and other
transactions relating to the Contracts or the Account. Receipt and acceptance of
any such request (or relevant transactional information therefore) on any day
the New York Stock Exchange is open for trading and on which a Designated
Portfolio calculates its net asset value (a "Business Day") pursuant to the
rules of the Securities and Exchange Commission ("SEC"), by the Company as such
limited agent of the Fund prior to the time that the Fund ordinarily calculates
its net asset value as described from time to time in the Fund's prospectus
shall constitute receipt and acceptance by the Designated Portfolio on that same
Business Day, provided that the Fund receives notice of such request by 9:30
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a.m. Eastern Time on the next following Business Day.

(b) The Company shall pay for shares of each
Designated Portfolio on the same Business Day that it notifies the Fund of a
purchase request for such shares. Payment for Designated Portfolio shares shall
be made in federal funds transmitted to the Fund or other designated person by
wire to be received by 3:00 p.m. Eastern Time on the Business Day the Fund is
notified of the purchase request for Designated Portfolio shares (unless the
Fund determines and so advises the Company that sufficient proceeds are
available from redemption of shares of other Designated Portfolios effected
pursuant to redemption requests tendered by the Company on behalf of the
Account, or unless the Fund otherwise determines and so advises the Company to
delay the date of payment, to the extent the Fund may do so under the 1940 Act).
If federal funds are not received on time, such funds will be invested, and
Designated Portfolio shares purchased thereby will be issued, as soon as
practicable and the Company shall promptly, upon the Fund's request, reimburse
the Fund for any charges, costs, fees, interest or other expenses incurred by
the Fund in connection with any advances to, or borrowing or overdrafts by, the
Fund, or any similar expenses incurred by the Fund, as a result of portfolio
transactions effected by the Fund based upon such purchase request. Upon receipt
of federal funds so wired, such funds shall cease to be the responsibility of
the Company and shall become the responsibility of the Fund.

- 2 -

(c) Payment for Designated Portfolio shares redeemed
by the Account or the Company shall be made by the Fund in federal funds
transmitted by wire to the Company or any other designated person by 3 p.m.
Eastern Time on the same Business Day the Fund is properly notified of the
redemption order of such shares (unless redemption proceeds are to be applied to
the purchase of shares of other Designated Portfolios in accordance with Section
1.3(b) of this Agreement), except that the Fund reserves the right to delay
payment of redemption proceeds to the extent permitted under Section 22(e) of
the 1940 Act and any rules thereunder, and in accordance with the procedures and
policies of the Fund as described in the then-current prospectus.

Any purchase or redemption request for Designated Portfolio shares held or to be
held in the Company's general account shall be effected at the net asset value
per share next determined after the Fund's receipt and acceptance of such
request, provided that, in the case of a purchase request, payment for Fund
shares so requested is received by the Fund in federal funds prior to close of
business for determination of such value, as defined from time to time in the
Fund's prospectus.

1.4. The Fund shall use its best efforts to make the net asset
value per share for each Designated Portfolio available to the Company by 6:30
p.m. Eastern Time each Business Day, and in any event, as soon as reasonably
practicable after the net asset value per share for such Designated Portfolio is
calculated, and shall calculate such net asset value in accordance with the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Fund's prospectus. If the Fund provides the Company with materially incorrect
share net asset value information, the Company on behalf of the Account, shall
be entitled to an adjustment to the number of shares purchased or redeemed to
reflect the correct share net asset value. Any material error in the calculation
of the net asset value per share, dividend or capital gain information shall be
reported promptly to the Company upon discovery. In the event that any such
material error is the result of the gross negligence of the Fund, or its
designated agent for calculating the net asset value, any administrative or
other costs or losses incurred for correcting underlying Contract owner accounts
shall be at the Adviser's expense.

1.5. The Fund shall use its best efforts to furnish notice (by
wire or telephone followed by written confirmation) to the Company of any income
dividends or capital gain distributions payable on any Designated Portfolio
shares by the record date, but in no event later than 6:30 p.m. Eastern Time on
the ex-dividend date. The Company, on its behalf and on behalf of the Account,
hereby elects to receive all such dividends and distributions as are payable on
any Designated Portfolio shares in the form of additional shares of that
Designated Portfolio. The Company reserves the right, on its behalf and on
behalf of the Account, to revoke this election and to receive all such dividends
and capital gain distributions in cash. The Fund shall notify the Company
promptly of the number of Designated Portfolio shares so issued as payment of
such dividends and distributions.

1.6. Issuance and transfer of Fund shares shall be by book
entry only. Share certificates will not be issued to the Company or the Account.
Purchase and redemption orders for Fund shares shall be recorded in an
appropriate ledger for the Account or the appropriate subaccount of the Account.

