HORACE MANN LIFE INSURANCE COMPANY
October 122015
Dear Contract Owner:
You are receiving this proxy statement as a Horace Mann Life Insurance Company

("Horace Manhour " wevdr i"alsl, & annuity contract
requesting that you vote to approve the substitutions of shares of investment portfolios

referenced in the chart below as ARepl acement
arecurren |l y avail able under your Contract (refere
Portfolioso). This package contains informat

materials to use when casting your vote.

The proposed substitutions are part of anreffg Horace Mann to make its variable
annuities more efficient to administer by offering a more streamlined array of diverse and high
guality investment options thateconcentrated in fewer fund families. We believe that the
proposed substitutions arethe best interests of Contract owners. By eliminating overlapping
investment options, we can offer more attractive variable annuities that involve a more
manageable investment process for Contract owners.

To make the proposed substitutions, we nob$ain the approval of the U.S. Securities
and Exchange Commi simplemajorify @@&Eao)in interastdf owrfers af
individual Contracts and group Contract participants who have contract value invested in the
Existing Portfolios as ajuly 31, 2015 The SEC issued an exemptive order approving the
proposed substitutions @xugust 7 2015.

Your vote and participation are extremely important, and voting is quick and easy.
Please read carefully the enclosed Voting Information Statermedéfails about the proposed
substitutions. For your vote to be given effea, must receive your voting instructions by
one of the methods described on the enclosed voting instructions card(s) no later tHen59
p.m. Eastern Time on Monday November 3Q 2015 Please vote on all voting instructions
card(s) that you receive.

If you have any questions before you vote, please call Horace Mann-8085565.
We will be happy to help you get your vote in quicklshank you for your cooperation in this
important initiative.

Very truly yours,

Matthew P. Sharpe
Executive Vice President
Horace Mann Life Insurance Company



EXISTING AND REPLACEMENT PORTFOLIOS FOR PROPOSED SUBSTITUTIONS

Substitution No.

Existing Portfolio

Replacement Portfolio

1 Wilshire 5000 IndeX” Fund (Institutional Class )
2 Wilshire 5000 IndeX” Fund (Investment Class)
3 Fidelity VIP Growth & Income Portfolio (Service Class 2)
4 Davis Value Portfolio
5 T. Rowe Price Equity Income Portfodoll
6 Wilshire Large Company Value Portfolio (Investment Clasg ] )
7 Fidelity VIP Growth Portfolio (Service Class 2) Fidelity VIP Index 500 Portfolio (Service
8 Wilshire Large Company Growth Portfolio (Institutional | !2SS 2)
Class)
9 Wilshire Large Company GrowtRortfolio
(InvestmenClass)
10 Delaware VIP U.S. Growth Series (Service Class)
11 AllianceBernsteinLarge Cap Growth Portfolio (Class B)
12 DreyfusMidCap Stock Portfolio (Service Shares)
13 Fidelity VIP Mid Cap Portfolio (Service Class 2)
14 Rainier Small/Mid Cap Equity Fund (Original Class)
15 Ariel Appreciation Fund (Investor Class)
16 Goldman Sachs Mid Cap Value Fund (Service Shares)
17 American Century/P Mid Cap Value FundClass 1)
18 Wells Fargo Advantage VT Opportunity Fund (Class 2) .
19 AllianceBernsteirsmall/Mid Cap Value Portfolio (Class B)| Calvert VP S&P MidCap 40mdex
20 Ariel Fund (Investor Class) Portfolio (Class F)
21 Lord AbbettGrowth Opportunities Portfolio (Class VC)
22 Putnam VT MultiCap GrowthFund (IB Shares)
23 Delaware VIP Smid Cap Growth Series (Service Class)
24 Goldman Sachs Small Cap Equity Insights Fund
(Institutional Shares)
25 Lazard Retirement US SmaWlid CapEquity Portfolio
(Service Shares)
26 Neuberger Berman Genesis Fund (Advisor Class)
27 T. Rowe Price SmalCap Stock Fund (Advisor Class)
28 T. Rowe Price SmalCap Value Fund (Advisor Class) DreyfusSmall Cap Stock Index Portfolio
29 Wilshire Small Company Value Portfolio (Investméiass) | (Service Shares)
30 Royce SmalCap Portfolio (Investment Class)
31 AllianceBernsteirSmall Cap Growth Portfolio (Class B)
32 Wilshire Small Company Growth Portfolio (Investment
Class)
33 Delaware VIP REIT Series (Service Class) Fidelity VIP Real Estat@ortfolio (Service
Class 2)
34 Fidelity VIP High Income Portfolio (Service Class 2) Franklin High Income VIP Fund (Class 2)
35 Ibbotson Conservative ETF Asset Allocation Portfolio (Clg Fidelity VIP FundsManager 20% Portfolio
1) (Service Class 2)
36 Ibbotson Income and Growth ETF Asset Allocation Portfo| Fidelity VIP FundsManager 50% Portfolio
(Class Il) (Service Class 2)
37 Ibbotson Balanced ETF Asset Allocation Portfolio (Class || Fidelity VIP FundsManager 60% Portfolio
(Service Class 2)
38 Ibbotson Growth ETF Asset Allocation Portfolio (Class Il) | Fidelity VIP FundsManager 70% Portfolio
(Service Class 2)
39 Ibbotson Aggressive Growth ETF Asset Allocation Portfol| Fidelity VIP FundsManager 85% Portfolio
(Class Il) (Service Class 2)
40 | Fidelity VIP Emerging Markets Portfolid Service Class 2 | American Fund®New World Fund (Class 4
27405222.3




IMPORTANT INFORMATION TO HELP YOU UNDERSTAND AND VOTE ON THE
PROPOSED SUBSTITUTIONS

What is happening?

Horace Mann Life Insurance Company (" Horace
remove certain underlying investment options ("Existing Portfolios™) currently available under
your variable annuity c¢ on eExstngPoltfdlid eithtothea c t 0
i nvest ment portfolios (fiReplacement Portfo
a Replacement Portfolio is referred to as
we must obtain the approval thfe U.S. Securities and Exchange Commission andiofijgle
majority (over 50%)in interest of Contract owneés i.e., owners of individual Contracts and
group Contract participan&& who have contract value invested in the Existing Portfolios as of
July 31, 2015 The SEC issued an exemptive order approving the proposed substitutions
August?, 2015.

)
|
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Why is this happening?

Horace Mann strives to offer strong, attractive underlying investment options to our Contract
owners, and the investment optiohattwe offer are subject to regular review. After an

extensive evaluation of all the investment options available under the Contracts, Horace Mann
has determined that a more streamlined array of investment options would create a more
manageable investmepttocess for you as a Contract owner. In addition, during this evaluation
Horace Mann found that the operations of certain of the Existing Portfolios were not meeting our
expectations for levels of risk management and performance for investment optdenshen
Contracts

How does this benefit Contract owners?

After the proposed substitutions, the Contracts will offer a streamlinedired diverse, high
guality investment options. The streamlinedineis designed to offer a more manageable
investrrent process for our Contract owners.

In most cases, the Replacement Portfoliodlasver expense ratio than the corresponding

Existing Portfolio. For a limited time period following the Substitution Date, Horace Mann will
offer reimbursements only those who are Contract owners on the Substitution Date and who

on the Substitution Datead Contract value allocated to a subaccount invested in an Existing
Portfolio with a lower expense ratio than the corresponding Replacement Portfolio. More
specificaly, for a period of two years following the Substitution Date, Horace Mann will

reimburse such Contract owners to the extentRhatp | ace ment Portf ol i ods
expenses (taking into account any fee waivers and expense reimbursementsgerisdcwill

not exceed, on an annualized basis, the net annual operating expenses (taking into account any
fee waivers and expense reimbursementtietorresponding Existing Portfolio as of the

Existing Portfoliods moesStbstitutocRatet f i scal year

>t O

n



How will the substitutions be accomplished?

If the Substitutions are approved by the Contract owners through the voting process, all Contract
owner assets in tiexisting Portfolioson the effective date of the substitutions will be allocated

to theReplacement PortfoliosThesubstitutions will take place at relative net asset value.

Contract owners will not see a change in account value as a result of the substitutions, but may

see a change in the number of units owned. Nor will Contract owners see a change in the
amount of any Contract ownero6s contract value
her investments in thavestment optios.

Contract owners will not icur any additional Contract fees or charges as a result of the
substitutions, nor will their rights or Horace
any way. All applicable expenses incurred in connection witlsubstitutions will be paidby

Horace Mann.In addition, thesubstitutions will not subject Contract owners to any federal

income tax liability.

How many votes am | entitled to cast?

Contract owners are entitled to cast one vote for every dollar of Contract value held by that
Contract owner in an existing investment option.

How do | cast my votes?

You can vote by:

1 Completing and signing the enclosed voting instructions card and mailing it in the
enclosed postage paid envelppe

9 Calling toll free 18882279349 or

1 Voting online atproxyonline.com

We must receive your voting instructions no later than 11:59 p.m. Eastern Tim®onday
November 30, 2015

Previously submitted voting instructions may be revoked or changed by any of the voting
methods described above, subject thting deadline noted above.
Can | view the proxy statement online?

Yes. You can view the proxy statemenpaixyonline.com/docs/horacemann2015.pdf

How can | find more information on the proxy and the proposed substitutions?

The enclosed Voting Infmation Statement provides more detail about the proposed
substitutions, the investment portfolios that would be removed (i.e., the Existing Portfolios), and
the investment portfolios that would replace the Existing Portfolios (i.e., the Replacement
Portfdios). Additional information on any of the investment options available under the



Contractsd including the Existing Portfoliod can be found in the underlying fund
prospectuses that are available on our website at www.horacemann.com or upon request by
calling us at 85806-7765.

If you have any questions about the materials you have received in this mailing, please call
Horace Mann at 85806-7765.



HORACE MANN LIFE INSURANCE COMPANY
Horace Mann Life Insurance Company Separate Account
Horace Manriife Insurance Company Qualified Group Annuity Separate Account

One Horace Mann Plaza
Springfield, Illinois 62715
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A. INTRODUCTION

Horace Mann Life Insurance Company ("Horace Mann"), on behalf of its separate
accounts, Horace Mann Life Insurance Company Separate Account and Horace Mann Life
Insurance Company Qualified Group Annuity Separate Account (collectively, the "Separate
Accoung"), is furnishing this Voting Information Statement to solicit votes from owners of
individual variable annuity contracts and participants of group variable annuity contracts (each a
"Contract" and collectively, the "Contracts") issued by Horace Manmbaantract value
allocated to the investment divisions of the Separate Accounts ("Subaccounts") that invest in
shares of one or more of the investment options available under the Contracts noted in the chart
bel ow (each an AEx.i sftindividgal Gootnadtsfardigroup €gntract ( Own e r
participants are referred to herein collectiyv
Ayaoour This Voting I nformation Statement and ea
being furnished to Ownemn or abouctober 122015 (Refer to Appendix B for additional
information about Horace Mann, the Separate Accounts and the Contracts.)

By the terms of each Contract and as set forth in the prospectuses for those Contracts,
Horace Mann has reservecatthght to substitute shares of each of the investment choices under
your Contract (each an "underlying fund") for shares of another underlying fund, including an

underlying fundmapped by a different fund manager Hor ace Mannoés abil ity
proposed Substitution is conditioned on its obtaining the approval of the U.S. Securities and
Exchange Commi ssion (the "Commission" or ASEC

approving the proposed Substitutiomposedn Augus
Substitution is subject to certain conditions, including that Horace Mann receives the requisite
approval from Owners entitled to vote (i.e., those Owners who have contract value invested in a
Subaccount investing in an Existing Portfolio as ofRleeord Date).

Accordingly,Horace Mann is requesting a vote to approve or disapprove the substitution
of shares of the portfolios noted in the chart below (each referred to herein as a "Replacement
Portfolio™) for shares of the Existing Portfolios notadhe chart below.The proposed
substitutions will be referred to collectively as "Substitutions,” and each of the following
proposed substitutions will be referred to as a "Substitution.” As an Owner having contract value
in a Subaccount investing ihaes of one or more of the Existing Portfolios as of the close of
business oduly 31,201 t he ARecord Dateo), you are entit/l
one or more of the proposed Substitutions noted in the chart below.

Horace Mann evaluated daBReplacement Portfolio offered under the Contracts to
ensure that the proposed substitutions would offer the same diversity of investment options from
well-known and established fund families as is currently available under the Contracts, while



simultaneasly simplifying the current lineup of over 50 investment optiddg.eliminating

overlapping investment options, Horace Mann can present a more consolidated and less complex
menu of investment options under the affected Contracts. Horace Mann bela\aesditiuced

number of investma options will assist th€ontract owner (or prospective Contract owner) in
making an informed investment decision regarding the allocation of premium payments and
Contract value and make the investment decision processmaniggeable.

Horace Mann has reviewed each proposed substitution with the goal of offering Contract
owners investment options that are consistent with respect to asset class, management, and
investment objective, and that may be positioned to providerbetkadjusted returns. The
proposed substitutions involve substituting a Replacement Portfolio for an Existing Portfolio
with very similard and at times, substantially identi@alnvestment objectives, investment
strategies and principal risk# this regard, the expectations of Contract owsamuldcontinue
to be met after the proposed substitutions.

Through the proposed substitutions, Horace Mann seeks to replace investment choices in
the current lineup with investment choices with lower expeasdswvith investment
performance thatas beemomparable to that of the Existing Portfolios. Horace Mann does note
that not allSubstitutions will result in lower expense ratios and in those cases Horace Mann will
cap the annual operating expenses orRig@acement Portfolio for a period of 24 months after
the Substitution.

Horace Mann is recommending a vote to approve the proposed Substitutions.

EXISTING AND REPLACEMENT PORTFOLIOS 8 SUBSTITUTION S
Sub’fltlotutlon Existing Portfolio ReplacemenPortfolio
1 Wilshire 5000 IndeX Fund (Institutional Class )
2 Wilshire 5000 IndeX" Fund (Investment Class)
3 Fidelity VIP Growth & Income Portfolio (Service Class 2)
4 Davis Value Portfolio
5 T. Rowe Price Equity Income Portfodoll
6 Wilshire Large Company Value Portfolio (Investment Clasg ) .
7 Fidelity VIP Growth Portfolio (Service Class 2) Fidelity VIP Index 500 Portfolio (Service
8 Wilshire Large Company Growth Portfolio (Institutional Class 2)
Class)
9 Wilshire Large Compangrowth Portfolio (Investmerttlass)
10 Delaware VIP U.S. Growth Series (Service Class)
11 AllianceBernsteirLarge Cap Growth Portfolio (Class B)
12 DreyfusMidCap Stock Portfolio (Service Shares)
13 Fidelity VIP Mid Cap Portfolio (Service Class 2)
14 Rainier Small/Mid Cap Equity Fund (Original Class)
15 Ariel Appreciation Fund (Investor Class)
16 Goldman Sachs Mid Cap Value Fund (Service Shares)
17 American Century/P Mid Cap Value Fund (Class 1) Calvert VP S&P MidCa@00 Index
18 Wells Fargo Advantage VT Opportunity Fund (Class 2) Portfolio (Class F)
19 AllianceBernsteirSmall/Mid Cap Value Portfolio (Class B)
20 Ariel Fund (Investor Class)
21 Lord AbbettGrowth Opportunities Portfolio (Clas&C)
22 Putnam VT MultiCap Growth Fund (IB Shares)
23 Delaware VIP Smid Cap Growth Series (Service Class)




EXISTING AND REPLACEMENT PORTFOLIOS 8 SUBSTITUTION S
Sub;tlotutlon Existing Portfolio Replacemen®ortfolio
24 Goldman Sachs Small Cap Equity Insights Fund (Institutiol
Shares)
25 Lazard Retirement US Smallid Cap Equity Portfolio
(Service Shares)
26 Neuberger Berman Genesis Fund (Advisor Class)
27 T. Rowe Price SmalCap Stock Fund (Advisor Class) DreyfusSmall Cap Stock Index Portfolio
28 T. Rowe Price SmalCap Value Fund (Advisor Class) (Service Shares)
29 Wilshire SmallCompany Value Portfolio (Investment Class)
30 Royce SmalCap Portfolio (Investment Class)
31 AllianceBernsteirSmall Cap Growth Portfolio (Class B)
32 Wilshire Small Company Growth Portfolio (Investment Cla
33 Delaware VIP REIT SerigiService Class) Fidelity VIP Real Estate Portfolio (Service
Class 2)
34 Fidelity VIP High Income Portfolio (Service Class 2) Franklin High Income VIP Fund (Class 2)
35 Ibbotson Conservative ETF Asset Allocation Portfolio (Clag Fidelity VIP FundsManager 20% Portfolio
1)) (Service Class 2)
36 Ibbotson Income and Growth ETF Asset Allocation Portfolij Fidelity VIP FundsManager 50% Portfolio
(Class II) (Service Class 2)
37 Ibbotson Balanced ETF Asset Allocation Portfolio (Class Il Fidelity VIP FundsManager 60% Portfolio
(Service Class 2)
38 Ibbotson Growth ETF Asset Allocation Portfolio (Class Il) | Fidelity VIP FundsManager 70% Portfolio
(Service Class 2)
39 Ibbotson Aggressive Growth ETF Asset Allocation Portfoli¢ Fidelity VIP FundsManager 85% Portfolio
(Class II) (Service Class 2)
40 | Fidelity VIP Emerging Markets Portfolid Service Class 2 | American FundNew World Fund (Class 4

B. THE PROPOSED SUBSTITUTIONS
1) The Transaction

Horace Mann and the Separate Accounts filed an application to the Commission seeking
approval to engage in the proposed Substitutions on July 25, 2014, and an amended and restated
application on May 27, 20180n August 7,2015, the Commission issued an order approving the
proposed Substitutions. As of the effective date of each Substitution, the Separate Accounts
intend to redeem shares of the Existing Portfolio in cdghthe extent that there are any "in
kind" redemptons {.e., for portfolio securities) of the Existing Portfolios, such redemptions will
be effected as prescribed in the application to the Commission for approval to engage in the
Substitutions noted above.