1.7. (a) The parties hereto acknowledge that the arrangement
contemplated by this Agreement is not exclusive; the Fund's shares may be sold
to other insurance companies and the cash value of the Contracts may be invested
in other investment companies.

(b) The Company shall not, without prior notice to the
Adviser (unless otherwise required by applicable law), take any action to
operate the Account as a management investment company under the 1940 Act.
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(c) The Company shall not, without prior notice to
the Adviser (unless otherwise required by applicable law), induce Contract
owners to change or modify the Fund or change the Fund's investment adviser.

(d) The Company shall not, without prior notice to
the Fund, induce Contract owners to vote on any matter submitted for
consideration by the shareholders of the Fund in a manner other than as
recommended by the Board.
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1.8 The parties may agree, in lieu of the procedures set forth
above in this Article 1, to place and settle trades for Fund shares through a
clearing corporation. In the event that such a clearing corporation is used, the
parties agree to abide by the rules of the clearing corporation.

ARTICLE II.  Representations and Warranties

2.1. The Company represents and warrants that the Contracts
(a) are, or prior to issuance will be, registered under the 1933 Act, or (b) are
not registered because they are properly exempt from registration under the 1933
Act or will be offered exclusively in transactions that are properly exempt from
registration under the 1933 Act. The Company further represents and warrants
that the Contracts will be issued and sold in compliance in all material
respects with all applicable federal securities and state securities and
insurance laws. The Company further represents and warrants that it is an
insurance company duly organized and in good standing under applicable law, that
it has legally and validly established the Account as a segregated asset account
under Kansas insurance laws, and that it (a) has registered or, prior to any
issuance or sale of the Contracts, will register the Account as a unit
investment trust in accordance with the provisions of the 1940 Act to serve as a
segregated investment account for the Contracts, or alternatively (b) has not
registered the Account in proper reliance upon an exclusion from registration
under the 1940 Act.

2.2. The Fund represents and warrants that Designated
Portfolio shares sold pursuant to this Agreement shall be registered under the
1933 Act, shall be duly authorized for issuance and sold in compliance with
applicable state and federal securities laws and that the Fund is and shall
remain registered under the 1940 Act. The Fund shall amend the registration
statement for its shares under the 1933 Act and the 1940 Act from time to time
as required in order to effect the continuous offering of its shares. The Fund
shall register and qualify the shares for sale in accordance with the laws of
the various states only if and to the extent deemed advisable by the Fund.

2.3. The Fund represents and warrants that it is lawfully
organized and validly existing under the laws of the State of [fill in state]
and that it does and will comply in all material respects with the 1940 Act,
including, without limitation, Rule 38a-1 under the 1940 Act.

2.4. The Adviser represents and warrants that it is registered
as an investment adviser with the SEC and that it does and will comply in all
material respects with the Investment Advisers Act of 1940, including, without
limitation, Rule 206(4)-7 under the Investment Advisers Act.

2.5. The Fund and the Adviser represent and warrant that all
of their trustees/directors, officers, employees, and other individuals or
entities dealing with the money and/or securities of the Fund are and shall
continue to be at all times covered by a blanket fidelity bond or similar
coverage for the benefit of the Fund in an amount not less than the minimum
coverage as required currently by Rule 17g-1 of the 1940 Act or related
provisions as may be promulgated from time to time. The aforesaid bond shall
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include coverage for larceny and embezzlement and shall be issued by a reputable
bonding company.
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ARTICLE III.  Prospectuses and Proxy Statements; Voting

3.1. The Fund shall provide the Company with as many printed
copies of the current prospectus, current Statement of Additional Information
("SAI"), supplements, proxy statements, and annual or semi-annual reports of
each Designated Portfolio as the Company may reasonably request to deliver to
existing Contract owners and for marketing of the Contracts. If requested by the
Company in lieu thereof, the Fund shall provide such documents (including a
"camera-ready" copy of such documents as set in type, a diskette in the form
sent to the financial printer, or an electronic copy of the documents in a
format suitable for posting on the Company's website, all as the Company may
reasonably request) and such other assistance as is reasonably necessary in
order for the Company to have prospectuses, SAIs, supplements and annual or
semi-annual reports for the Contracts and the Fund printed together in a single
document or posted on the Company's web-site or printed individually by the
Company if it so chooses. The expenses associated with printing and providing
such documentation shall be as set forth in Article V.

3.2. The Fund's prospectus shall state that the current SAI
for the Fund is available.

3.3. The Fund shall provide the Company with information
regarding the Fund's expenses, which information may include a table of fees and
related narrative disclosure for use in any prospectus or other descriptive
document relating to a Contract. The Company agrees that it will use such
information substantially in the form provided. The Company shall provide prior
written notice of any proposed modification of such information, which notice
will describe the manner in which the Company proposes to modify the
information, and agrees that it may not modify such information in any way
without the prior consent of the Fund, which consent shall not be unreasonably
withheld.

3.4. So long as, and to the extent the SEC continues to
interpret the 1940 Act to require pass-through voting privileges for variable
contract owners, or to the extent otherwise required by law, the Company shall,
at the Company's option, follow one of the two methods described below to
provide pass-through voting privileges to contract owners:

(a) Provide a list of Contract owners with value allocated to
a Designated Portfolio as of the record date to the Fund or its agent in order
to permit the Fund to send solicitation material and gather voting instructions
from Contract owners on behalf of the Company. The Company shall also provide
such other information to the Fund as is reasonably necessary in order for the
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Fund to properly tabulate votes for Fund initiated proxies. In the event that
the Company chooses this option, the Fund shall be responsible for properly
"echo voting" shares of a Designated Portfolio for which no voting instructions
have been received.

(b) Solicit voting instructions from Contract holders itself
and vote shares of the Designated Portfolio in accordance with instructions
received from Contract holders. The Company shall vote the shares of the
Designated Portfolios for which no instructions have been received in the same
proportion as shares of the Designated Portfolio for which instructions have
been received.

3.5 The Company reserves the right to vote Fund shares held in
its general account in its own right, to the extent permitted by applicable
laws.

ARTICLE IV.  Sales Material and Information
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4.1. The Company shall furnish, or shall cause to be
furnished, to the Fund or its designee, each piece of sales literature or other
promotional material that the Company develops and in which the Fund (or a
Designated Portfolio thereof) or the Adviser is named. No such material shall be
used until approved by the Fund or its designee, and the Fund will use its best
efforts for it or its designee to review such sales literature or promotional
material within five (5) Business Days after receipt of such material. The Fund
or its designee reserves the right to reasonably object to the continued use of
any such sales literature or other promotional material in which the Fund (or a
Designated Portfolio thereof) or the Adviser is named, and no such material
shall be used if the Fund or its designee so objects.

4.2. The Company shall not give any information or make any
representations or statements on behalf of the Fund or concerning the Fund or
the Adviser in connection with the sale of the Contracts other than the
information or representations contained in the registration statement or
prospectus or SAI for the Fund shares, as such registration statement and
prospectus or SAI may be amended or supplemented from time to time, or in
reports or proxy statements for the Fund, or in sales literature or other
promotional material approved by the Fund or its designee, except with the
permission of the Fund or its designee.

4.3. The Fund and the Adviser, or their designee, shall
furnish, or cause to be furnished, to the Company, each piece of sales
literature or other promotional material that it develops and in which the
Company, and/or the Account, is named. No such material shall be used until
approved by the Company, and the Company will use its best efforts to review
such sales literature or promotional material within five (5) Business Days
after receipt of such material. The Company reserves the right to reasonably
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object to the continued use of any such sales literature or other promotional
material in which the Company and/or its Account is named, and no such material
shall be used if the Company so objects.

4.4. The Fund shall not give any information or make any
representations on behalf of the Company or concerning the Company, the Account,
or the Contracts other than the information or representations contained in a
registration statement, prospectus (which shall include an offering memorandum,
if any, if the Contracts issued by the Company or interests therein are not
registered under the 1933 Act), or SAI for the Contracts, as such registration
statement, prospectus, or SAI may be amended or supplemented from time to time,
or in published reports for the Account which are in the public domain or
approved by the Company for distribution to Contract owners, or in sales
literature or other promotional material approved by the Company, except with
the permission of the Company.

4.5. The Fund will provide to the Company at least one
complete copy of all registration statements, prospectuses, SAIs, reports, proxy
statements, sales literature and other promotional materials, applications for
exemptions, requests for no-action letters, and all amendments to any of the
above, that relate to the Designated Portfolios or their shares, promptly after
the filing of such document(s) with the SEC or other regulatory authorities.

4.6. The Company will provide to the Fund at least one
complete copy of all registration statements, prospectuses (which shall include
an offering memorandum, if any, if the Contracts issued by the Company or
interests therein are not registered under the 1933 Act), SAIs, reports,
solicitations for voting instructions, sales literature and other promotional
materials, applications for exemptions, requests for no-action letters, and all
amendments to any of the above, that relate to the Contracts or the Account,
promptly after the filing of such document(s) with the SEC or other regulatory
authorities. The Company shall provide to the Fund and the Adviser any
complaints received from the Contract owners pertaining to the Fund or a
Designated Portfolio.