If approved by Owners, the proposed Substitgiwill take place at relative net asset

value with no change in the amount of any Own
dollar value of his or her investments in the Subaccoudtgners will not incur any additional
Contractfeesorchargessa a result of the Substitutions, no
obligations under the Contracts be altered in any Wdne Substitutions will not change

Owner s6 insurance b e Aleapplicabie expenses incurtedhie cor@cth t r a c t

with the Substitutions will be paid by Horace Mann. In addition, the Substitutions will not
subject Owners to any federal income tax liability.



According to the most current prospectuses for the Existing Portfolios and the
Replacement Portfolios notedlbw, thetotal annual expenses after any fee waiver and expense
reimbursement ("total net annual operating expenses") for the Replacement Portfolio exceed the
total net annual operating expenses for the Existing Portfblio.a limited time period
following the Substitution Date, Horace Mann will offer reimbursements only to those who are
Contract owners on the Substitution Date and wthe Substitution Datead Contract value
allocated to a subaccount invested in an Existing Portfolio with a loweneg ratio than the
corresponding Replacement Portfolio. More specifically, for a period of two years following the
Substitution Date, Horace Mann will reimburse such Contract owners to the extehéethat
Repl acement Portf ol i endes (takirgyinto acoonnt any feeovpiversand i n g
expense reimbursements for such peneitl not exceed, on an annualized basis, the net annual
operating expenses (taking into account any fee waivers and expense reimburserttents) of
corresponding ExistnBor t f ol i o as of the Existing Portfol
the Substitution DateThereafter, expenses of the Replacement Portfolio can vary from year to
year and could exceed those of the Existing Portfolio. Any adjustments will beatrladst on
a quarterly basis. In addition, for a period of at least two years following the Substitution Date,
Horace Mann will not increase the Contract fees and chérgesluding asset based charges
such as mortality and expense risk charges dedficisn the Subaccoun& that would
otherwise be assessed under the terms of Contracts that are in force on the Substitution Date.

Thistwoy ear | imit on expenses is refer'red to her
Sub. - . _
No Existing Portfolio Replacement Portfolio
Ibbotson Balanced ETF Asset Allocation | Fidelity FundsManager 60% Portfolio
37 :
Portfolio
Ibbotson Growth ETF Asset Allocation Fidelity FundsManager 70% Portfolio
38 .
Portfolio
39 Ibbotson Aggressive Growth ETF Asset Fidelity FundsManager 85% Portfolio
Allocation Portfolio

Required Owner VoteOwners are entitled to approve or disapprove the proposed
Substitutions.A Substitution will not take place unless Horace Mann receives an affirmative
vote of Owners holding simplemajority (over 50%)of the outstanding interests in the
Subaccount corresponding to the Existing Portfolio as of the Record Date.

Horace Mannntends to effect the proposed Substitutions as soon as reasonably
practicable following the requisite approval of Owners, and any approval required by state
insurance regulators.

Transfer RightsRedemptions and repurchases that occur in connectiorfféttiing the
proposed Substitutions will not count as a transfer for purposes of assessing transfer fees and will
not be subject to any transfer limitations that may otherwise be imposed by Horace Mann under a
Contract. By the terms of the Contractsdas set forth in the prospectus for each Contract), an
Owner can transfer account value among the Subaccounts during the accumulation period of the
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Contract. There are no limits on the number of transfers permitted each year, and Horace Mann
does not agss a transfer charge on transfers among Subaccounts.

From May 1, 2015 through thirty (30) days following the Substitution Date, Owners may
make one transfer of Contract value from the Subaccount investing in the Existing Portfolio
(before the Substitutiy or the Replacement Portfolio (after the Substitution) to any other
available investment option under the Contract without charge (including any sales charges or
surrender charges) and without imposing any transfer limitations. On the Substitution Date,
Contract values attributable to investments in each Existing Portfolio will be transferred to the
corresponding Replacement Portfolio without charge (including any sales charges or surrender
charges) and without being subject to any limitations on tresisféorace Mann will not
exercise any right it may have under the Contracts to impose restrictions on transfers between
Subaccounts for a period of at least thirty (30) days following the Substitution Date.

2) Reasons for the Proposed Substitutions

Horace Mann currently offers an expansive array of fund types (e.g., equity, fixed
income, and cash equivalents) and asset classes (e.g., growth, value), as well as asset allocation
and lifestyle/target date fund investment choices. Based on an evaluatioof ahall
investment optionsurrentlyavailable under the Contracts, Horace Mann has determined that a
more streamlined array of investment options, concentrated in fewer fund families, would permit
Horace Mann tdower its costs of administering the Contracts and increase its operational and
administrative efficiencies, and create a more manageable investment pro€»ssdcs.

a) To Simplify Investment Optiond Consolidating Overlapping Portfolios; Simplifyiniget
Investment Process for Owners

In selecting the Replacement Portfolios, Horace Mann evaluated each investment option
offered under the Contracts to ensure that the proposed Substitutions would offer the same
diversity of investment options from weédhown and established fund families as is currently
available under the Contracts, while simultaneously simplifying the currenipioé over 50
investment optionsBy eliminating overlapping investment options, Horace Mann can present a
more consolidatedndsimplermenu of investment optiorie Contract ownersHorace Mann
believes that eliminating investment option redundancy and reducing the number of fund
prospectuses thah Owner (or prospectivOwner) must analyze to make an informed
investment dasion regarding the allocation of premium payments and Contract value will
enhancéwner understanding and make the investment decision process more manageable.
Horace Mann believes the reduction in investment options will result in a more efficient and
customerfriendly product offering.

Moreover, Horace Mann believes that the streamlining of investment choices would
enhance the efficiency of its management and administration of the Contracts. In this regard,
Horace Mann notes that the removal of regumdnvestment optiond particularly those that
have turned out to be less popular choice©fanersd would allow it to reduce certain costs it
incurs in administering and overseeing the Contracts and would result in enhanced and more
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timely communicatin with fund families of the investment options and v@tkners and sales
representatives regarding the available investment options.

b) For Consistendy Similar Investment Objectives, Principal Investment Strategies, Principal
Risks

Horace Mann has revieadl each proposed Substitution with the goal of offe@agers
investment options that are consistent with respect to asset class, management and investment
objective, and that may be positioned to provide betteradklsted returnsThe proposed
Substiutions involve substituting a Replacement Portfolio for an Existing Portfolio with very
similard and at times, substantially identiéal investment objectives, investment strategies,
and principal risks.n this regard, the expectations@ivnersshouldcontinue to be met after
the proposed Substitutions.

c) Same or Lower Net Annual Operating Expenses; Same or Lower Combined Investment
Advisory or Management Fee and Rule 12Bee

Through the proposed Substitutions, Horace Mann seeks to replace investment choices in
the current lineup with investment choices with lower expenses and with investment
performance thatas beemomparable to that of the Existing Portfolios. Because ofdke
proposed Substitutions involve the replacement of an actively managed fund with a passively
managed index fundjorace Manranticipate that the proposed Substitutiosisouldbenefit
Owners by lowering the annual operating expense ratios of thetment choices available
under the Contracts.

In this regardHorace Manmotes thatOwners with Contract value allocated to the
subaccounts of the Existing Portfolios will have the same or lower total net annual operating
expenses (i.etotal annual pdfolio operating expenses after taking into account any fee waiver
or expense reimbursement) after the proposed Substitutions as before the proposed Substitutions
(based on the periods covered by the most recent prospectuses for the Existing and Replaceme
Portfolios), except for the following Substitutions.

Sub. | Existing Portfolio Replacement Portfolio

No.

37 Ibbotson Balanced ETF Asset Allocation Portfolio | Fidelity VIP FundsManager
60% Portfolio

38 Ibbotson Growth ETF Asset Allocation Portfolio Fidelity VIP FundsManager
70% Portfolio

39 Ibbotson Aggressive Growth ETF Asset Allocation| Fidelity VIP FundsManager

Portfolio 85% Portfolio
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Each Replacement Portfolio has a combined management aridfé@hhat is less than
or equal to that of thExisting Portfolio, except for the following Substitution.

Sub. Existing Portfolio Replacement Portfolio
No.
1. Wilshire 5000 Index Fund Index 500 Portfolio

It is notable that most of proposed Substitutioi®2 involve replacement of Existing
Portfolios that are actively managed funds with Replacement Portolibe Fidelity VIP
Index 500 Portfolio, the Calvert VP S&P MidCap 400 Index Portfolio, and the Dreyfus Small
Cap Stock Index Portfoli® that are passively managed index funds. Acfivednaged funds
build and maintain a portfolio by making deliberate decisions on securities to buy, sell or hold;
managers of such funds generally seek to outperform a particular market index or strategy. By
contrast, passively managed funds typicalljkdeematch the holdings and returns of a particular

mar ket i ndex benchmarKk. Tracking an index ma
I n rising markets (referred to as fAbull mar k e
adowncyet (referred to as a fibear marketo), they

rather than taking steps to reduce risk. Because passively managed funds typically incur annual
operating expenses that are lower than those of actively managed funds, Miamace

anticipates that proposed Substitution32] in particular, will benefit Owners by lowering the
annual operating expense ratios of the investment options available under the Contracts.

In addition, many of the Replacement Portfolios have moetsagsader management
than the corresponding Existing PortfolidSenerally speaking, larger funds tend to have lower
expenses than comparable funds that are smaller because, with more assets, fixed fund expenses
are spread over a larger base, loweringettieense ratiosTherefore, as a result of the
Substitutions, various costs such as legal, accounting, printing and trustee/director fees will be
spread over a larger base with e@stner bearing a smaller portion of the cost than would be
the case if th&Replacement Portfolio were smaller in sizarger funds also may have lower
trading expenses, which, in turn, could result in higher returns.

d) No Expense to Contract Owners

The proposed Substitutions are designed to pradwdeers with an opportunity to
continue their investment in a substantially simitevestment optionvithout interruption and
without cost to themHorace Mann has agreed to bear all expenses incurred in connection with
the Substitutions, including legag¢counting, brokerage and other fees and experiges.
addition, the Substitutions will not impose any tax liability@mners. The Substitutions will
not cause the Contract fees and charges currently being paid by eQistiegs to be greater
after theSubstitutions than before the Substitutions. The Contract value oOsaddr affected
by the Substitutions will not change as a result of the Substitutions.
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e) Potential Reduction of Costs to Insurance Company and Enhanced Risk Management

The propose&ubstitutions also may afford additional benefits to Horace M&on.
example, as noted above, the proposed Substitutions will enable Horace Mann to reduce certain
costs that it incurs in managing and administering the Contracts by consolidatingupeofine
investment choices available to reduce the number of Portfolios that overlap in type, investment
style, and investment strategilore specifically, with a simpler lineup of investment choices
available under the Contracts, Contract owners couldfibéyeaeceiving fewer and clearer
mailings and Horace Mann could benefit from the cost savings associated with aggregating and
scheduling the mailings.

In addition, the fees payable by certain Replacement Portfolios (including without
limitation Rule 12b1 fees, shareholder service, administration, or other service fees, revenue
sharing or other arrangements in connection with Contract value investezhiRgplacement
Portfolios) may be more profitable to Horace Mann than the fees payable by the corresponding
Existing Portfolios.

Further, the proposed Substitutions may en
risks associated with certain death ddéraand other guarantees provided under the Contracts,
which potentially could have a positive i mpac
position.

For the reasons discussed below, Horace Mann believes that replacing the Existing
Portfolios wth the Replacement Portfolios, as noted above, is appropriate and in the best
interests of OwnersEach Replacement Portfolio selected by Horace Mann has been chosen to
correspond as closely as possible to the investment objective, principal investategies and
level of risk of the corresponding Existing Portfolio.

3) Implementation

Horace Mann will effect the Substitutions as soon as practicable following the approval
of the Substitutions by simplemajority (over 50%)of the Contract ownersAs of the effective
date of the Substitutions, the Separate Accounts will redeem shares of the Existing Portfolios for
cash. The proceeds of such redemptions will then be used to purchase shares of the
corresponding Replacement Portfolio, as each subaccothe 8eparate Accounts will invest
the proceeds of its redemption from the Existing Portfolios in the applicable Replacement
Portfolios.

Redemption requests and purchase orders will be placed simultaneously so that Contract
values will remain fully inveted at all timesAll redemptions of shares of the Existing
Portfolios and purchases of shares of the Replacement Portfolios will be effected in accordance

applicable law. Therewilbe o change i n the amount of any Co
or death benefit or in the dollar value of his or her investments in any of the subaccumts.
procedures to be Iimplemented are sufficient t

immediately after the Substitution will be equal to the cash valoeeiately before the
Substitution.
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Contract owners will not incur any fees or charges as a result of the Substitutions, nor
will their rights or Horace Manndés obligation
Substitutions will not change @ot r act owner s i nsurance benefidt
Mann will pay all expenses incurred in connection with the Substitutions, including legal,
accounting, transactional, and other fees and expenses, including brokerage comniissions.
addition,the Substitutions will not impose any tax liability on Contract owners, nor will the
Substitutions alter any tax benefit associated with the Contrahts Substitutions will not cause
the contract fees and charges currently being paid by Contract dohergreater after the
Substitution than before the Substitution.

In addition, redemptions and repurchases that occur in connection with effecting the
Substitutions will not count as a transfer for purposes of assessing transfer fees and will not be
subject to any transfer limitations that may otherwise be imposed by Horace Mann under a
Contract. From May 1, 2015 through thi(B80) days following the Substitution Date, Contract
owners may make one transfer of Contract value from the subaccouningweshe Existing
Portfolio (before the Substitution) or the Replacement Portfolio (after the Substitution) to any
other available investment option under the Contract without charge (including sales charges or
surrender charges) and without imposing tansfer limitations.Further, on the Substitution
Date, Contract values attributable to investments in each Existing Portfolio will be transferred to
the corresponding Replacement Portfolio without charge (including sales charges or surrender
chargespnd without being subject to any limitations on transfers. Horace Mann will not
exercise any right it may have under the Contracts to impose restrictions on transfers between
subaccounts under the Contracts for a period of at least thirty (30) daysriglke
Substitution Date Further, as noted above, for a limited time period following the Substitution
Date, Horace Mann will offer reimbursements only to those who were Owners on the
Substitution Date and who, on the Substitution Date, had Contraet adcated to a
subaccount invested in an Existing Portfolio with a lower expense ratio than the corresponding
Replacement Portfolio.

Horace Mannoés ability to carry out the pro
obtaining approval of the SEC as well as obtaining approval of a simple majority (greater than
50%) of the Contract owners who have contract value invested in one or nioeeEdsting
Portfolios as of July 31, 2015 he SEC issued an exemptive order approving the proposed
Substitutions on August, 2015. Horace Mann will also s&ehe approval of the proposed
Substitutions from any statesuranceaegulator whose approvalay be necessary or
appropriate.

4) Comparison of the Portfolios

The following discussions are primarily a summary of certain parts of the current
prospectuses for each Existing Portfolio and each Replacement PortRdier to Appendix A
for additionalinformation about the Existing Portfolios and the Replacement Portfolios and the
management of the Existing Portfolios and Replacement Portfolitss) Voting Information
Statement is accompanied by the current prospectuses for the Existing Portfibklos an
Replacement Portfolios, or Owners will have previously received such prospedihsasost
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recent annual shareholder report and sammual shareholder report for the Replacement
Portfolios are available, without charge, upon requastan Ownervith contract value

allocated to an Existing Portfolio, you should have received the most recent annual shareholder
report and serm@nnual shareholder report for that Existing Portfolio. Information contained in
this Voting Information Statement is quad by the more complete information set forth in

such prospectuses and reports, which are incorporated by reference(Refeinto Appendix C

for a listing of current prospectuses and the most recent annual andrseral reports for the
Existing Portolios and Replacement Portfolios.)