4.7. The Fund will provide the Company with as much notice as
is reasonably practicable of any proxy solicitation for any Designated
Portfolio, and of any material change in the
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Fund's registration statement, particularly any change resulting in a change to
the registration statement or prospectus for any Account. The Fund will work
with the Company so as to enable the Company to solicit proxies from Contract
owners, or to make changes to its prospectus or registration statement, in an
orderly manner. The Fund will make reasonable efforts to attempt to have changes
affecting Contract prospectuses become effective simultaneously with the annual
updates for such prospectuses.
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ARTICLE V.  Fees and Expenses

5.1. The Fund shall pay no fee or other compensation to the
Company under this Agreement, except that if the Fund or any Designated
Portfolio adopts and implements a plan pursuant to Rule 12b-1 to finance
distribution expenses, then the Fund may make payments to the Company or to the
underwriter for the Contracts if and in amounts agreed to by the Fund in
writing.

5.2. All expenses incident to performance by the Fund under
this Agreement shall be paid by the Fund. The Fund shall see to it that all its
shares are registered and authorized for issuance in accordance with applicable
federal law and, if and to the extent deemed advisable by the Fund, in
accordance with applicable state laws prior to their sale. The Fund shall bear
the expenses for the cost of registration and qualification of the Fund's
shares, preparation and filing of the Fund's prospectus and registration
statement, proxy materials and reports, setting the prospectus in type, setting
in type the proxy materials and reports to shareholders (including the costs of
printing a prospectus that constitutes an annual report), the preparation of all
statements and notices required by any federal or state law, and all taxes on
the issuance or transfer of the Fund's shares.

5.3. The Fund will pay or cause to be paid the expenses
associated with printing, mailing, distributing, solicitation and tabulation of
proxy materials to Contract owners with respect to proxies related to the Fund,
consistent with applicable provisions of the 1940 Act. The Fund shall also bear
the expense of printing and postage with respect to Fund prospectuses, annual
and semi-annual reports and all other Fund reports delivered to existing
Contract owners with value allocated to one or more Designated Portfolios
(regardless of whether such documents are printed by the Fund or the Company).

5.4. The Company shall bear the expense of distributing all
prospectuses and reports to prospective Contract owners. The Company shall bear
the expense of printing copies of the prospectus for the Contracts for use with
prospective Contract owners. The Company shall bear the expenses incident to
(including the costs of printing) sales literature and other promotional
material that the Company develops and in which the Fund (or a Designated
Portfolio thereof) is named.

ARTICLE VI.  Qualification

6.1 The Fund will invest its assets in such a manner
as to ensure that the Contracts will be treated as annuity or life insurance
contracts, whichever is appropriate, under the Code and the regulations issued
thereunder (or any successor provisions). Without limiting the scope of the
foregoing, each Designated Portfolio represents and warrants that it has
complied and will continue to comply with Section 817(h) of the Code and
Treasury Regulation ss.1.817-5, and any Treasury interpretations thereof,
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relating to the diversification requirements for variable annuity, endowment, or
life insurance contracts, and any amendments or other modifications or successor
provisions to such Section or Regulations. In the event of a breach of this
Article VI by the Fund, it will take all reasonable steps (a) to notify the
Company of such breach and (b) to adequately diversify the Fund so as to achieve
compliance within the grace period afforded by Regulation 1.817-5.
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6.2 The Fund represents and warrants that it is
qualified as a regulated investment company under Subchapter M of the Internal
Revenue Code of 1986, as amended (the "Internal Revenue Code,") and that it will
maintain such qualification (under Subchapter M or any successor or similar
provisions) and that it will notify the Company immediately upon having a
reasonable basis for believing that it has ceased to so qualify or that it might
not so qualify in the future.

6.3 The Company represents that the Contracts are
currently, and at the time of issuance shall be, treated as life insurance or
annuity insurance contracts, under applicable provisions of the Code, and that
it will maintain such treatment, and that it will notify the Fund immediately
upon having a reasonable basis for believing the Contracts have ceased to be so
treated or that they might not be so treated in the future. The Company agrees
that any prospectus offering a contract that is a "modified endowment contract"
as that term is defined in Section 7702A of the Code (or any successor or
similar provision), shall identify such contract as a modified endowment
contract.

ARTICLE VII. Potential Conflicts

Fund to insert here provisions from its mixed and shared funding order.

Article VIII. Indemnification

8.1 Indemnification by the Company

8.1(a). The Company agrees to indemnify and hold
harmless each of the Fund and the Adviser and each of its trustees/directors and
officers, and each person, if any, who controls the Fund or Adviser within the
meaning of Section 15 of the 1933 Act or who is under common control with the
Fund or the Adviser (collectively, the "Indemnified Parties" for purposes of
this Section 8.1) against any and all losses, claims, damages, liabilities
(including amounts paid in settlement with the written consent of the Company)
or litigation (including legal and other expenses), to which the Indemnified
Parties may become subject under any statute or regulation, at common law or
otherwise, insofar as such losses, claims, damages, liabilities or expenses (or
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actions in respect thereof) or settlements:

(i) arise out of or are based upon any untrue
statement or alleged untrue statements of any material fact
contained in the registration statement, prospectus (which
shall include a written description of a Contract that is not
registered under the 1933 Act), or SAI for the Contracts or
contained in the Contracts or sales literature for the
Contracts (or any amendment or supplement to any of the
foregoing), or arise out of or are based upon the omission or
the alleged omission to state therein a material fact required
to be stated therein or necessary to make the statements
therein not misleading, provided that this agreement to
indemnify shall not apply as to any Indemnified Party if such
statement or omission or such alleged statement or omission
was made in reliance upon and in conformity with information
furnished to the Company by or on behalf of the Fund or the
Adviser for use in the registration statement, prospectus or
SAI for the Contracts or in the Contracts or sales literature
(or any amendment or supplement) or otherwise for use in
connection with the sale of the Contracts, or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Company (other than
statements or representations contained in the registration
statement, prospectus, SAI, or sales literature of the Fund
not supplied by the Company
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or persons under its control) or wrongful conduct of the
Company or its agents or persons under the Company's
authorization or control, with respect to the sale or
distribution of the Contracts, or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI, or sales literature
of the Fund or any amendment thereof or supplement thereto or
the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the
statements therein not misleading if such a statement or
omission was made in reliance upon information furnished to
the Fund by or on behalf of the Company for use in the
registration statement, prospectus or SAI of the Fund or in
sales literature; or

(iv) arise as a result of any material failure by the
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Company to provide the services and furnish the materials
under the terms of this Agreement; or

(v) arise out of or result from any material breach
of any representation and/or warranty made by the Company in
this Agreement or arise out of or result from any other
material breach of this Agreement by the Company;

as limited by and in accordance with the provisions of Sections 8.1(b) and
8.1(c) hereof.

8.1(b). The Company shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross negligence in the performance of such Indemnified Party's duties or by
reason of such Indemnified Party's reckless disregard of its obligations or
duties under this Agreement.

8.1(c). The Company shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Company in writing
within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Company of any
such claim shall not relieve the Company from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against an Indemnified Party, the Company shall be entitled to participate, at
its own expense, in the defense of such action. The Company also shall be
entitled to assume the defense thereof, with counsel reasonably satisfactory to
the party named in the action. After notice from the Company to such party of
the Company's election to assume the defense thereof, the Indemnified Party
shall bear the fees and expenses of any additional counsel retained by it, and
the Company will not be liable to such party under this Agreement for any legal
or other expenses subsequently incurred by such party independently in
connection with the defense thereof other than reasonable costs of
investigation.

8.1(d). The Indemnified Parties will promptly notify
the Company of the commencement of any litigation or proceedings against them in
connection with the issuance or sale of the Fund shares or the Contracts or the
operation of the Fund.

8.2 Indemnification by the Adviser

8.2(a). The Adviser agrees to indemnify and hold
harmless the Company and each of its directors and officers and each person, if
any, who controls the Company within the meaning
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of Section 15 of the 1933 Act (collectively, the "Indemnified Parties" for
purposes of this Section 8.2) against any and all losses, claims, damages,
liabilities (including amounts paid in settlement with the written consent of
the Adviser) or litigation (including legal and other expenses) to which the
Indemnified Parties may become subject under any statute or regulation, at
common law or otherwise, insofar as such losses, claims, damages, liabilities or
expenses (or actions in respect thereof) or settlements:

(i) arise out of or are based upon any untrue
statement or alleged untrue statement of any material
fact contained in the registration statement or
prospectus or SAI or sales literature of the Fund (or
any amendment or supplement to any of the foregoing),
or arise out of or are based upon the omission or the
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statements therein not misleading, provided that
this agreement to indemnify shall not apply as to any
Indemnified Party if such statement or omission or
such alleged statement or omission was made in
reliance upon and in conformity with information
furnished to the Adviser or Fund by or on behalf of
the Company for use in the registration statement,
prospectus or SAI for the Fund or in sales literature
(or any amendment or supplement) or otherwise for use
in connection with the sale of the Contracts or Fund
shares; or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Fund or the
Adviser (other than statements or representations
contained in the registration statement, prospectus,
SAI or sales literature for the Contracts not
supplied by the Fund or the Adviser) or wrongful
conduct of the Adviser or the Fund with respect to
the sale or distribution of the Contracts or Fund
shares; or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI or sales
literature covering the Contracts, or any amendment
thereof or supplement thereto, or the omission or
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statement or statements therein not misleading,
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if such statement or omission was made in reliance
upon information furnished to the Company by or on
behalf of the Adviser or the Fund; or