As noted below, the investment objectives and principal investment strategies of each
Existing Portfolio and its corresponding Replacement Portfolio are substantially similar, and the
types of investment advisory andnaidistrative services provided to each Replacement Portfolio
are comparable to the types of investment advisory and administrative services provided to the
corresponding Existing Portfolio.
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Substitutions 1 and 2:

Wilshire 5000 Index Fund (Institutional Class and Investment Class), replaced by
Fidelity VIP Index 500 Portfolio (Service Class 2)

A. Comparison of Investment ObjectivesPrincipal Investment Strategiesand
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Wilshire 5000 Index Fund Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective

To replicate as closely as possible the performal Seeks investment results that correspond to the
of the Wilshire 5000 Inde¥' (the "Index") before | total return of common stocks publicly traded in

the deduction of Index Fund expenses. United States, as represented by the SQ¢”
Index.
Principal Investment Strategies Principal Investment Strategies
1 Invests at least 80% of its assets in the 1 Normally investsat least 80% of assets in
common stock of companies included in common stocks included in the S&P 500
the Index that are representative of the Index
Index 1 May lend securities to earn income for th
1 Normally holds stocks representing at led fund

90% of the total market value of the Inde

1 May invest in theeommon stock of
companies of any size, including smedip
companies

1 Uses enhanced "stratified sampling"
techniqued involving sector weighting
and portfolio characteristics profilidgin
an attempt to replicate the performance ¢

the Index
Principle Investment Risks Principle Investment Risks
1 Equity risk 1 Stock market volatility
1 Index risk 9 Issuerspecificchanges
9 Smallcap risk 9 Correlation to index

The Wilshire 5000 Index Fund (Existing Portfolio) and Eigelity VIP Index 500
Portfolio (Replacement Portfolio) have similar investment objectives in that each seeks results
that correspond to the performance of an inth@x consists at least principally of equity
securities of U.Sheadquartered issuerghe Wilshire 5000 Index Fund and thelelity VIP
Index 500 Portfolio also have similar principal investment strategies, concentrating their
investments in largecapitlization companies.

Although differences in risks and investment objectives and strategie$ egigt, the
Existing Portfolio may incur somewhat greater investment risk from its incidental investment in
smallcap companied these differenceshouldnot subject Owners to materially greater risks
than before the Substitutio.he Existing Portfolio and the Replacement Portfolio have
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substantially comparable investment objectives and investment strategies; they generally invest

in the same types of sadies (e.g., equity securities), and are subject to substantially the same

types of risks.As with any mutual fund that invests in equity securities, both the Existing
Portfolio and Replacement Portfolio are subject to market tisks of money is a ghificant
risk of investing in either of these portfolioBecause both portfolios focus on equity securities

that may appreciate in value and lack emphasis on those that provide income, both portfolios

may experience greater volatility over time thandsithat invest largely in incor®earing

securities.
B.Compari s

on of t he

Portfoldi

osd Fees and

Ot h

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of averageetiaibgets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio (the Institutbnal Class and the Investment Clagsxpenses of the Replacement
Portfolio can vary from year to year, however, and could (in the future) exceed those of the
Existing Portfolio (the Institutional Class and/or the Investment Class).

Wilshire 5000 Index
Fund
(Institutional Class)

Wilshire 5000 Index
Fund
(Investment Class)

Fidelity VIP Index
500 Portfolio
(Service Class 2)

Management Fees
12b1 Fees
Other Expenses

Total Operating Expenses

Less Expense Waivers and
Reimbursements

Net Operating Expenses

0.10%
None
0.34%
0.44%
N/A

0.44%

0.10%
0.25%
0.30%
0.65%
N/A

0.65%

0.045%
0.25%
0.055%
0.35%
N/A

0.35%

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an garaahtage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolidhe 12b1 fee and the combined
management fee and }2lfee of the Replacement Portfolio are higher than those for the
Existing Portfolio in Substitution #Wilshire 5000 Index Fund (Institutional Class)). For

Substitution #2, the 12b fees for the Existing Portfolio (Wilshire 5000 Index Fund (Investment
Class)) and the Replacement Portfolio are equal, but the combined management feeland 12b

fee for the Rplacement Portfolio are lower than those for the Existing Portfolio.

Existing Portfolio

(Wilshire 5000 Index

Existing Portfolio

(Wilshire 5000 Index

Replacement Portfolio
(Fidelity VIP Index 500

Fund Institutional Fund Investment Class) Portfolio)
Class)
Management Fee 0.10% 0.10% 0.045%
12b1 Fee None 0,25% 0.25%
Total 0.10% 0.35% 0.295%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for ttemeyear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio T Wilshire 5000
Index Fund
Institutional Class 12.60% 15.10% 7.51%
Investment Class 12.38% 14.85% 7.29%
Wilshire 5000 Index (reflects no 12.73% 15.56% 8.00%

deduction for fees, expenses, or taxes)

Replacement PortfolioFidelity VIP
Index 500 Portfolio

Service Class 2 13.29% 15.07% 7.35%

S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 3:

Fidelity VIP Growth & Income Portfolio (Service Class 2) replaced fgelity
VIP Index 500 Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Fidelity VIP Growth & Income Portfolio Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective

Seeks high total return through a combination off Seeks investment results that correspond to the tq
current income and capital appreciation return of common stocks publicly traded in the
United States, as represented by the SBH0 Index
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Existing Portfolio Replacement Portfolio

Principal Investment Strategies Principal Investment Strategies
1 Normally invests a majority of asseis 1 Normally invests at least 80% of assets in
common stocks with a focus on those thg common stocks included in the S&P 500
pay current dividends and show potentia Index
for capital appreciation 1 May lend securities to earn income for the
1 May invest in bonds, including lower fund

quality debt securities, as well as stocks
that are not currently paying dividends, b
offer prospects fofuture income or capital
appreciation
Invests in domestic and foreign issuers
Invests in either "growth" stocks or "valug
stocks or both
1 Uses fundamental analysis of factors sug
as each issuerbs f
industry position, as well as nhkat and
economic conditions, to select investmer

=A =4

Principle Investment Risks Principle Investment Risks
I Stock marketolatility 1 Stock market volatility
91 Interest rate changes 9 Issuerspecific changes
1 Foreign exposure 1 Correlation to index
9 Issuerspecific changes

While the stated investment objective of the Existing Portfolio is slightly different than
that of the Replacement Portfolio, the primary benchmark of the Existing Portfolio is the S&P
500 Index, which the Replacement Portfolio seeks to replicate as iaeghassanaged fund.
Furthermore, the Existing Portfolio and the Replacement Portfolio both invest primarily in large
capitalization domestic equities.

TheFidelity VIP Growth & Income Portfolio and thieidelity VIP Index 500 Portfolio
have substantiallyamparable investment objectives and investment strategies; they generally
invest in the same types of securitiegy(,equity securities), and are subject to substantially the
same types of risksAs with any mutual fund that invests in equity securjtiegh the Existing
Portfolio and Replacement Portfolio are subject to market tisks of money is a significant
risk of investing in either of these portfolioK.is notable that because the Existing Portfolio
may invest in securities of foreign i€38, it assumes additional risks relating to political, social
and economic developments abroad, as well as risks resulting from the differences between the
regulations to which U.S. and foreign issuers and markets are subject.
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B. Comparison ofthePortfd i o s 6 Fees and Ot her Expenses

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is antcipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in he future) exceed those of the Existing Portfolio.

Fidelity VIP Growth & Fidelity VIP Index 500
Income Portfolio (Service | Portfolio (Service Class
Class 2) 2)

Management Fees 0.45% 0.045%

12b1 Fees 0.25% 0.25%

Other Expenses 0.13% 0.055%

Total Operating Expenses| 0.83% 0.35%

Less Expense Waivers ar| n/a N/A

Reimbursements

Net Operating Expenses | 0.83% 0.35%

The following chart compares the management &es12bl feespaid for the fiscal
year ending December 31, 2014, expressed asmunal percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee ofthe Replacement Piiwlio areconsiderably lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Fidelity VIP Growth & Income (Fidelity VIP Index 500 Portfolio)
Portfolio)
Management 0.45% 0.045%
12b1 0.25% 0.25%
Total 0.70% 0.295%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Fidelity VIP Growth
& Income Portfolio
Service Class 2 10.23% 15.06% 7.27%
S&P 506 Index (reflects no deduction fq 13.69% 15.45% 7.67%
fees, expenses, or taxes)
Replacement PortfolioFidelity VIP
Index 500 Portfolio
Service Class 2 13.29% 15.07% 7.35%
S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 4:

Davis Value Portfolio replaced blidelity VIP Index 500 Portfolio (Servic€lass 2)

A. Comparison of Investment Objectives,

Principal InvestmentRisks

Principal Investment Strategies and

Existing Portfolio

Davis Value Portfolio

Replacement Portfolio
Fidelity VIP Index 500 Portfolio

Investment Objective
Long-term growth of capital

Investment Objective

Seeks investment results that correspond to the
total return of common stocks publicly traded in
United States, as represented by the 860
Index

Principal Investment Strategies

1 Investsprincipally in common stocks
(including indirect holdings of common
stock through depositary receipts) issuec
by large companies with market
capitalizations of at least $10 billion;
historically, has invested a significant
portion of its assets in finantiservices
companies and in foreign companies, an
may also invest in micand smak
capitalization companies

9 Conducts extensive research to try to

Principal Investment Strategies

1 Normally invests at least 80% of assets i
common stocks included in the S&P 500
Index

1 May lend securities to earn income for th
fund
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Existing Portfolio Replacement Portfolio
Davis Value Portfolio Fidelity VIP Index 500 Portfolio

identify businesses that possess
characteristics that investment adviser
believes foster the creation of prerm
value, such as proven management, a
durable franchise and business model, a
sustainable competitive advantages.

1 Seeks equity securities that can be
purchased at attractive valuations relativ
to their intrinsic value, with goal of
investing in corpanies for the long term

Principle Investment Risks Principle Investment Risks
Stock market risk 1 Stock markevolatility
Manager risk 1 Issuerspecific changes

Commonstock risk o 1 Correlation to index
Largecapitalization companies risk

Mid- and smaklcapitalization companies risk
Headline risk

Financial services risk

Foreign country risk

Emerging market risk

Foreign currency risk

Depositary receipts risk

Fees and expenses risk

= =4 =4 -8 -4 -8 -8 _a_a_a_°9_-°9

The Davis Value Portfolio (Existing Portfolio) and tRelelity VIP Index 500 Portfolio
(Replacement Portfolio) have similar investment objectives and stratdgiesxisting
Portfoliods i nv e-<setmgonth of cafital,@rdithe Replacensent Partiiolig
seeks to replicate the performance of the S&P 500 InBexh Portfolios invest most of their
assets in the common stocks of large U.S. compaiiies.Existing Portfolio principally invests
in common stocks issued by large U.S. companies with market capitalizations of at least $10
billion. The Replacement Portfolio invests at least 80% of its assets in common stocks included
inthe S&P 500 Index,wi ch represents | arge U.S. compani e

Both the Existing Portfolio and the Replacement Portfolio invest primarily in securities of
large cap companies, with some differences in investment straseggly, the extent to which
they invest in finanail services companies and in foreign companies. According to its
prospectus, the Existing Portfolio has historically invested in financial services companies.
Marketing materials about the Replacement Portfolio indicate that the Replacement Portfolio has
invested in financial services companies as well, and cite financial as one of the top market
sectors for equities that comprise the assets of the Replacement Portfolio. With respect to
investment in foreign securities, in contrast to the passivalyagd Replacement Portfolio, the
Existing Portfolio investment in foreign companies has been a byproduct of active management
decisions by the fund manager; over the years, suebfdagnchmark investments in foreign
companies have represented a minorityuofdf assets the 15year average allocation is
approximately 10% of fund assets.
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Although differences in risks and investment objectives and strategies exist, these
differencesshouldnot introduce Owners to materially greater risks than before theitBtiba.
The Existing Portfolio and the Replacement Portfolio have substantially comparable investment
objectives and investment strategies, and are subject to substantially the same types of risks. As
with any mutual fund that invests in equity secastiboth the Existing Portfolio and
Replacement Portfolio are subject to market ris&ss of money is a significant risk of investing
in either of these portfolios. Because both portfolios focus on equity securities that may
appreciate in value and laeknphasis on those that provide income, both portfolios may
experience greater volatility over time than funds that invest largely in inrbearéng securities.
It is notable, however, that tiieplacement Portfolio may expose Owners to less risk than the
Existing Portfolio because the investment latitude of the Existing Portfolio to invest in foreign
anddomestic companies exposes Owners to currency and other risks associated with investment
in foreign countries.

B.Comparison of the tReoExpehsed i osd0 Fees and O

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that,feer the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in tHature) exceed those of the Existing Portfolio.

Davis Value Portfolio Fidelity VIP Index 500

Portfolio (Service Class
2)

Management Fees 0.55% 0.045%

12b1 Fees 0.00% 0.25%

Other Expenses 0.07% 0.055%

Total Operating Expenseg 0.62% 0.35%

Less Expense Waivers ar| nja N/A

Reimbursements

Net Operating Expenses | 0.62% 0.35%

The following chart compares the management éeels12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of avenageasaiys,
by the Existing Portfolio and the Replacement PortfoAtthough the Replacement Portfolio
has a 12H fee and the Existing Portfolio does not, the combined management fee ahéeg2b
of the Replacement Portfolio are considerdbiyer thanthose for the Existing Portfolio.

Existing Portfolio Replacement Portfolio
(Davis Value Portfolio) (Fidelity VIP Index 500 Portfolio)
Management 0.55% 0.045%
12b1 0.00% 0.25%
Total 0.55% 0.295%
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C. Comparison of Performance

The following charcompares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio
Davis ValuePortfolio 6.06% 11.57% 5.95%
S&P 500 Index 13.69% 15.45% 7.67%

Replacement PortfolioFidelity VIP
Index 500 Portfolio

Service Class 2 13.29% 15.07% 7.35%

S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 5:

T. Rowe Price Equity Income Portfolio Il replaced byFidelity VIP Index 500 Portfolio
(Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Portfolio Replacement Portfolio
T. Rowe PriceEquity Income Portfolio Il Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective

Seeks a high level of dividend income and lol Seekdnvestment results that correspond to the
term capital growth primarily through investmentg total return of common stocks publicly traded in
in stocks. United States, as represented by the $BH0
Index.
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Existing Portfolio Replacement Portfolio

T. Rowe Price Equity Income Portfolio Il Fidelity VIP Index 500 Portfolio
Principal Investment Strategies Principal Investment Strategies
1 Normally invests at least 80% of its net 1 Normally invests at least 80% of assets i
assets (including any borrowing for common stocks included in the S&P 500
investment purposes) in common stocks, Index
with an emphasis on larg@pitalization 1 May lend securities to earn income for th
stocks that have strong track record of fund

paying dividends or that are believed to b
undervalued

1 Typically seeks companies that appear tg
undervalued by various measures and mg
be temporarily out of favor but have good
prospects for capital appreciation and
dividend gravth.

1 Generally looks for companies in the
aggregate with one or more of the
following: (1) established operating histor
(2) aboveaverage dividend yield relative t
the S&P 500; (3) low price/earnings ratio
relative to the S&P 500; (4) a sound balar
sheet and other positive financial
characteristics; and (5) low stock price
relative to a compa

1 May deviate from its normal investment
criteria, and purchase securities that the
fundds management |
opportunity forsubstantial appreciation

1 Most assets will typically be invested in
U.S. common stocks, but may also invest
foreign stocks in |
objectives

1 May sell securities to, among other reaso
secure gains, limit losses, or redeploy asg
into more promising opportunities

Principle Investment Risks Principle Investment Risks
1 Active management risk 1 Stock market volatility
1 Risksof stock investing { Issuerspecific changes
T Investment style risk f Correlation to index
91 Dividend-paying stock risk
1 Market capitalization risk
9 Foreign investing risk

The T. Rowe Price Equity Income Portfolidl (Existing Portfolio) and thé&idelity VIP
Index 500 Portfolio (Replacement Portfolio) have similar investment objectives and strategies.
Both portfolios concentrate their investments in the common stocksyefdapitalization U.S.
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companies. The Existing Portfolio seeks income and capital growth, which are both components
of the S&P 500 Index.

The Existing Portfolio and the Replacement Portfolio have substantially comparable
investment objectives and investmstrategies, they generally invest in the same types of
securities €.g.,equity securities), and are subject to substantially the same types of risks. As with
any mutual fund that invests in equity securities, both the Existing Portfolio and Replacement
Portfolio are subject to market riskoss of money is a significant risk of investing in either of
these portfolios.lt is notable, however, th#te Replacement Portfolio may expose Owners to
less risk than the Existing Portfolio because the invedtiagtude of the Existing Portfolio to
invest in foreigranddomestic companies exposes Owners to currency and other risks associated
with investment in foreign countries.