(iv) arise as a result of any failure by the Fund or
the Adviser to provide the services and furnish the
materials under the terms of this Agreement
(including a failure of the Fund, whether
unintentional or in good faith or otherwise, to
comply with the diversification and other
qualification requirements specified in Article VI of
this Agreement); or

(v) arise out of or result from any material breach
of any representation and/or warranty made by or on
behalf of the Adviser or the Fund in this Agreement
or arise out of or result from any other material
breach of this Agreement by or on behalf of the
Adviser or the Fund;

as limited by and in accordance with the provisions of Sections 8.2(b) and
8.2(c) hereof.

8.2(b). The Adviser shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross
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negligence in the performance or such Indemnified Party's duties or by reason of
such Indemnified Party's reckless disregard of obligations and duties under this
Agreement or to the Company or the Account, whichever is applicable.

8.2(c). The Adviser shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Adviser in writing
within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Adviser of any
such claim shall not relieve the Adviser from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against the Indemnified Party, the Adviser will be entitled to participate, at
its own expense, in the defense thereof. The Adviser also shall be entitled to
assume the defense thereof, with counsel reasonably satisfactory to the party
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named in the action. After notice from the Adviser to such party of the
Adviser's election to assume the defense thereof, the Indemnified Party shall
bear the fees and expenses of any additional counsel retained by it, and the
Adviser will not be liable to such party under this Agreement for any legal or
other expenses subsequently incurred by such party independently in connection
with the defense thereof other than reasonable costs of investigation.

8.2(d). The Company agrees promptly to notify the
Adviser of the commencement of any litigation or proceedings against it or any
of its officers or directors in connection with the issuance or sale of the
Contracts or the operation of the Account.

8.3 Indemnification by the Fund

8.3(a). The Fund agrees to indemnify and hold
harmless the Company and each of its directors and officers and each person, if
any, who controls the Company within the meaning of Section 15 of the 1933 Act
(collectively, the "Indemnified Parties" for purposes of this Section 8.3)
against any and all losses, claims, expenses, damages, liabilities (including
amounts paid in settlement with the written consent of the Fund) or litigation
(including legal and other expenses) to which the Indemnified Parties may be
required to pay or may become subject under any statute or regulation, at common
law or otherwise, insofar as such losses, claims, expenses, damages, liabilities
or expenses (or actions in respect thereof) or settlements, are related to the
operations of the Fund and:

(i) arise out of or are based upon any untrue
statement or alleged untrue statement of any material
fact contained in the registration statement or
prospectus or SAI or sales literature of the Fund (or
any amendment or supplement to any of the foregoing),
or arise out of or are based upon the omission or the
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statements therein not misleading, provided that
this agreement to indemnify shall not apply as to any
Indemnified Party if such statement or omission or
such alleged statement or omission was made in
reliance upon and in conformity with information
furnished to the Adviser or Fund by or on behalf of
the Company for use in the registration statement,
prospectus or SAI for the Fund or in sales literature
(or any amendment or supplement) or otherwise for use
in connection with the sale of the Contracts or Fund
shares; or

(ii) arise out of or as a result of statements or
representations by or on behalf of the Fund or the
Adviser (other than statements or representations
contained in
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the registration statement, prospectus, SAI or sales
literature for the Contracts not supplied by the Fund
or the Adviser) or wrongful conduct of the Adviser or
the Fund with respect to the sale or distribution of
the Contracts or Fund shares; or

(iii) arise out of any untrue statement or alleged
untrue statement of a material fact contained in a
registration statement, prospectus, SAI or sales
literature covering the Contracts, or any amendment
thereof or supplement thereto, or the omission or
alleged omission to state therein a material fact
required to be stated therein or necessary to make
the statement or statements therein not misleading,
if such statement or omission was made in reliance
upon information furnished to the Company by or on
behalf of the Adviser or the Fund; or

(iv) arise as a result of any failure by the Fund to
provide the services and furnish the materials under
the terms of this Agreement (including a failure,
whether unintentional or in good faith or otherwise,
to comply with the diversification and other
qualification requirements specified in Article VI of
this Agreement); or

(v) arise out of or result from any material breach
of any representation and/or warranty made by or on
behalf of the Fund in this Agreement or arise out of
or result from any other material breach of this
Agreement by or on behalf of the Fund;

as limited by and in accordance with the provisions of Sections 8.3(b) and
8.3(c) hereof.

8.3(b). The Fund shall not be liable under this
indemnification provision with respect to any losses, claims, damages,
liabilities or litigation to which an Indemnified Party would otherwise be
subject by reason of such Indemnified Party's willful misfeasance, bad faith, or
gross negligence in the performance of such Indemnified Party's duties or by
reason of such Indemnified Party's reckless disregard of obligations and duties
under this Agreement or to the Company or the Account, whichever is applicable.

8.3(c). The Fund shall not be liable under this
indemnification provision with respect to any claim made against an Indemnified
Party unless such Indemnified Party shall have notified the Fund in writing
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within a reasonable time after the summons or other first legal process giving
information of the nature of the claim shall have been served upon such
Indemnified Party (or after such Indemnified Party shall have received notice of
such service on any designated agent), but failure to notify the Fund of any
such claim shall not relieve the Fund from any liability which it may have to
the Indemnified Party against whom such action is brought otherwise than on
account of this indemnification provision. In case any such action is brought
against the Indemnified Parties, the Fund will be entitled to participate, at
its own expense, in the defense thereof. The Fund also shall be entitled to
assume the defense thereof, with counsel reasonably satisfactory to the party
named in the action. After notice from the Fund to such party of the Fund's
election to assume the defense thereof, the Indemnified Party shall bear the
fees and expenses of any additional counsel retained by it, and the Fund will
not be liable to such party under this Agreement for any legal or other expenses
subsequently incurred by such party independently in connection with the defense
thereof other than reasonable costs of investigation.

8.3(d). The Company agrees promptly to notify the
Fund of the commencement of any litigation or proceeding against it or any of
its respective officers or directors in connection with

- 12 -

the Agreement, the issuance or sale of the Contracts, the operation of the
Account, or the sale or acquisition of shares of the Fund.

ARTICLE IX. Applicable Law

9.1. This Agreement shall be construed and the provisions
hereof interpreted under and in accordance with the laws of the State
of Kansas, without regard to the conflict of laws provisions thereof.

9.2. This Agreement shall be subject to the provisions of the
1933 and 1940 Acts as well as the Exchange Act of 1934, and the rules
and regulations and rulings thereunder, including such exemptions from
those statutes, rules and regulations as the SEC may grant, and the
terms hereof shall be interpreted and construed in accordance
therewith. If, in the future, the Mixed and Shared Funding Order
discussed in Article VII should no longer be necessary under applicable
law, then Article VII hereof shall no longer apply.

ARTICLE X. Termination

10.1. This Agreement shall continue in full force and effect
until the first to occur of:

(a)      termination by any party, for any reason with respect
to some or all Designated Portfolios, by six (6)
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months advance written notice delivered to the other
parties; or

(b)      termination by the Company by written notice to the
other parties based upon the Company's determination
that shares of the Fund are not reasonably available
to meet the requirements of the Contracts; or

(c)      termination by the Company by written notice to the
other parties in the event any of the Designated
Portfolio's shares are not registered, issued or sold
in accordance with applicable state and/or federal
law or such law precludes the use of such shares as
the underlying investment media of the Contracts
issued or to be issued by the Company; or

(d)      termination by the Fund or Adviser by written notice
to the Company in the event that formal
administrative proceedings are instituted against the
Company by the National Association of Securities
Dealers, Inc. (the "NASD"), the SEC, the Insurance
Commissioner or like official of any state or any
other regulatory body regarding the Company's duties
under this Agreement or related to the sale of the
Contracts, the operation of any Account, or the
purchase of the Designated Portfolios' shares;
provided, however, that the Fund or Adviser
determines in its sole judgment exercised in good
faith, that any such administrative proceedings will
have a material adverse effect upon the ability of
the Company to perform its obligations under this
Agreement; or

(e)      termination by the Company by written notice to the
other parties in the event that formal administrative
proceedings are instituted against the Fund or
Adviser by the SEC or any state securities department
or any other regulatory body; provided, however, that
the Company determines in its sole judgment exercised
in good faith, that any such administrative
proceedings will have a material
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adverse effect upon the ability of the Fund or
Adviser to perform its obligations under this
Agreement; or
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(f)      termination by the Company by written notice to the
other parties in the event that any Designated
Portfolio ceases to qualify as a regulated investment
company under Subchapter M or fails to comply with
the Section 817(h) diversification requirements
specified in Article VI hereof, or if the Company
reasonably believes that any such Portfolio may fail
to so qualify or comply with either provision; or

(g)      termination by either the Fund or the Adviser by
written notice to the other parties, if either one or
both the Fund and the Adviser, respectively, shall
determine, in their sole judgment exercised in good
faith, that the Company has suffered a material
adverse change in its business, operations, financial
condition, or prospects since the date of this
Agreement or is the subject of material adverse
publicity; or

(h)      termination by the Company by written notice to the
other parties, if the Company shall determine, in its
sole judgment exercised in good faith, that the Fund
or the Adviser has suffered a material adverse change
in its business, operations, financial condition or
prospects since the date of this Agreement or is the
subject of material adverse publicity; or

(i)      termination by the Company upon any substitution of
the shares of another investment company or series
thereof for shares of a Designated Portfolio of the
Fund in accordance with the terms of the Contracts,
provided that the Company has given at least 45 days
prior written notice to the Fund and Adviser of the
date of substitution.