B.Comparison of the OheEXpdnses i os6 Fees and

The following chart compardke total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existingphartf

T. Rowe Price Equity Fidelity VIP Index 500
Income Portfolio 1 1l ;)ortfolio (Service Class

Management Fees 0.85% 0.045%

12b1 Fees 0.25% 0.25%

Other Expenses 0.00% 0.055%

Total Operating Expenseq 1.10% 0.35%

Less Expense Waivers ar| n/a N/A

Reimbursements

Net Operating Expenses | 1.10% 0.35%

The following chart compasananagement feed 12b1 feespaid for the fiscal year
ending December 31, 2014, expressed as an annual percentage of averageadsigis)diy the
Existing Portfolio and the Replacement Portfoliche 12b1 fees for the Existing Portfolio and
the Replacement Portfolio are equal, but the combined management fee dnfié 2ifthe
Replacement Portfolio are consideraloiyer than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(T. Rowe Price Equity Income (Fidelity VIP Index 500 Portfolio)
Portfolioi II)
Management 0.85% 0.045%
12b1 0.25% 0.25%
Total 1.10% 0.295%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio

T. Rowe Price Equity Income Portfolioll | 7.10% 12.98% 6.42%
S&P 500 Index (reflects no deduction for| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Lipper Variable Annuity Underlying 9.51% 13.61% 6.72%

Equity Income Funds Average

Replacement PortfolioFidelity VIP
Index 500 Portfolio

Service Class 2 13.29% 15.07% 7.35%

S&P 500 Index (reflects no deduction for| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 6:

Wilshire Large Company Value Portfolio (Investment Class) replacedrigelity VIP Index
500 Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Wilshire Large Company Value Portfolio Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective
To provide investment results of a portfolio of Seeks investment results that correspond to the
publicly traded common stocks of companies in th total return of common stocks publicly traded in
large cap value sutategory of th&Vilshire 5000 United States, as represented by the 860
Index>™ Index.
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Existing Portfolio

Wilshire Large Company Value Portfolio

ReplacementPortfolio
Fidelity VIP Index 500 Portfolio

Principal Investment Strategies

Focuses on the large company value segn
of the U.S. equity market.

Invests substantially all of its assets in the
common stock of companiesth larger
market capitalizatior& generally greater
than $10 billion at the time of purchase.
Generally invests in companies with
relatively low price to book value ratios, loy
price to earnings ratios and higher than
average dividend yields

Uses a multmanager strategy with multiple
subadvisors who employ different strategig
0 Los Angeles Capitaleeks to generate

i ncrement al returns
benchmark, the Russell 1000 Value Index,
while attempting to control investment risk
relative to he benchmark.

0 Pzena Investment Management, LLC
focuses exclusively on companies that it
believes are underperforming their
historically demonstrated earnings power;
invests in a company only when it judges
that the companyods
thecaonpany 6 s manageme:
strategy to generate earnings recovery, an
believes there is meaningful downside
protection in case the earnings recovery d
not materialize

0 Systematic Financial Management, L.
("Systematic"seeks to identify undervadd
companies in the early stages of a
fundamental improvement confirmed
through one or more positive earnings
catalysts that may provide superior |degm
capital appreciatian

Principal Investment Strategies

1

Normally invests at least 80% of assets i
common stocks included in the S&RC®
Index

May lend securities to earn income for th
fund

Principle Investment Risks

1

il
il
il
|

Equity risk

Style risk
Multi-managed fund risk
Portfolio turnover risk

Foreign investment risk

Principle Investment Risks

il
il
il

Stock market volatility
Issuerspecificchanges
Correlation to index
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The Wilshire Large Company Value Portfolio (Existing Portfolio) andridelity VIP
Index 500 Portfolio (Replacement Portfolio) have similar investment objectives in that each
seeks results that correspond to the performance of an index that consists at least principally of
equity securities of U.sheadquartered issuershe Wilshire Lage Company Value Portfolio
and theFidelity VIP Index 500 Portfolio also have similar principal investment strategies,
concentrating their investments in largapitalization companies.

The Existing Portfolio and the Replacement Portfolio have sulstardomparable
investment objectives and investment strategidggey generally invest in the same types of
securities (e.g., equity securities), and are subject to substantially the same types of risks. As with
any mutual fund that invests in equity saties, both the Existing Portfolio and Replacement
Portfolio are subject to market riskoss of money is a significant risk of investing in either of
these portfolios.Because both portfolios focus on equity securities that may appreciate in value
andlack emphasis on those that provide income, both portfolios may experience greater
volatility over time than funds that invest largely in incebearing securitieslt is notable,
however, that the Replacement Portfolio may expose Owners to less nskeHaxisting
Portfolio because the investment latitude of the Existing Portfolio to invest in foreign and
domestic companies exposes Owners to currency and other risks associated with investment in
foreign countries.

B.Comparison of t heOtReoExpehsed i osd Fees an

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated thatafter the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing PortfolioExpenses of the Replacement Portfolio can vary from year to year,
however, and could (in éhfuture) exceed those of the Existing Portfolio.

Wilshire Large Company | Fidelity VIP Index 500
Value Portfolio Portfolio (Service Class
(Investment Class) 2)

Management Fees 0.75% 0.045%

12b1 Fees 0.25% 0.25%

Other Expenses 0.30% 0.055%

Total Operating Expenses| 1.30% 0.35%

Less Expense Waivers ar| nja N/A

Reimbursements

Net Operating Expenses | 1.30% 0.35%
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The following chart compares the management ées12bl feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are edoal,the combined management fee and-12b
fee ofthe Replacement Portfolio are considerdblyer than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Wilshire Large (Fidelity VIP Index 500
Company Value Portfolio)
Portfolio)
Management 0.75% 0.045%
12b1 0.25% 0.25%
Total 1.00% 0.295%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, andenyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio i Wilshire Large
Company Value Portfolio

Investment Class 10.77% 13.95% 6.20%

Russell 1000 Value Index (reflects no | 13.45% 15.42% 7.30%
deduction forfees, expenses or taxes)

Replacement PortfolioFidelity VIP

Index 500
Service Class 2 13.29% 15.07% 7.35%
S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%

fees, expenses, or taxes)
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Substitution 7:

Fidelity VIP Growth Portfolio (Service Class 2) replaced Bigelity VIP Index 500 Portfolio
(Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Portfolio Replacement Portfolio
Fidelity VIP Growth Portfolio Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective
The fund seeks to achieve capital appreciation | Seeks investment results that correspond to the
total return of common stocks publicly traded in
United States, as represented by the $&B0
Index
Principal Investment Strategies Principal Investment Strategies
1 Normally invests primarily in common 1 Normally invests at least 80% of assets i
shares of domestic and foreign issuers tf common stocks included in the S&P 500
investment adviser believes have Index
aboveaverage growth potential 1 May lend securities to earn income for th
9 Selects investments using fundamental fund
analysis of factor
financial condition and industry position,
as well as market and economic conditio
Principle Investment Risks Principle Investment Risks
9 Stock market volatility 1 Stock market volatility
9 Foreign exposure 1 Issuerspecific changes
9 Issuerspecific changes 1 Correlation to index
I "Growth" investing

TheFidelity VIP Growth Portfolio (Existing Portfolio) and th&delity VIP Index 500
Portfolio (Replacement Portfolio) have similar investment objectivesFidsadity VIP Growth
Portfolio seeks to achieve capital appreciation andrithelity VIP Index 500 Portfolio seeks to
track the S&P 500 Index, of which capital appreciation is a substantial compdimexiidelity
VIP Growth Portfolio and th&idelity VIP Index 500 Portfolio also have similar principal
investment strategies, investing in coomrstock.

TheFidelity VIP Growth Portfolio and th€&idelity VIP Index 500 Portfolio have
substantially comparable investment objectives and investment strategies, they generally invest
in the same types of securities (e.g., equity securities), and are subject to substantially the same
types of risks.As with any mutubfund that invests in equity securities, both the Existing
Portfolio and Replacement Portfolio are subject to market tisks of money is a significant
risk of investing in either of these portfolioBecause both portfolios focus on equity securities
that may appreciate in value and lack emphasis on those that provide income, both portfolios
may experience greater volatility over time than funds that invest largely in ifoceanag
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securities.lt is notable, however, that the Replacement Portfohy expose Owners to less risk
than the Existing Portfolio because the investment latitude of the Existing Portfolio to invest in
foreign and domestic companies exposes Owners to currency and other risks associated with
investment in foreign countries.

B. Compari son of the Portfolios6 Fees and Ot he

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the ReplacemeRortfolio. It is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from tgegear,
however, and could (in the future) exceed those of the Existing Portfolio.

Fidelity VIP Growth Fidelity VIP Index 500
Portfolio Portfolio (Service Class
(Service Class 2) 2)

Management Fees 0.55% 0.045%

12b1 Fees 0.25% 0.25%

Other Expenses 0.10% 0.055%

Total Operating Expenseg 0.90% 0.35%

Less Expense Waivers ar| nja N/A

Reimbursements

Net Operating Expenses | 0.90% 0.35%

The following chart compares the management éeels12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are edoal,the combined management fee and-12b
fee ofthe Replacement Portfolio acensiderably lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Fidelity VIP Growth Portfolio) (Fidelity VIP Index 500 Portfolio)
Management 0.55% 0.045%
12b1 0.25% 0.25%
Total 0.80% 0.295%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periodgor the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Fidelity VIP Growth
Portfolio
Service Class 2 11.01% 16.42% 7.46%
Russell 3008 Growth Index (reflects no | 12.44% 15.89% 8.50%
deduction for fees, expenses, or taxes)
Replacement PortfolioFidelity VIP
Index 500 Portfolio
Service Class 2 13.29% 15.07% 7.35%
S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitutions 8 and 9:

Wilshire Large Company Growth Portfolio (Institutional Class) and (Investment Class)
replaced byFidelity VIP Index 500 Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio

Wilshire Large Company Growth Portfolio

Replacement Portfolio
Fidelity VIP Index 500 Portfolio

Investment Objective

To provide investment results of a portfolio of
publicly traded common stocks of companies in
large cap growth subategory of the Wilshire 500
Index

Investment Objective

Seeks investment results that correspond to the
total return of common stocks publicly traded ia
United States, as represented by the $BH0
Index
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Existing Portfolio

Wilshire Large Company Growth Portfolio

Replacement Portfolio
Fidelity VIP Index 500 Portfolio

Principal Investment Strategies

1 Focuses on the large company growth
segment of the U.S. equity market

1 Invests substantially all of its assets in
common stock ofompanies with larger
market capitalizatiords generally greater
than $10 billion at the time of purchase

1 Invests in companies that historically hay
above average earnings or sales growth
retention of earnings; often such comparn
have above averaggice to earnings ratio

1 Uses a multimanager strategy with
multiple subadvisors who employ differer
strategies
o Cornerstondocuses broadly on
companies with over $1 billion in market
capitalization, strong management with g
proven track record, and a saisable
competitive advantage; employs shientm
contrarian approach
0 Los Angeles Capitaeeks to generate
i ncrement al return
benchmark, the Russell 1000 Growth
Index, while attempting to control
investment risk relative to the behmark
o Victoryemploys a growtforiented
style using bottorup fundamental
company analysis; focuses on hignality,
largecapitalization equity securities that i
believes are likely to produce superior
earnings growth

Principal Investment Strategies

1 Normally invests at least 80% a$sets in
common stocks included in the S&P 500
Index

1 May lend securities to earn income for th
fund

Principle Investment Risks
1 Equity risk
1 Style risk
1 Multi-managed fund risk
9 Portfolio turnover risk

Principle Investment Risks
1 Stock market volatility
1 Issuerspecific changes
71 Correlation to index

The Wilshire Large Company Growth Portfolio (Existing Portfolio) andridelity VIP
Index 500 Portfolio (Replacement Portfolio) have similar investment objectives in that each

seeks results that correspond to the performance of an index that consists of equity securities of

largecapitalization U.Sheadquartered issuerShe Wilshire Lage Company Growth Portfolio
and theFidelity VIP Index 500 Portfolio also have similar principal investment strategies,
concentrating their investments in larg@apitalization companies.
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The Wilshire Large Company Growth Portfolio and Eigelity VIP Index 500 Portfolio
have substantially comparable investment objectives and investment strategies, they generally
invest in the same types of securities (e.g., equity securities ofdapifalization companies),
and are subject to substantially the saypes of risks.As with any mutual fund that invests in
equity securities, both the Existing Portfolio and Replacement Portfolio are subject to market
risk. Loss of money is a significant risk of investing in either of these portfoBesause both
portfolios focus on equity securities that may appreciate in value and lack emphasis on those that
provide income, both portfolios may experience greater volatility over time than funds that invest
largely in incomebearing securities.

B. ComparisonofthePo t f ol i osd® Fees and Ot her Expenses

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however and could (in the future) exceed those of the Existing Portfolio.

Wilshire Large Wilshire Large Fidelity VIP Index
Company Growth Company Growth 500 Portfolio (Service
Portfolio Portfolio Class 2)
(Institutional Class) (Investment Class)

ManagemenEees 0.75% 0.75% 0.045%

12b1 Fees N/A 0.25% 0.25%

Other Expenses 0.31% 0.38% 0.055%

Total Operating 1.06% 1.38% 0.35%

Expenses

Less Expense Waivers | /A N/A N/A

and Reimbursements

Net Operating Expensey 1.06% 1.38% 0.35%

36



The following chart compares the management ées12bl feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement PortfoAtthough for Substittion #8, the
Replacement Portfolio has a 12ldee and the Existing Portfolio does not, the combined
management fee and I2ifee ofthe Replacement Portfolio are considerdblyer than those
for the Existing Portfolio (Wilshire Large Company Growth Rait (Institutional Class)). For
Substitution #9, the 12b fees for the Existing Portfolio (Wilshire Large Company Growth
Portfolio (Investment Class)) and the Replacement Portfolio are equal, but the combined
management fee and I2ifee ofthe Replaceent Portfolio are considerallywer than those
for the Existing Portfolio.

Fee Existing Portfolio Existing Portfolio Replacement Portfolio
(Wilshire Large (Wilshire Large Company (Fidelity VIP Index 500

Company Growth Growth Portfolio)

Portfolio)(Institutional Portfolio)(Investment
Class) Class)

Management 0.75% 0.75% 0.045%

12b1 N/A 0.25% 0.25%

Total 0.75% 1.00% 0.295%

C. Comparison of Performance

The following chart compares the average annual total returns fexising and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Wilshire Large
Company Growth Portfolio

Institutional Class 8.32% 13.79% 7.16%
Investment Class 7.97% 13.42% 6.80%
Russell 1000 Growth Index (reflects no | 13.05% 15.81% 8.49%

deduction for fees, expenses or taxes)

Replacement Portfolio Fidelity VIP
Index 500 Portfolio

Service Class 2 13.29% 15.07% 7.35%

S&P 500 Index (reflects no deduction fol 13.69% 15.45% 7.67%
fees, expenses, or taxes)
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Substitution 10:

Delaware VIP U.S. Growth Series (Service Class) replace#idglity VIP Index 500 Portfolio

(Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio
Delaware VIP U.S. Growth Series

Replacement Portfolio
Fidelity VIP Index 500 Portfolio

Investment Objective
Seekdongterm capital appreciation

Investment Objective

Seeks investment results that correspond to the
total return of common stocks publicly traded in
United States, as represented by the 860
Index

Principal Investment Strategies

91 Invests primarily in common stocks of
companies that its investment manager
believes have lonterm capital
appreciation potential and expects to grg
faster than the U.S. economy

1 Using a bottorrup approach, the
investment manager seeks to select
securites the investment manager believ
have large entharket potential, dominant
business models, and strong free cash fl
generation that are attractively priced
compared to the intrinsic value of the
securities; the investment manager also

considersacompay 6 s oper at
efficiencies, mana
capital all ocati on

shareholder orientation

9 Under normal circumstances, at least 80
of its net assets (plus the amount of any
borrowings for investment purposes) are
invested in U.Sinvestments

Principal Investment Strategies

1 Normally invests at least 80% of assets i
common stocks included in the S&P 500
Index

1 May lend securities to earn income for th
fund

Principle Investment Risks
1 Market risk
9 Derivatives risk
1 Liquidity risk
1

Foreign risk

Principle Investment Risks
1 Stock market volatility
1 Issuerspecific changes
1 Correlation to index

The Delaware VIP U.S. Growth Series (Existing Portfolio) and-itdelity VIP Index
500 Portfolio (Replacement Portfolio) have similar investment objectives and strafEigees.

Replacement Portfolio seeks investment results that correspond to the S&P 500 Index and the
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Existing Portfolio seeks lontgrm capital appreciation, a comqant of the S&P 500 Index. The
Delaware VIP U.S. Growth Series and fidelity VIP Index 500 Portfolio also have similar
principal investment strategies, concentrating its investments in U.S. common stocks.

The Existing Portfolio and the Replacementtfdio have substantially comparable
investment objectives and investment strategies, they generally invest in the same types of
securities (e.g., equity securities), and are subject to substantially the same types of risks. As with
any mutual fund that wrests in equity securities, both the Existing Portfolio and Replacement
Portfolio are subject to market riskoss of money is a significant risk of investing in either of
these portfolios.Because both portfolios focus on equity securities that mageajppe in value
and lack emphasis on those that provide income, both portfolios may experience greater
volatility over time than funds that invest largely in incebearing securities. It is notable,
however, that the Replacement Portfolio may expose Gaodess risk than the Existing
Portfolio because the investment latitude of the Existing Portfolio to invest in foreign and
domestic companies exposes Owners to currency and other risks associated with investment in
foreign countries.