10.2. Notwithstanding any termination of this Agreement, the Fund and
the Adviser shall, at the option of the Company, continue to make available
additional shares of the Fund pursuant to the terms and conditions of this
Agreement, for all Contracts in effect on the effective date of termination of
this Agreement (hereinafter referred to as "Existing Contracts"), unless the
Company seeks an order pursuant to Section 26(b) of the 1940 Act to permit the
substitution of other securities for the shares of the Designated Portfolios.
Specifically, the owners of the Existing Contracts shall be permitted to
reallocate investments in the Fund, redeem investments in the Fund and/or invest
in the Fund upon the making of additional purchase payments under the Existing
Contracts (subject to any such election by the Company).

10.3. Notwithstanding any termination of this Agreement, each party's
obligation under Article VIII to indemnify the other parties shall survive.

ARTICLE XI. Notices
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Any notice shall be sufficiently given when sent by registered
or certified mail to the other party at the address of such party set forth
below or at such other address as such party may from time to time specify in
writing to the other party.

If to the Company:              Security Benefit Life Insurance Company
Attention General Counsel
One Security Benefit Place
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Topeka, Kansas 66636 - 0001

If to the Fund:                 [fill in]

If to Adviser:                  [fill in]

ARTICLE XII. Miscellaneous

12.1. All persons dealing with the Fund must look solely to
the property of the respective Designated Portfolios listed on
Schedule A hereto as though each such Designated Portfolio had
separately contracted with the Company and the Adviser for the
enforcement of any claims against the Fund. The parties agree
that neither the Board, officers, agents or shareholders of
the Fund assume any personal liability or responsibility for
obligations entered into by or on behalf of the Fund.

12.2. Subject to the requirements of legal process and
regulatory authority, the Fund and the Adviser shall treat as
confidential the names and addresses of the owners of the
Contracts. Each party shall treat as confidential all
information reasonably identified as confidential in writing
by any other party hereto and, except as permitted by this
Agreement, shall not disclose, disseminate or utilize such
information without the express written consent of the
affected party until such time as such information has come
into the public domain.

12.3. The captions in this Agreement are included for
convenience of reference only and in no way define or
delineate any of the provisions hereof or otherwise affect
their construction or effect.

12.4. This Agreement may be executed simultaneously in two or
more counterparts, each of which taken together shall
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constitute one and the same instrument.

12.5. If any provision of this Agreement shall be held or made
invalid by a court decision, statute, rule or otherwise, the
remainder of the Agreement shall not be affected thereby.

12.6. Each party hereto shall cooperate with each other party
and all appropriate governmental authorities (including
without limitation the SEC, the NASD, and state insurance
regulators) and shall permit such authorities reasonable
access to its books and records in connection with any
investigation or inquiry relating to this Agreement or the
transactions contemplated hereby. Notwithstanding the
generality of the foregoing, each party hereto further agrees
to furnish the Kansas Insurance Commissioner with any
information or reports in connection with services provided
under this Agreement which such Commissioner may request in
order to ascertain whether the variable insurance operations
of the Company are being conducted in a manner consistent with
the Kansas insurance laws and regulations and any other
applicable law or regulations.

12.7. The rights, remedies and obligations contained in this
Agreement are cumulative and are in addition to any and all
rights, remedies, and obligations, at law or in equity, which
the parties hereto are entitled to under state and federal
laws.
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12.8. This Agreement or any of the rights and obligations
hereunder may not be assigned by any party without the prior
written consent of all parties hereto.

IN WITNESS WHEREOF, each of the parties hereto has caused this
Agreement to be executed in its name and on its behalf by its duly authorized
representative.

Security Benefit Life
Insurance Company                            By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------
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[The Fund]                                   By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------

[The Adviser]                                By its authorized officer

By:
-------------------------------

Title:
----------------------------

Date:
------------------------------
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[Date]

SCHEDULE A

ACCOUNT(S)                         CONTRACT(S)           DESIGNATED PORTFOLIO(S)

A-1
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