B. Comparisonofthert f ol i os 6 Fees and Ot her EXxpense:

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing PortfolioExpenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Delaware VIP U.S. Fidelity VIP Index 500
Growth Series (Service Portfolio (Service Class
Class) 2)

Management Fees 0.65% 0.045%

12b1 Fees 0.30% 0.25%

Other Expenses 0.09% 0.055%

Total Operating Expenseq 1.04% 0.35%

Less Expense Waivers ar| (0.05%) N/A

Reimbursements

Net Operating Expenses | 0.99% 0.35%

The following chart compares the management &els12b1 feespaid for the fiscal
year ending December 31, 20B4pressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
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Portfolio is lower than that for the Existing Portfolio, and the combined management fee and
12b-1 fee forthe Replacement Portfolio acensiderably lower than those for the Existing
Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Delaware VIP U.S. Growth Series (Fidelity VIP Index 500 Portfolio)
Management 0.65% 0.045%
12b1 0.30% 0.25%
Total 0.95% 0.295%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 32014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Delaware VIP U.S.
Growth Series

Service Class 12.48% 16.44% 8.66%

Russell 1008 Growth Index (reflects no | 13.05% 15.81% 8.49%
deduction for fees, expenses, or taxes)

Replacement PortfolioFidelity VIP
Index 500 Portfolio

Service Class 2 13.29% 15.07% 7.35%

S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 11:

AllianceBernsteinLarge Cap Growth Portfolio (Class B) replaced by thiglelity VIP Index
500 Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
AllianceBernstein Large Cap Growth Portfolio Fidelity VIP Index 500 Portfolio
Investment Objective Investment Objective
Long-term growth of capital Seeks investment results that correspond to the
total return of common stocks publicly traded in
United States, as represented by the SBH0
Index
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Existing Portfolio

AllianceBernstein Large Cap Growth Portfolio

Replacement Portfolio
Fidelity VIP Index 500 Portfolio

Principal Investment Strategies

1 Invests primarily in equity securities of a
limited number of large, seasoned U.S.
companies

1 Under normal circumstances, will invest
least 80% of its net assets in common
stocks of U.S. companie@th market
capitalizations within the range of market
capitalizations of companies appearing i
the Russell 1000 Growth Index; may alsg
invest in foreign securities.

T Al l ocates the Port
among broad sector groups based on
fundamental company research

1 Focus is on companies with high
sustainable growth prospects, high or
improving return on invested capital,
transparent business models, and strong
and hsting competitive advantages

1 May, at times, invest in shares of
exchangedraded funds ("ETFs") in lieu of
making direct investments in securities.

1 May enter into derivatives transactions,
such as options, futures contracts, forwa
and swaps; these trsactions may be useq
for example, in an effort to earn extra
income, to adjust exposure to individual
securities or markets, or to protect all or
portion of the Por
decline in value

Principal Investment Strategies

1 Normally invests at least 80% of assets i
common stocks included in the S&P 500
Index

1 May lend securities to earn income for th
fund

Principle Investment Risks

1 Market risk
Focused portfolio risk
Foreign (norU.S.) risk
Derivatives risk

)l
)l
)l
|

Management risk

Principle Investment Risks
1 Stock markevolatility
1 Issuerspecific changes
1 Correlation to index

TheAllianceBernsteirLarge Cap Growth Portfolio (Existing Portfolio) and idelity
VIP Index 500 Portfolio (Replacement Portfolio) have similar investment objectives and

strategies.The Replacement Portfolio seeks investment results that correspond to the S&P 500
Index and the Existing Portfolio seeks letegm growth of capital, a component of the S&P 500

Index. The Existing and Replacement Portfolios both concentrate their investmdarger

capitalization companies.
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The Existing Portfolio and the Replacement Portfolio have substantially comparable
investment objectives and investment strategies, they generally invest in the same types of
securities (e.g., equity securities), ard subject to substantially the same types of rislss.
with any mutual fund that invests in equity securities, both the Existing Portfolio and
Replacement Portfolio are subject to market ris&ss of money is a significant risk of investing
in eitherof these portfolios Because both portfolios focus on equity securities that may
appreciate in value and lack emphasis on those that provide income, both portfolios may
experience greater volatility over time than funds that invest largely in irbearag securities.

It is notable, however, that the Replacement Portfolio may expose Owners to less risk than the
Existing Portfolio because thexisting Portfolio may enter into derivative transactions, invest in
foreign companies, and invest in exchatrgeled funds (ETFs). More specifically, for example,
theinvestment latitude of the Existing Portfolio to invest in foreign and domestic companies
exposes Owners to currency and other risks associated with investment in foreign countries.

B. Comparisonoft he Portfoli osd Fees and Other Exper

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

AllianceBernstein Large Fidelity VIP Index 500
Cap Growth Portfolio Portfolio (Service Class
(Class B) 2)

Management Fees 0.75% 0.045%

12b1 Fees 0.25% 0.25%

Other Expenses 0.08% 0.055%

Total Operating Expenseq 1.08% 0.35%

Less Expense Waivers ar| n/a N/A

Reimbursements

Net Operating Expenses | 1.08% 0.35%

The following chart compares the management &els12b1 feespaid for the fiscal
year ending December 31, 20B4pressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee ofthe Replacement Portfolio amnsiderably lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(AllianceBernsteir_arge Cap Growth (Fidelity VIP Index 500
Portfolio) Portfolio)
Management 0.75% 0.045%
12b1 0.25% 0.25%
Total 1.00% 0.295
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 32014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio AllianceBernstein
Large Cap Growth
Class B 13.84% 13.98% 7.48%
Russell 1008 Growth Index (reflects no| 13.05% 15.81% 8.49%
deduction for fees, expenses, or taxes)
Replacement PortfolioFidelity VIP
Index 500 Portfolio
Service Class 2 13.29% 15.07% 7.35%
S&P 500 Index (reflects no deduction fo| 13.69% 15.45% 7.67%
fees, expenses, or taxes)

Substitution 12:

DreyfusMidCap Stock Portfolio (Service Shares) replaced by Calvert VP 34iBCap
400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Dreyfus MidCap Stock Portfolio

Replacement Portfolio
Calvert VP S&P MidCap 400

Investment Objective

Seeks investment results that are greater than t
total return performance of publicly traded
common stocks of mediwsize domestic
companies in the aggregate, as represented by

S&P MidCap 400 Index.

Investment Objective

Seeks investment results tlwrrespond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index.
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Existing Portfolio Replacement Portfolio

Dreyfus MidCap Stock Portfolio Calvert VP S&P MidCap 400
Principal Investment Strategies Principal Investment Strategies

1 To maintain a portfolio that has exposure 1 Invests primarily in common stocks of th¢
to industries and market capitalizations t companies that comprise the S&P MidC4
are generally similar to the S&P MidCap 400 Index; may also invest in Standard &
400 Index, the fund's benchmark, norma Poordés MidCap Dempo
invests at least 80% of its net assets, plu other investment companies that provide
any borrowings for investment purposes, exposure to the S&P MidCap 400 Index
growth and value stocks of mahp 1 Incidental to its min strategy, may hold
companies derivatives, such as options, futures, ang

1 Select stocks through a "botteup,"” options on futures
structured approach that seeks to identify 1 Under normal circumstances, will invest
undervalued securities using a quantitati least 80% of its net assets in investment;
ranking process. with economic characteristics similar to

midcap stocks as represented in the S&R
MidCap 400 Index, and may also be

invested in money market instruments
pending investment or to meet redemptig
requests or other needs for liquid assets

Principle Investment Risks Principle Investment Risks
1 Risks of stock investing Management risk
1 Midsize company risk Stock market risk
9 Growth and value stock risk Index tracking risk
Common stock risk
Mid-cap company risk
Investments in other investment compan
Futures and options risk

=2 =2 =2 =000

TheDreyfusMidCap Stock Portfolio (Existing Portfolio) and the Calvert VP S&P
MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives in that
each seeks results that correspond to the performance of the S&P MidCap 400 melex.
Existing Porfolio and Replacement Portfolio also have similar principal investment strategies,
concentrating their investments in radpitalization companies.

TheDreyfusMidCap Stock Portfolio and the Calvert VP S&P MidCap 400 Index
Portfolio have substantially ogparable investment objectives and investment strategies.
Because they generally invest in the same types of securities (e.g., equity securities of mid
capitalization companies), both Portfolios are subject to risks associated with investing in mid
cap conpanies. Further, as with any mutual fund that invests in equity securities, both the
Existing Portfolio and Replacement Portfolio are subject to stock market risk. Any differences
between the risks and investment objectives and strategies will nouicgr@ivners to
materially greater risks than before the proposed Substitution.
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B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annuatg@aiage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitytioetotal
annual operating expenses of the Replacement Portfolio will be lower than those of thg Existin
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in the future) exceed those of the Existing Portfolio.

Dreyfus MidCap Stock Calvert VP S&P
Portfolio (Service Shares)| MidCap 400 Index
Portfolio (Class F)

Management Fees 0.75% 0.40%

12b-1 Fees 0.25% 0.20%

Other Expenses 0.10% 0.15%

Total Operating Expenses | 1.10% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursements

Net Operating Expenses 1.10% 0.75%

The followingchartcompars the management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is laver than that for the Existing Portfolio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(DreyfusMidCap Stock Portfolio) (Calvert VP S&P MidCap 400 Index
Portfolio)
Management 0.75% 0.40%
12b1 0.25% 0.20%
Total 1.00% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios fdhe oneyear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Dreyfus MidCap
Stock Portfolio
Service Shares 11.76% 17.97% 8.16%
S&P MidCap400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees, expenses or taxes)
Replacement PortfolioCalvert VP S&P
MidCap 400 Index
Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)
Lipper VA Mid-Cap Core Funds Averagd 9.29% 15.39% 8.48%

Substitution 13:

Fidelity VIP Mid Cap Portfolio (Service Class 2) replaced by Calvert VP S&P MidCap

400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Fidelity VIP Mid Cap Portfolio

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Seeks longerm growth of capital.

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 common stocks of misizedU.S. companies.

Principal Investment Strategies

1 Normally invests primarily in common
stocks

1 Normally invests at least 80% of assets i
securities of companies with medium
market capitalizations (which, for purpos
of this fund, are those companies with

market capitalizations similar to compani

Principal Investment Strategies

1 Invests primarily in common stocks of th¢
companies that comprise the S&P MidCd
400 Index; may also invest in Standard &
Poords MidCap Dempo
other investment conamies that provide
exposure to the S&P MidCap 400 Index

1 Incidental to its main strategy, may hold
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Existing Portfolio Replacement Portfolio

Fidelity VIP Mid Cap Portfolio Calvert VP S&P MidCap 400 Index Portfolio

in the Russell Midcap Index or the S&P derivatives, such as options, futures, ang
MidCap 400index) options on futures

1 May invest in companies with smaller or 9 Under normal circumstances: will invest
larger market capitalizations least 80% of its net assets in investment;

1 Invests in domestic and foreign issuers with econanic characteristics similar to

f Invests in "growth" or "value" stocks or midcap stocks as represented in the S&H
both MidCap 400 Index, and may also be

f Uses fundamental analysis of factors sug invested in money market instruments
as each issuero6s f pending investment or to meet redemptiq
industryposition, as well as market and requests or other needs for liquid assets
economic conditions, to select investmer

Principle Investment Risks Principle Investment Risks

9 Stock market volatility
1 Foreign exposure

1 Issuerspecific changes
1 Mid cap investing

Management risk

Stock market risk

Index tracking risk

Common stock risk

Mid-cap company risk

Investments in other investment compan
Futures anaptions risk

E R

TheFidelity VIP Mid Cap Portfolio (Existing Portfolio) and the Calvert VP S&P MidCap
400 Index Portfolio (Replacement Portfolio) have similar investment objectives and strategies.
Both portfolios concentrate their investments in the common stocks efapithlization U.S.
companies.Moreover, the S&P MidCap 400 Index is the benchmark index of both the Existing
Portfolio and the Replacement Portfolio.

TheFidelity VIP Mid Cap Portfolio and the Calvert VP S&P MidCap 400 Index Portfolio
have substantially comparable investment objectives and investment strategies, they generally
invest in the same types of securities (i.e., equity securities e€apitalization compang, and
are subject to substantially the same types of rigks differences in the risks and investment
strategies of the Existing Portfolio and the Replacement Portfolio will not introduce Owners to
materially greater risks than before the proposed@ubon. In this regard it is notable that the
Existing Portfolio has the flexibility to invest in growth or value stocks, which may expose
Owners to the additional risk that the intrinsic value of the stocks in which the Existing Portfolio
invests willnot be recognized by the broader market.

B.Comparison of the Portfoliosd Fees and

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net fatbseEssisting Portfolio
and the Replacement Portfolitt.is anticipated that, after the proposed Substitution, the total
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annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Relament Portfolio can vary from year to year, however, and
could (in the future) exceed those of the Existing Portfolio.

Fidelity VIP Mid Cap Calvert VP S&P
Portfolio (Service Class 2) | MidCap 400 Index
Portfolio (Class F)

Management Fees 0.55% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.08% 0.15%

Total Operating Expenseq 0.88% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement

Net Operating Expenses | 0.88% 0.75%

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Hotio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Fidelity VIP Mid Cap Portfolio) Calvert VP S&P MidCap 400 Index
Portfolio)
Management 0.55% 0.40%
12b1 0.25% 0.20%
Total 0.80% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for théscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Fidelity VIP Mid
Cap Portfolio

Service Class 2 6.03% 13.60% 9.34%

S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees, expenses, or taxes)

Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds Averagd 9.29% 15.39% 8.48%
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Substitution 14:

Rainier Small/Mid Cap Equity Fund (Original Class)jeplaced by Calvert VP S&P MidCap

400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio
Rainier Small/Mid Cap Equity Fund

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective

Seeks to maximize lorgrm capital appreciation.

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 common stocks of miized U.S. companies.

Principal Investment Strategies

I Invests at least 80% of its net assets in tf
common stock of smaland mid
capitalization companiési.e., companies
that are members of, or fall within, the
capitalization range inclusive of the Russg
2000Index and the Russell Midcap Index

1 May invest up to 25% of its assets in
foreign securities

1 May invest in initial public offerings
("IPOs") and in exchangeaded funds
("ETFs").

9 Focuses on companies that are likely to
demonstrate superior earnings growth
relative to their peers, and whose equitie
are selling at attractive relative valuations

Principal Investment Strategies

1 Invests primarily in common stocks of thg
companies that comprise the S&P MidC4
400 Index; may also invest in Standard &
Poordés MidCap Dempo
othe investment companies that provide
exposure to the S&P MidCap 400 Index

1 Incidental to its main strategy, may hold
derivatives, such as options, futures, ang
options on futures

M Under normal circumstances: will invest
least 80% of its net assets in intrasnts
with economic characteristics similar to
midcap stocks as represented in the S&R
MidCap 400 Index, and may also be
invested in money market instruments
pending investment or to meet redemptig
requests or other needs for liquid assets
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Existing Portfolio Replacement Portfolio
Rainier Small/Mid Cap Equity Fund Calvert VP S&P MidCap 400 Index Portfolio

Principle Investment Risks Principle Investment Risks

91 Market risk 1 Management risk

1 Management risk 1 Stock market risk

9 Equities risk 1 Index tracking risk

1 Growth stock risk 1 Common stock risk

1 Small and midcap company risk 1 Mid-cap company risk

1 Foreign securities risk 1 Investments in other investment compan

1 IPOrisk 9 Futures and options risk

1 ETFrisk

9 Portfolio turnover risk

The Rainier Small/Mid Cap Equity Fund (Existing Portfolio) and the Calvert VP S&P
MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives and
strategies, concentrating their investments in common stocks, including those of
mid-capitalization U.S. companie3he Existing Portfolio and the Replacement Portfolio both
invest primarily in domestic midapitalization equities. Although the fund manager for the
Existing Portfolio has the latitude to make investments in foreign coiemaas stated in the
prospectus for the Existing Portfolio, the Existing Portfolio does not expect to maintain
significant positions in such securitieotably, over the years, such investments have
represented a minority of fund assetbe 10year aerage allocation to foreign equities for the
Existing Portfolio is 6% of fund assets.

Differences in risks and investment strategies exist, but these diffesdrarddnot
introduce Owners to materially greater risks than before the proposed Siapstifthough the
investment strategies of the Existing Portfolio and the Replacement Portfoliodditfay., the
Existing Portfolio may invest in foreign securities and ETFs, and the Replacement Portfolio may
invest in derivative® the principal investment strategy of the Rainier Small/Mid Cap Equity
Fund Portfolio and the Calvert VP S&P MidCap 400 Index Portfolio is substantially similar, and
both Portfolios generally invest in the same types of securities.
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B. ComparisonofthePot f ol i os® Fees and Ot her Expenses

The following chart compares the total operating expenses for the year ended December
31,2014(as presented in the most recent prospectuses covering comparable time periods for the
Existing Portfolio and the Replacementfaio), expressed as an annual percentage of average
daily net assets of the Existing Portfolio and the Replacement Portfolgoanticipated that,
after the proposed Substitutidhetotal annual operating expenses of the Replacement Portfolio
will be lower than those of the Existing Portfolixpenses of the Replacement Portfolio can
vary from year to year, however, and could (in the future) exceed those of the Existing Portfolio.

Rainier Small/Mid Cap Calvert VP S&P
Equity Fund (Original MidCap 400 Index
Shares) Portfolio (Class F)

Management Fees 0.85% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.22% 0.15%

Total Operating Expenseq 1.32% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement:

Net Operating Expenses | 1.32% 0.75%

Thefollowing chart compargthe management feesd 12b1 feespaid for the fiscal
year ending December 32014 expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolidie 12h1 fee of the Rplacement
Portfolio is lower than that for the Existing Portfolio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are considerably lower than those for the Existing
Portfolio.

Fee Existing Portfolio Replacement Portfolio
Rainier Small/Mid Cap EqujitFund Calvert VP S&P MidCap 400 Index
Portfolio
Management 0.85% 0.40%
12b1 0.25% 0.20%
Total 1.10% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 32014

Portfolio 1 Year 5 Years 10 Years

Existing PortfolioRainier Small/Mid
Cap Equity Fund

Original Shares 4.5%% 14.0% 7.72%

Russell 2508" Index (reflects no 7.0™% 16.36% 8.7%%
deduction for fees, expenses or taxes)

Russell 2508" Growth Index (reflects no| 7.05% 17.2P%6 9.37%
deduction for fees, expenses or taxes)

Replacement PortfolicCalvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%

S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds Average 9.29% 15.39% 8.48%

Substitution 15:

Ariel Appreciation Fund (Investor Class)eplaced by Calvert VP S&P MidCap 400 Index
Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Ariel Appreciation Fund Calvert VP S&P MidCap 400 Index Portfolio
Investment Objective Investment Objective
Pursues longerm capital appreciation. Seeks investment results that correspond to the

total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 common stocks of migized U.S. companies.
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Existing Portfolio
Ariel Appreciation Fund

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Principal Investment Strategies

1 Invests in midsized undervalued compani
that show strongotential for growtd
generally seeking to invest in companies
that are trading at a low valuation relative
potential earnings and/or a low valuation
relative to intrinsic worth

Attempts to hold investments for a
relatively long period of time, generaliye
years

1

Principal Investment Strategies

1 Invests primarily in common stocks of thg
companies that comprise the S&P MidC4
400 Index; may also invest in Standard &
Poordés MidCap Dempo
other investment companies that provide
exposure to the S&P MidCap 400 Index
Incidental to its main strategy, may hold
derivatives, such as options, futures, ang
options on futures

Under normal circumstances, will invest
least 80% of its net assets in investments
with economic characteristics similar to
midcap stocks as representedha S&P
MidCap 400 Index, and may also be
invested in money market instruments
pending investment or to meet redemptiq
requests or other needs for liquid assets

Principal Investment Risks

1 Medium capitalization stocks held bye
Fund could fall out of favor and returns
would subsequently trail returns from the
overall stock market. The performance of
such stocks could also be more volatile.
The general level of stock prices could
decline.
The intrinsic value of the stocks irhweh
the Fund invests may never be recognize
by the broader market.
The Fund often invests a significant portiq
of its assets in companies within the
financial services and consumer
discretionary sectors and its performance
may suffer if these sectorsderperform the
overall stock market.

Principal Investment Risks

Management risk

Stock market risk

Index tracking risk

Common stock risk

Mid-cap company risk

Investments in other investment compan
Futures and options risk

A =A=a=-a=0=-a=

The Ariel Appreciation Fund and the C

comparable investment objectives and investment strategies, they generally invest in the same

alvert VP S&P Mid@8ap Index Portfolio have

types of securities (i.e., equity securities of foagpitalizationU.S.companies), and are subject
to substantially the same types sks. To the extent that differences in investment objectives,
strategies and risks do exist, these differesbesiidnot introduce Owners to materially greater

risk than before the proposed Substitution.
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B.Comparison of the PoExpehsed i os6 Fees and Oth

The following chart compares the total operagxgenses fathe year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolidi.is anticipated that, aftéhe proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and could
(in the future) exceed thef the Existing Portfolio.

Ariel Appreciation Fund Calvert VP S&P
(Investor Class) MidCap 400 Index
Portfolio (Class F)

Management Fees 0.69% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.18% 0.15%

Total Operating Expenseq 1.12% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement:

Net Operating Expenses | 1.12% 0.75%

The followingchartcompars the management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Hotio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Ariel Appreciation Fund Calvert VP S&P MidCap 400 Index
Portfolio
Management 0.69% 0.40%
12b1 0.25% 0.20%
Total 0.94% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscgkar

ending December 31, 2014.

deductions for fees, expenses or taxe

Portfolio 1 Year 5 Years 10 Years
Existing PortfolioAriel Appreciation

Fund

Investor Class 8.15% 15.90% 8.56%
S&P 500® Index (reflects no 13.69% 15.45% 7.67%

Russell Midcap®value Index (reflects
no deductions for fees, expenses or
taxes)

14.75% 17.43% 9.43%

Russell Midcap® Index (reflects no
deductions for fees, expenses or taxe

13.22% 17.19% 9.56%

Replacement Portfoli€alvert VP S&P
MidCap 400 Index Portfolio

ClassF 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no | 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds 9.29% 15.39% 8.48%

Average

Substitution 16:

Goldman Sachs Mid Cap Value Fund (Service Shareaplaced by Calvert VP S&P

MidCap 400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Goldman Sachs Mid Cap Value Fund

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Seeks longerm capital appreciation

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidC4p0 Index, an

unmanaged index of common stocks comprised
400 common stocks of milized U.S. companies.
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Existing Portfolio
Goldman Sachs Mid Cap Value Fund

Calvert VP S&P MidCap 400 Index Portfolio

Replacement Portfolio

Principal Investment Strategies

1 Under normal circumstances, invests at le

80% of its net assets plus any borrowings
investment purposes (measured at time of
purchase) in a diversified portfolio of equity
investments in migtap issuers \h public
stock market capitalizations within the rang
of the market capitalization of companies
constituting the Russell Midc&/alue
Index at the time of investment

May invest in companies with public stock
market capitalizations outside the range of
companies constituting the Russell Mid@ag
Value Index at the time of investment, and
fixed income securities, such as governme
corporate and bank debt obligations
Invests primarily in publicly traded U.S.
securities; may also invest in foreign
securities, including securities of issuers in
countries with emerging markets or
economies and securities quoted in foreigr
currencies

Equity investment process involves: (1)
using multiple industrgpecific valuation
metrics to identify real economic wa and
company potential in stocks, screened by
valuation, profitability and business
characteristics; (2) conducting-depth
company research and assessing overall
business quality; and (3) buying those
securities that a sector portfolio manager
recommeds

Principal Investment Strategies

1

Invests primarily in common stocks of thg
companies that comprise the S&P MidCa
400 Index; may also invest in Standard &
Poords MidCap Dempo
other investment companies that provide
exposure to the S&P MidCap 400 Index
Incidental to is main strategy, may hold
derivatives, such as options, futures, ang
options on futures

Under normal circumstances, will invest
least 80% of its net assets in investments
with economic characteristics similar to
midcap stocks as represented in the S&R
MidCap 400 Index, and may also be
invested in money market instruments
pending investment or to meet redemptig
requests or other needs for liquid assets

Principal Investment Risks

)l
)l
)l
)l

Investment style risk
Market risk

Mid-cap andmalkcap risk
Stock risk

Principal Investment Risks

=2 =2 =8=a=0-a=

Management risk

Stock market risk

Index tracking risk

Common stock risk

Mid-cap company risk

Investments in other investment compan
Futures and options risk

The Goldman Sachs Mid Cap Value Fund (Existing Portfolio) and the Calvert VP S&P
MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives in that

the Existing Portfolio seeks lorstgrm capital appreciation, a component of t&& 3idCap 400
Index. The Existing Portfolio and the Replacement Portfolio also have similar principal
investment strategies, concentrating their investments ircapdalization companies.

57



There are differences in risks, investment objectives andtmees strategies between
the Existing Portfolio and the Replacement Portfolio, but these differehoesdnot introduce
Owners to materially greater risks than before the proposed Substittboexample, although

the Existing Portfolio may incidentglinvest in foreign securities or companies outside the mid

cap range and the Replacement Portfolio may incidentally invest in derivatives and money
market instruments, the primary investment strategies of both Portfolios are substantially similar
and boh Portfolios generally invest in the same types of securities.

B.Compari son

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of evaady net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in the future) exceed those of the Existing Portfolio.

of t he

Portfoldi

0s O

Fees

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal

Goldman Sachs Mid Cap
Value Fund
(Service Shares)

Calvert VP S&P
MidCap 400 Index
Portfolio (Class F)

ManagemenEees
12b1 Fees
Other Expenses

Total Operating Expenses

Less Fee Waivers and
Expense Reimbursement

0.80%
0.25%
0.07%
1.12%
(0.04%)

Net Operating Expenses

1.08%

0.40%
0.20%
0.15%
0.75%
N/A

0.75%

and

Ot h

year ending December 31, 2014, expressed as an annual percentage of average daily net assets,

by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement

Portfolio is lower than that for éhExisting Portfolio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are considerably lower than those for the Existing

Portfolio.
Fee Existing Portfolio Replacement Portfolio
Goldman Sachs Mid Cap Value Calvert VP S&PMidCap 400 Index
Fund Portfolio
Management 0.80% 0.40%
12b1 0.25% 0.20%
Total 1.05% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the cgear,five-year and tetyear periods (or since inception for
the Existing Portfolio) for the fiscal year ending December 31, 2014.

10 Years /

Portfolio 1 Year 5 Years Since Inception
Existing Portfolio (inception: 1/09/06)
Goldman Sachs Mid Cap Value Fund
Service Shares 13.29% 15.62% 8.07%
Russell Midcafd Value Index (reflects no| 14.75% 17.42% 8.74%
deduction for fees, expenses, or taxes)
Replacement Portfolio (10 years)
Calvert VP S&P MidCap 400 Index
Portfolio
Class F 9.00% 15.67% 8.87%
S&P MidCap400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)
Lipper VA Mid-Cap Core Funds Average 9.29% 15.39% 8.48%

Substitution 17:

American CenturylVP Mid Cap Value Fund (Class lyeplaced by Calvert VP S&P MidCap
400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Portfolio Replacement Portfolio
American Century VP Mid Cap Value Fund Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective Investment Objective
Seeks longerm capital growth; income is a Seeks investment results that correspond to the
secondary objective total return performance of U.S. common stocks

represented by the S&P MidC4p0 Index, an
unmanaged index of common stocks comprised
400 common stocks of miized U.S. companies.

59



Existing Portfolio Replacement Portfolio
American Century VP Mid Cap Value Fund Calvert VP S&P MidCap 400 Index Portfolio

Principal Investment Strategies Principal Investment Strategies

9 Under normal market conditions, invests 1 Invests primarily in common stoslof the
l east 80% of the f companies that comprise the S&P MidC4
with market capitalization at the time of 400 Index; may also invest in Standard &
purchase that is within the capitalization Poords MidCap Dempo
range of the Russell 3000 Index, excludi other investment companies that provide
the largest 100 such companies exposure to the S&P MidCap 400 Index

1 Portfoliomanagers attempt to purchase t 1 Incidental to its main strategy, may hold
stocks of undervalued companies and hg derivatives, such as options, futures, and
each stock until the price has increased { options on futures
or is higher than, a level the managers M Under normal circumstances, will invest
believe more accurately reflects the fair least 80% of its net assets in investment;
value of the company with economic characteristics similar to

midcap stocks as represented in the S&R
MidCap400 Index, and may also be

invested in money market instruments
pending investment or to meet redemptig
requests or other needs for liquid assets

Principle Investment Risks Principle Investment Risks

Price volatility
Redemption risk
Principal loss

Investments in other investment compan
Futures and options risk

1 Mid cap stocks 1 Management risk

1 Style risk 1 Stock market risk

1 Foreign securities 1 Index tracking risk

91 IPOrisk T Common stock risk

1 Market risk 1 Mid-cap company risk
1 1

1 1

1

The American Century}/P Mid Cap Value Fund (Existing Portfolio) and the Calvert VP
S&P MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives
and both Portfolios follow the strategy of investing in the common stock of U.S. companies.

The American CenturyWP Mid Cap Value Fund and the Calvert VP S&P MidCap 400
Index Portfolio have comparable investment objectives and investment strategies and they
generally invest in the same types of securities (e.g-capitalization equity securitiesps a
result, both the Existing and Replacement Portfolios are subject to substantially the same types
of risks, including market risk and m@hp company risk. To the extent that differences in risks,
investment objectives and investment strategies exist batthe Existing Portfolio and the
Replacement Portfolio, these differensbsuldnot introduce Owners to materially greater risks
than before the proposed Substitution.
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B.Comparison of the Portfoliosd6 Fees and Ot

The following chart comparebé total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
amual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and could
(in the future) exceed those of the Existing Portfolio.

American Century VP Calvert VP S&P
Mid Cap Value Fund MidCap 400 Index
(Class 1) Portfolio (Class F)

Management Fees 1.00% 0.40%

12b1 Fees N/A 0.20%

Other Expenses 0.01% 0.15%

Total Operating Expenseg 1.01% 0.75%

Less Expense Waivers ar| nja N/A

Reimbursements

Net Operating Expenses | 1.01% 0.75%

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement PortfoAtthough the Replacement Portfolio
has a 12 fee and the Existing Portfolio doest, the combined management fee and 1 2&e
of the Replacement Portfolio are considerably lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
American Century/P Mid Cap Calvert VP S&P MidCapl00 Index
Value Fund Portfolio
Management 1.00% 0.40%
12b1 N/A 0.20%
Total 1.00% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and 1§ear periods (or since inception for
the Existing Portfolio) for the fiscal year ending December 31, 2014.

10 Years/
Portfolio 1 Year 5 Years Since Inception

Existing Portfolio (inception: 12/01/04)
American Century VP Mid Cap Value
Fund
Class | 16.42% 15.84% 10.19% (since

12/01/04)
Russell Midcap Value Index (reflects no 14.75% 17.42% 9.42% (since
deduction for feesxpenses or taxes) 10/29/04)
Replacement Portfolio (10 yearsiCalvert
VP S&P MidCap 400 Index Portfolio
Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)
Lipper VA Mid -Cap Core Funds Average | 9.29% 15.39% 8.48%

Substitution 18:

Wells Fargo Advantage VT Opportunity Fund (Class @placed by Calvert VP S&P
MidCap 400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio

Wells Fargo Advantage VT Opportunity Fund

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Seeks longerm capital appreciation

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 comnon stocks of migsized U.S. companies.
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Existing Portfolio Replacement Portfolio
Wells Fargo Advantage VT Opportunity Fund Calvert VP S&P MidCap 400 Index Portfolio

Principal Investment Strategies Principal Investment Strategies

1 Invest principally inequity securities of 1 Invests primarily in common stocks of th¢
companies of all market capitalizations tf companies that comprise the S&P MidCa
the investment manager believes are 400 Index; may also invest in Standard &
underpriced yet have attractive growth P 0 o MiéCap Depositary Receiftr
prospects other investment companies that provide

1 Under normal circumstances, invest:&t) exposure to the S&P MidCap 400 Index
l east 80% of the F 1 Incidental to its main strategy, may hold
equity securities; an@i) up to 25% of the derivatives, such as options, futures, ang
Funddos total asset options on futures
foreign issuers, including ADRs and M Under normal circumstances, will invest
similar investments least 80% of its net assets in investment

with economic characteristics similar to
midcap stocks as represented in the S&R
MidCap 400 Index, and may also be
invested in money market instruments
pending investment or to meet redemptig
requests or other nde for liquid assets

Principal Investment Risks Principal Investment Risks
1 Foreign investment risk Management risk
Investment style risk Stock market risk
Management risk Index tracking risk
Market risk Common stock risk
Small company securities risk Mid-cap company risk
Investments in other investment compan
Futures and options risk

T
T
T
)l

=2 =2 =2 =000

The Wells Fargo Advantage VT Opportunity Fund (Existing Portfolio) and the Calvert
VP S&P MidCap400 Index Portfolio (Replacement Portfolio) have similar investment
objectives in that the Existing Portfolio seeks capital appreciation and the Replacement Portfolio
seeks to track the S&P MidCap 400 Index, which has capital appreciation as a compigent o
investment objectiveAdditionally, the Existing Portfolio and the Replacement Portfolio have
comparable investment strategielthough the fund manager of the Existing Portfolio has
greater flexibility to invest across the market capitalizasipactrum, both the Existing Portfolio
and the Replacement Portfolio retain a significant focus on domesticapithlization equities.
Moreover, although the fund manager of the Existing Portfolio has the latitude to make
investments in foreign compasighe 16year average allocation to foreign equities for the
Existing Portfolio is 6% of fund assets.

The Existing and Replacement Portfolios have substantially comparable investment
objectives, they generally invest in the same types of securitiesgguity securities), and are
subject to similar types of riskg.0 the extent that differences in risks, investment objectives and
investment strategies exist between the Existing Portfolio and the Replacement Portfolio, these
differencesshouldnot inroduce Owners to materially greater risks than before the proposed
Substitution. It is notable that while both the Existing Portfolio and the Replacement Portfolio
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invest primarily in equity securities, the Existing Portfohi@a n a gatitudets investin equity
securities of foreign as well as domestic issuers exposes Owners to additional risks, such as
currency risk and other risks associated with foreign investnidateover, the value oriented
investment strategy of the Existing Portfolio exposes1€w to the risk that the intrinsic value

of the stocks in which the Existing Portfolio invests will not be recognized by the broader
market.

B.Comparison of the Portfoliosé Fees and Ot

The following chart compares the total operating expersdabd year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitytioetotal
annual operating expenses af tReplacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Wells Fargo Calvert VP S&P
Advantage VT MidCap 400 Index
Opportunity Fund Portfolio (Class F)
(Class 2)

Management Fees 0.65% 0.40%

12b-1 Fees 0.25% 0.20%

Other Expenses 0.17% 0.15%

Total Annual Portfolio 1.07% 0.75%

Operating Expenses

Less Fee Waivers and (0.07%) N/A

Expense Reimbursements

Net Operating Expenses | 1.00% 0.75%

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage ofdaigrageassets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Portfolio, and the combined management fee and
12b-1 fee for the Replacement Portfolice lowerthanthose for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Wells Fargo Advantage VT Calvert VP S&P MidCap 400 Index
Opportunity Fund Portfolio
Management 0.65% 0.40%
12b1 0.25% 0.20%
Total 0.90% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Wells Fargo Advantage
VT Opportunity Fund

Class 2 10.42% 14.28% 8.34%

Russell 3008 Index (reflects no deduction | 12.56% 15.63% 7.94%
for fees, expenses, or taxes)

Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds Average | 9.29% 15.39% 8.48%

Substitution 19:

AllianceBernsteinSmall/Mid Cap Value Portfolio (Class Bjeplaced by Calvert VP S&P
MidCap 400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Portfolio Replacement Portfolio
AllianceBernstein Small/Mid Cap Value Portfolio Calvert VP S&P MidCap 400 Index
Portfolio
Investment Objective Investment Objective
Long-term growth of capital. Seeks investment results that correspon

the total return performance of U.S.
common stocks, as represented by the S
MidCap400 Index, an unmanaged index
common stocks comprised of 400 comm
stocks of midsized U.S. companies.
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Existing Portfolio
AllianceBernstein Small/Mid Cap Value Portfolio

Calvert VP S&P MidCap 400 Index

Replacement Portfolio

Portfolio

Principal Investment Strategies

9 Under normal circumstances, the Portfolio invests at

least 80% of its net assets in securities of sit@lnid-
capitalization companiési.e., companies that, at the
time of investment, fall within theapitalization range

between (i) the smallest company in the Russell 250

Value Index and (ii)the greater of $5 billion or the
market capitalization of the largest company in the
Russell 25008 Value Index

1 Invests primarily in a diversified portfolio efquity
securities of smallto mid-capitalization U.S.
companies; may invest significantly in companies
involved in certain sectors that constitute a material
portion of the universe of smalind midcapitalization
companies, such as financial serviced aonsumer
services

1 Invests in companies that are determined by the
investment adviser to be undervalued, using the
Advi ser os

futures, forwards and swaps; may investtiarss of
exchangedraded funds in lieu of making direct
investments in equity securities

1 May invest in securities issued by ROIS. companies

Principal Investment Strategies

1 Invests primarily in common stocks (

fundament al V g
1 May enter into derivatives transactions, such as optid

the companies that comprise the S&
MidCap 400 Index; may also invest i
Sandard & Poor 6s
Depositary Receipts® or other
investment companies that provide
exposure to the S&P MidCap 400
Index

Incidental to its main strategy, may
hold derivatives, such as options,
futures, and options on futures
Under normal circumstancesill
invest at least 80% of its net assets
investments with economic
characteristics similar to midcap
stocks as represented in the S&P
MidCap 400 Index, and may also be
invested in money market instrumen
pending investment or to meet
redemption requsts or other needs fg
liquid assets

Principal Investment Risk

Principal Investment Risk

1 Market risk 1 Management risk
1 Capitalization risk 1 Stock market risk
1 Foreign (noAU.S.) risk 1 Index tracking risk
9 Currency risk 1 Commonstock risk
9 Derivatives risk 1 Mid-cap company risk
1 Management risk 1 Investments in other investment
companies
9 Futures and options risk
1 1

TheAllianceBernsteirSmall/Mid Cap Value Portfolio (Existing Portfolio) and the
Calvert VP S&P MidCa@00 Index Portfolio (Replacement Portfolio) have similar investment

objectives and strategie3he Replacement Portfolio seeks investment results that correspond to

the S&P MidCap 400 Index and the Existing Portfolio seeks-teng capital appreciatiom,
component of the S&P MidCap 400 Indekdditionally, the Existing and Replacement

! The Russell 2500 Value Index includes 2,500 stocks of saradl midcap companies.
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Portfolios have similar principal investment strategies, concentrating their investments in U.S.
common stocks.

The AllianceBernsteirbmall/Mid Cap Value Portfolio and the Calvert VP S&P MidCap
400 Index Portfolio have similar investment objectives and investment strategies. The Existing
Portfolio and the Replacement Portfolio generally invest in the same types of securities (i.e.,
equty securities) and expose Owners to overlapping risks, including market and management
risks, and risks associated with investing in derivatives, options and fulloeke extent that
the Existing Portfolio may invest in smadnd midcap companies, uestment in the Existing
Portfolio exposes Owners to greater capitalizationdis&s well as currency and other risks
associated with foreign investmentthan the Replacement Portfolio that invests primarily in
domestic miecap companiesMoreover, thevalue oriented investment strategy of the Existing
Portfolio exposes Owners to the risk that the intrinsic value of the stocks in which the Existing
Portfolio invests will not be recognized by the broader market.

B.Comparison of the PRevExpehsed i osé6 Fees and Ot

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, &dr the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in theture) exceed those of the Existing Portfolio.

AllianceBernstein Calvert VP S&P
Small/Mid Cap Value MidCap 400 Index
Portfolio (Class B) Portfolio (Class F)

Management Fees 0.75% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.07% 0.15%

Total Operating Expenses| 1.07% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement

Net Operating Expenses | 1.07% 0.75%

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed asmunal percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Portfolio, and the combined management fee and
12b-1 fee forthe Replaceent Portfolio are considerabiywer than those for the Existing
Portfolio.

Fee Existing Portfolio Replacement Portfolio
AllianceBernsteirbmall/Mid Cap Calvert VP S&P MidCap 400 Index
Value Portfolio
Management 0.75% 0.40%
12b1 0.25% 0.20%
Total 1.00% 0.60%
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Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio AllianceBernstein
Small/Mid Cap
Class B 8.95% 15.49% 8.82%
Russell 2508 Value Index (reflects no 7.11% 15.48% 7.91%
deduction for fees, expenses, or taxes)
Russell 2508 Index (reflects no deduction | 7.07% 16.36% 8.72%
for fees, expenses, or taxes)
Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio
Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)
Lipper VA Mid-Cap Core Funds Average | 9.29% 15.39% 8.48%

Substitution 20:

Ariel Fund (Investor Classyeplaced by Calvert VP S&P MidCap 400 Index Portfolio

(Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Ariel Fund

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Ariel Fund pursues lonterm capital appreciation.

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 common stocks of miized U.S. companies.
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Existing Portfolio Replacement Portfolio

Ariel Fund Calvert VP S&P MidCap 400 Index Portfolio
Principal Investment Strategies Principal Investment Strategies

M Invests in small / migized, U.S. 1 Invests primarily in common stocks of th¢
companies that show strong potential for, companies that comprise the S&P MidCa
growthd generally seeking to invest in 400 Index; may also invest in Standard &
companies that are trading at a low Poords MidCap Dempo
valuation relative to potential earnings other investment companies that provide
and/or a low valuation relative to intrinsic exposure to the S&P MidCap 400 Index
worth 1 Incidental to its main strategy, may hold

1 Attempts to hold investments for a derivatives, such as options, futures, ang
relatively long period of time, generally options on futures
five years M Under normal circumstances, will invest

least 80% of its net assets in investments
with economic characteristics similar to
midcap stocks as represented in the S&R
MidCap 400 Index, and may also be

invested in money market instruments
pending investment or to meet redemptig
requests or other needs for liquid assets

Principal Investment Risks Principal Investment Risks

1 Small and medium capitalization stocks 1 Management risk

held by theFund could fall out of favor an 1 Stock market risk

returns would subsequently trail returns f Index tracking risk

from the overall stock market; the T Common stock risk

performance of such stocks could also b 1 Mid-cap company risk

more volatile f Investments in other investment compan
9 The general level of stock prices could  Futures and options risk

decline

9 The intrinsic value of the stocks in which
the Fund invests may never be recognize
by the broader market

1 The Fund often invests a significant porti
of its assets in companies within the
financial services and consumer
discretionary sectors and its performancg
may suffer if these sectors underpem
the overall stock market

The Ariel Fund (Existing Portfolio) and the Calvert VP S&P Mid@8p Index Portfolio
(Replacement Portfolio) have similar investment objectives and stratdgiesxisting
Portfoliods i nvest me-tern capitaljagpretiation,eandithe Rgplacensenti n g
Portfolio seeks to track the S&P MidCap 400 Indehkich has capital appreciation as a
component of its investment objectivEurther, both the Existing Portfolio and the Replacement
Portfolio invest in miesized U.S. companies.

The Ariel Fund and the Calvert VP S&P MidCap 400 Index Portfolio haveasiizdty
comparable investment objectives and investment strategies and they generally invest in the
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same types of securitieisg(, both invest irequity securitie®f mid-sized U.S. companigsThe
Existing and Replacement Portfolios are subject tolairtypes of risks.lt is notable that the
Replacement Portfolio may expose Owners to less risk than the Existing Poifimliexample,
because the Replacement Portfolio does not invest in-safaltompanies, it will not expose
Owners to the investmensk that results from the potentially more volatile performance of
smallcap stocks.Moreover, the value oriented investment strategy of the Existing Portfolio
exposes Owners to the risk that the intrinsic value of the stocks in which the Existiiogd?ort
invests will not be recognized by the broader market.

B.Comparison of the Portfoliosd Fees and Ot

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of aveibgeat assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Ariel Fund Calvert VP S&P
(Investor Class) MidCap 400 Index
Portfolio (Class F)

Management Fees 0.58% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.20% 0.15%

Total Operating Expenses| 1.03% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement

Net Operating Expenses | 1.03% 0.75%

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal
year ending September 30, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Ffolio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Ariel Fund Calvert VP S&P MidCap 400 Index
Portfolio
Management
0.58% 0.40%
12b1 0.25% 0.20%
Total 0.83% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Ariel Fund
Investor Class 10.95% 16.62% 7.16%
S&P 50¢ Index (reflects no deductions for | 13.69% 15.45% 7.67%
fees, expenses or taxes)
Russell 2508" Value Index (reflects no 7.11% 15.48% 7.91%
deductions for fees, expenses or taxes)
Russell 2008 value Index (reflects no 4.22% 14.26% 6.89%
deductions for fees, expenses or taxes)
Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio
Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)
Lipper VA Mid-Cap Core Funds Average | 9.29% 15.39% 8.48%

Substitution 21:

Lord AbbettGrowth Opportunities Portfolio (Class VQeplaced by Calvert VP S&P

MidCap 400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Lord Abbett Growth Opportunities Portfolio

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Seeks capital appreciation.

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidC4p0 Index, an

unmanaged index of common stocks comprised
400 common stocks of miized U.S. companies.
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Lord Abbett Growth Opportunities Portfolio

Existing Portfolio

Replacement Portfolio

Calvert VP S&P MidCap 400 Index Portfolio

Principal Investment Strategies

Principal Investment Strategies

1 Under normal market conditions, invests 1 Invests primarily in common stocks of th¢
least 65% of its net assets in equity companies that comige the S&P MidCap
securities of miesized companies that 400 Index; may also invest in Standard &
show the potential for strong revenue an Poords MidCap Dempo
earnings growth other investment companies that provide

1 May investin U.S. antbreign (which may exposure to the S&P MidCap 400 Index
include emerging market) companies; 1 Incidental to its main strategy, may hold
foreign companies may be traded on U.S derivatives, such as options, futurasd
or nonU.S. securities exchanges and m3 options on futures
include American Depositary Receipts Under normal circumstances, will invest
("ADRs") least 80% of its net assets in investment

1 May invest in derivatives for risk with economic characteristics similar to
management purposes, as well as for midcap stocks as represented in the S&R
"speculative" purposes to increase its MidCap 400 Index, and may also be
investment return or income invested in money market instremts

1 May invest its assets in a temporary pending investment or to meet redemptig

defensive manner, in response to advers
economic, market or other unfavorable
conditions

requests or other needs for liquid assets

Principal Investment Risks

E N R I )

Portfolio management risk
Market risk

Equity securities risk
Mid-sized company risk
Growth investing risk
Foreign company risk
High portfolio turnover risk

Principal Investment Risks

=A=A=a=a=0=-a=

Management risk

Stock market risk

Index tracking risk

Common stock risk

Mid-cap company risk

Investments in other investment compan
Futures and options risk

TheLord AbbettGrowth Opportunities Portfolio (Existing Portfolio) and the Calvert VP
S&P MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives
and strategiesThe Exi sting Portfoliods investment
Replacement Fund seeks to track the S&P MidCap 400 Index, which includes a capital
appreciation component in its investment objectiVae Existing and Replacement Portfolios
both concentrate their investments in roapitalization companies amdth Potfolios may
invest in derivativess an incidental investment strategy.

obj

TheLord AbbettGrowth Opportunities Portfolio and the Calvert VP S&P MidCap 400
Index Portfolio have similar investment objectives and investment strategies and they generally
investin the same types of securities (i.e., equity securities ofcapitalization companies). As
such, the Existing Portfolio and Replacement Portfolio are subject to substantially the same types
of risks. It is notable, however that the Replacement Podfmlay expose Owners to less risk
than the Existing Portfolio because the investment latitude of the Existing Portfolio to invest in
foreign and domestic companies exposes Owners to currency and other risks associated with
investment in foreign countries.
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B.Comparison of the Portfoliosd Fees and Ot he

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the ReplacemeRortfolio. It is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be substantially lower than those of
the Existing PortfolioExpenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Lord Abbett Growth Calvert VP S&P
Opportunities Portfolio MidCap 400 Index
(Class VC) Portfolio (Class F)

Management Fees 0.80% 0.40%

12b1 Fees N/A 0.20%

Other Expenses 0.52% 0.15%

Total Operating Expenseg 1.32% 0.75%

Less Fee Waivers and (0.12%) N/A

Expense Reimbursement

Net Operating Expenses | 1.20% 0.75%

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement PortfoAtthough the Replacement Portfolio
has a 12k fee and the Existing Portfolio does not, the combined management fee ahée&2b
of the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Lord AbbettGrowth Opmrtunities Calvert VP S&P MidCap 400 Index
Portfolio Portfolio
Management 0.80% 0.40%
12b1 N/A 0.20%
Total 0.80% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns faxising and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Lord Abbett Growth
Opportunities Portfolio

Class VC Shares 6.07% 12.90% 8.48%
Russell Midcafs Growth Index (reflects no | 11.90% 16.94% 9.43%
deduction for fees, expenses, or taxes)

Russell Midcafs Index (reflects no deductiorl 13.22% 17.19% 9.56%

for fees, expenses, or taxes)

Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds Average | 9.29% 15.39% 8.48%

Substitution 22:

Putnam VT Multi-Cap Growth Fund (IBShares)replaced by Calvert VP S&P MidCap 400
Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Putnam VT Multi -Cap Growth Fund Calvert VP S&P MidCap 400 Index Portfolio
Investment Objective Investment Objective

Seeks longerm capital appreciation. Seeks investment results that correspond to the total retu
performance of U.S. common stocks, as represented by t
S&P MidCap400 Index, an unmanaged index of common
stocks comprised of 400 common stocks of-giiskd U.S.
companies.
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Existing Portfolio Replacement Portfolio

Putnam VT Multi -Cap Growth Fund Calvert VP S&P MidCap 400 Index Portfolio
Principal Investment Strategies Principal Investment Strategies

Invests mainly in common stocks of U.{ 1 Invests primarily in common stocks of the compan
companies of any size, with a focus on that comprise the S&P MidCap 400 Index; may als
growth stocks, taking into account, invest in Standard & P
among other factol Receipt§ or other investment companies that prov
valuation, financial strength, growth exposure to the S&P MidCap 400 Index

potential, competitive pagon in its {1 Incidental to its main strategy, may hold derivative
industry, projected future earnings, cas such as options, futures, and options on futures
flows and dividends ¢ Under normal circumstances, will invest at least 8

of its net asseti®) investments with economic
characteristics similar to midcap stocks as
represented in the S&P MidCap 400 Index, and m
also be invested in money market instruments
pending investment or to meet redemption reques
other needs for liquid assets

Principal Investment Risks Principal Investment Risks

A Market risk 1 Management risk

A Small and midcap company § Stock market risk

risk _ o T Index tracking risk

A Growth investing risk Common stock risk
1 Mid-cap company risk
1 Investments in other investment companies
9 Futures and options risk

The Putnam VT Mul#Cap Growth Fund (Existing Portfolio) and the Calvert VP S&P
MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives and
strategiesT he Exi sting Portf ol i etérm capital aperectatne and o b | e c
the Replacement Fund seeks to track the S&P MidCap 400 Index, which has capital appreciation
as a component of its investment objectigelditionally, the Existing and Réacement
Portfolios both concentrate their investments in equity securities of U.S. companies.

The Putnam VT MultCap Growth Fund and the Calvert VP S&P MidCap 400 Index
Portfolio have comparable investment objectives and stratefiesExisting and R#acement
Portfolios also are subject to similar risks, including market risk and risks associated with
investing in midcap companiesNotably, however, the greater investment latitude of the
Existing Portfoliod particularly the flexibility to invest istocks of smaltap compani€s
exposes Owners to potentially greater investment risk than does the Replacement Portfolio
because of the increased volatility of the performance of srapl{vs. midcap) stocks.

B.Comparison of the Pobkxpehsess i osdé Fees and Ot h

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolidt.is anticipated that, aftehe proposed Substitution, the total
annual operating expenses of the Replacement Portfolibevidwerthan those of the Existing
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Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and could
(in the future) exceed tise of the Existing Portfolio.

Putnam VT Multi -Cap Calvert VP S&P
Growth Fund (IB Shares) | MidCap 400 Index
Portfolio (Class F)

Management Fees 0.55% 0.40%

12b1 Fees 0.25% 0.20%

Other Expenses 0.12% 0.15%

Total Operating Expenseq 0.92% 0.75%

Less Fee Waivers and N/A N/A

Expense Reimbursement

Net Operating Expenses | 0.92% 0.75%

The following chart compas¢he management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Folio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Putnam VT MultiCap Growth Calvert VP S&P MidCap 400 Index
Fund Portfolio
Management 0.55% 0.40%
12b1 0.25% 0.20%
Total 0.80% 0.60%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periodgor the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio - Putham VT Multi -Cap
Growth Fund

Class IB 13.49% 15.46% 7.69%

Russell 3000 Growth Index (no deduction f{ 12.44% 15.89% 8.50%
fees or expenses)

Replacement Portfolio- Calvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Funds Average | 9.29% 15.39% 8.48%
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Substitution 23:

Delaware VIP Smid Cap Growth Series (Service Clagplaced by Calvert VP S&P

MidCap 400 Index Portfolio (Class F)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio

Delaware VIP SmidCap Growth Series

Replacement Portfolio
Calvert VP S&P MidCap 400 Index Portfolio

Investment Objective
Seeks longerm capital appreciation.

Investment Objective

Seeks investment results that correspond to the
total return performance of U.S. common stocks
represented by the S&P MidCap 400 Index, an

unmanaged index of common stocks comprised
400 common stocks of migized U.S. companies.

Principal Investment Strategies

1 Invests primarily in common stocks of
growth-oriented companies that investme
manager believes have letgrm capital
appreciation potential and expects to grg
faster than the U.S. economy

1 Under nomal circumstances, invests at
least 80% of its net assets, plus the amo
of any borrowings for investment purpos
in securities of smathnd mid
capitalization companiéssmallmarket
capitalization companies are those
companies whose market capitaliaatis
similar to the market capitalization of
companies in the Russell 260Growth
Index, and midmarket capitalization
companies are those companies whose
market capitalization is similar to the
market capitalization of companies in the
Russell Midcaf} Growth Index

1 Investment manager uses a "bottopY
approach to select securities of compani
that it believes have attractive end marke
potential, dominant business models, an
strong free cash flow generation that are
attractively priced compared to intrinsic

valueof the securities

Principal Investment Strategies

1 Invests primarily in common stocks of th¢
companies that comprise the S&P MidCa
400 Index; may also invest in Standard &
Poordés MidCap Dempo
other investment companies that provide
exposure to the S&P MidCap 400 Index

1 Incidental to its main strategy, may hold
derivatives, such as options, futures, ang
options on futures

1 Under normal circumstances, will invest
least 80% of its net assets in investments
with economic characteristics similar to
midcap stocks as represed in the S&P
MidCap 400 Index, and may also be
invested in money market instruments
pending investment or to meet redemptiq
requests or other needs for liquid assets

2The Russell 2000 Growth Index measures the performafrtbe smalcap growth segment of the U.S. equity

marketplace.

% The Russell Midcap Growth Index measures the performance of theamigrowth segment of the U.S. equity

marketplace.
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Existing Portfolio Replacement Portfolio
Delaware VIP SmidCap Growth Series Calvert VP S&P MidCap 400 Index Portfolio

Principal Investment Risks Principal Investment Risks
1 Investments not guaranteedtby managel Management risk
or its affiliates Stock market risk

1
1
1 Market risk 1 Index tracking risk
9 Limited number of stocks risk T Common stock risk
1 Small and/or mediunsized company risk 1 Mid-cap company risk
9 Derivative risk 1 Investnents in other investment compani
1 Foreign risk 1 Futures and options risk
9 Liquidity risk

The Delaware VIP Smid Cap Growth Series (Existing Portfolio) and the Calvert VP S&P
MidCap 400 Index Portfolio (Replacement Portfolio) have similar investment objectives and
strategiesThe Exi sting Portf ol i o-f@grsn capitahvaepsetiatiomn,mand o b j e c
the Replacement Fund seeks to track the S&P MidCap 400 Index, which includes a capital
appreciation component in its investment objectiVae Existing and Replacement Holios
both concentrate their investments in equity securities, includingapidalization companies in
the U.S.

The Delaware VIP Smid Cap Growth Series and the Calvert VP S&P MidCap 400 Index
Portfolio have substantially comparable investment objestwel investment strategies, and are
subject to similar risks including market risk.is notable, however, that the flexibility of the
Existing Portfolio to invest in the stocks of smedlp companies exposes Owners to potentially
greater investment ksbecause of the increased volatility of the performance of sraplstocks
(vs. stocks of larger market capitalization).

B.Comparison of the Portfoliosé Fees and Oth

The following chart compares the total operating expenses for the yearzeckrdber
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the ReplacemenfoRomvill be substantially lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Delaware VIP Smid Cap Calvert VP S&P MidCap 400
Growth Series (Rrvice Class) | Index Portfolio (Class F)

Management Fees 0.74% 0.40%

12b1 Fees 0.30% 0.20%

Other Expenses 0.09% 0.15%

Total Operating Expenseq 1.13% 0.75%

Less Fee Waivers and (0.05%) N/A

Expense Reimbursementy

Net Operating Expenses | 1.08% 0.75%
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The following chart compasghe management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Folio, and the combined management fee and
12b-1 fee forthe Replacement Portfolio are considerdblyer than those for the Existing
Portfolio.

Fee Existing Portfolio’ Replacement Portfolio
Delaware VIP Smid Cap Growth Calvert VP S&P MidCap 40hdex
Series Portfolio
Management 0.74% 0.40%
12b1 0.30% 0.20%
Total 1.04% 0.60%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, andenyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Delaware VIP Smid Cap
Growth Series

Service Class 2.87% 18.69% 10.42%

Russell 2500 Growth Index (reflects no 7.05% 17.27% 9.37%
deduction for feegxpenses, or taxes)

Replacement PortfolioCalvert VP S&P
MidCap 400 Index Portfolio

Class F 9.00% 15.67% 8.87%
S&P MidCap 400 Index (reflects no 9.77% 16.54% 9.71%
deduction for fees or expenses)

Lipper VA Mid-Cap Core Fundéverage 9.29% 15.39% 8.48%
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Substitution 24:

Goldman Sachs Small Cap Equity Insights Fund (Institutional Shares) replaced by
DreyfusSmall Cap Stock Index Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Goldman Sachs Small Cap Equity Insights Funa

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective
The Fund seeks loAgrm growth of capital

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallCap 60
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion

Principal Investment Strategies

Principal Investment Strategies

9 Invests, under normal circumstances, at
least 80% of net assets plus dnyrowings
for investment purposes (measured at tir
of purchase) in a broadly diversified
portfolio of equity investments in small
cap U.S. issuers, including foreign issuer
that are traded in the United States, with
public stock market capitalizatiossmilar
to that of the range of the market
capitalizations of companies constituting
the Russell 2000Index at the time of
investment

1 May also invest in securities outside the
Russell 2000 capitalization range, as wel
as in fixed income securities trae
considered to be cash equivalents

1 Selects investments using fundamental
research and a variety of quantitative
techniques based on certain investment
themes, including, among others,
Valuation, Quality and Momentum

1 Attempts to maximize expected return
while maintaining risk, style,
capitalization, and other characteristics
similar to the Russell 208andex

1 Investment style may result in frequent
trading and relatively high portfolio
turnover

1 Invests in a representative sample of sto
included in theS&P® SmallCap 600 Index
and in futures whose performance is tied
the index

i Attempts to have a correlation between
fund performance and that of the index o
at least 0.95, before fees and expenses

80



Existing Portfolio Replacement Portfolio

Goldman Sachs Small Cap Equitynsights Fund Dreyfus Small Cap Stock Index Portfolio
Principal Investment Risks Principal Investment Risks

1 Investment style risk 1 Risksof stock investing

1 Management risk 1 Small and midsize company risk

1 Market risk 1 Indexing strategy risk

1 Mid-cap and smaitap risk 1 Liquidity risk

9 Portfolio turnover rate risk

i Stock risk

The Goldman Sachs Small Cap Equity Insights Fund (Existing Portfolio) aiidktus
Small Cap Stock Index Portfolio (Replacement Portfolio) have similar investment objectives.
The Existing Portf ol i etdrs grawth ofeapitalremdhthe obj ect i v e
Replacement Fund seeks to track the S&P SmallCap 600 Index, which inclpiias ca
appreciation as a component of its investment objeclite. Existing Portfolio and
Replacement Portfolio also have similar principal investment strategies, concentrating their
investments in smattapitalization companies.

The Existing Portfoliand the Replacement Portfolio have comparable investment
objectives and investment strategi€onsequently, the Existing and Replacement Portfolios are
generally subject to the same types of risks, including, for example, market risk. Any differences
in risks and investment objectives and strategiesildnot introduce Owners to materially
greater risks than before the proposed Substitufiais.notable thabecause the EXxisting
Portfolio employs an investment style that may result in frequent gadiexposes Owners to
theadditional risk that results from relatively high portfolio turnovier addition, to the extent
that it can invest in stocks of foreign issuers that are traded in the U.S., the Existing Portfolio
also exposes Owners (albeitadimited extent) to risks associated with foreign investment.
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B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolitt.is anticipated that, after the praggal Substitution, the total
annual operating expenses of the Replacement Portfolio will be considerably lower than those of
the Existing Portfolio. Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceledse of the Existing Portfolio.

Goldman Sachs Small Cap Dreyfus Small Cap
Equity Insights Fund Stock Index Portfolio
(Institutional Shares) (Service Shares)

Management Fees 0.75% 0.35%

12b1 Fees N/A 0.25%

Other Expenses 0.29% 0.03

Total Operating Expenses | 1.04% 0.63%

Less Fee Waivers and (0.21%) (0.03%)

Expense Reimbursements

Net Operating Expenses 0.83% 0.60%

The following chart compas¢he management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement PortfoAtthough the Replacement Portfolio
has a 12 fee and the Existing Portfolio doest, the combined management fee and 1 2&e
of the Replacement Portfolio al@ver than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Goldman Sachs Small Cap Equit DreyfusSmall Cap Stock Index
Insights Fund Portfolio
Management 0.75% 0.35%
12b1 N/A 0.25%
Total 0.75% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods fothe fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio
Institutional Shares 6.93% 16.46% 6.03%
Russell 2008 Index (reflects no 4.89% 15.54% 7.76%
deduction for fees, expenses or taxes)
Replacement Portfolio
Service Shares 5.12% 16.72% 8.59%
S&P® Small Cap 600 Index (reflects no | 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)

Substitution 25:

Lazard Retirement US SmaMid Cap Equity Portfolio (Service Shares) replaced by
DreyfusSmall Cap Stock Index Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio

Lazard Retirement US SmaltMid Cap Equity
Portfolio

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective
Seeks longerm capital appreciation

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallCap 60
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion.

Principal Investment Strategies

1 Under normal circumstances, invests at
least 80% of its assets in equity securitie
of small to mid-cap U.S. companies

1 May invest up to 20% of its assets in
securities of larger or small&t.S. or non
U.S. companies

1 Attempts to construct a diversified
portfolio that maintains sector and indust|
balance, using investment opportunities
identified through bottorup fundamental

research

Principal Investment Strategies

1 Invests in a representative sample of sto
included in he S&P SmallCap 600 Index
and in futures whose performance is tied
the index

1 Attempts to have a correlation between
fund performance and that of the index o
at least 0.95, before fees and expenses
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Existing Portfolio Replacement Portfolio
Lazard Retirement US SmaltMid Cap Equity Dreyfus Small Cap Stock Index Portfolio
Portfolio
Principal Investment Risks Principal Investment Risks
1 Market risk 1 Risks of stock investing
1 Issuer risk 1 Small and midsize company risk
1 Small and midcap companies risk 1 Indexing strategy risk
1 Value Investing risk 9 Liquidity risk
1 Non-U.S. securities risk
1 High portfolioturnover risk

The Lazard Retirement US Smdllid Cap Equity Portfolio (Existing Portfolio) and the
DreyfusSmall Cap Stock Index Portfolio (Replacement Porjdtiave similar investment
objectives and strategieS.he Exi sting Portf ol i ood-ermicaptae st ment
appreciation, and the Replacement Fund seeks to match the performance of the S&P SmallCap
600 Index, which includes a capital appation component in its investment objective.
Moreover, both the Existing Portfolio and the Replacement Portfolio invest primarily in small
cap U.S. companies.

Any differences in risks and investment objectives and stratsiggegdnot introduce
Owners to materially greater risks than before the proposed Substittboexample, although
the Existing Portfolio has greater latitude for permitted investments, it seeks to invest principally
in a manner similar to the Replacementtfdin. It also is notable that the Existing Portfolio
may employ an investment style tlexijposes Owners to the additional risks that result from high
portfolio turnover.

B.Comparison of the Portfoliosd Fees and Ot

The following chart compardbe total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolitt.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be significantly lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existingphartf

Lazard Retirement US Dreyfus Small Cap
Small-Mid Cap Equity Stock Index Portfolio
Portfolio (Service Shares) | (Service Shares)

Management Fees 0.75% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.32% 0.03%

Total Operating Expenseq 1.32% 0.63%

Less Fee Waivers and (0.07%) (0.03%)

Expense Reimbursementy

Net Operating Expenses | 1.25% 0.60%
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The following chart compasghe management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are edoal,the combined management fee and-12b
fee ofthe Replacement Portfolio acensderablylower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Lazard Retirement US Smalid DreyfusSmall CapStock Index
Cap Equity Portfolio Portfolio (Service Shares)
Management 0.75% 0.35%
12b1 0.25% 0.25%
Total 1.00% 0.60%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for tteme year, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Lazard Retirement
US SmaltMid Cap Equity Portfolio

Service Shares 11.03% 13.24% 7.30%
Russell 2500 Indegeflects no deduction| 7.07% 16.36% 8.72%
for fees, expenses or taxes)

Russell 2000/2500 Linked Index (reflect] 7.07% 16.36% 8.30%

no deduction for fees, expenses or taxe!

Replacement PortfolioDreyfus Small
Cap Stock Index Portfolio

Service Shares 5.12% 16.72% 8.59%

S&P® Small Cap 600 Index (reflects no | 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)
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Substitution 26:

Neuberger Berman Genesis Fund (Advisor Class) replace®hgyfus Small Cap Stock

Index Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio
Neuberger Berman Genesis Fund

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective
Seeks growth of capital.

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallCap 60
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
captalizations ranging between approximately
$300 million and $1.4 billion.
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Existing Portfolio Replacement Portfolio

Neuberger Berman Genesis Fund Dreyfus Small Cap Stock Index Portfolio
Principal Investment Strategies Principal Investment Strategies

9 Invests mainly in common stocks of 1 Invests in a representative sample of sto
companies with a total market value of n included in the S&P SmallCap 600 Index
more than $2 billion at the time tiiend and in futures whose performance is tied
first invests in them; may continue to hol the index
or add to a position in a stock after a 1 Attempts to have a correlationtheen
companyo6s mar ket v fund performance and that of the index o
$2 billion at least 0.95, before fees and expenses

1 Investment manager attempts to reduce
by diversifying among many companies
and industries, but at times magphasize
certain sectors that it believes will benefi
from market or economic trends

1 Investment manager generally looks for
companies with strong current market
shares and balance sheets that it believe
are undervalued

1 Focus on companies with financgtength
based largely on existing business lines
rather than on projected growth

Principal Investment Risks Principal Investment Risks
1 Market volatility 1 Risks of stock investing
1 Issuerspecific risk 1 Small and midsize company risk
1 Small and mid cap stock risk 1 Indexing strategy risk
1 Value stock risk 1 Liquidity risk
1 Sector risk
1 Riskmanagement
1 Recent market conditions

The Neuberger Berman Genesis Fund (Existing Portfolio) andréngusSmall Cap
Stock Index Portfolio (Replacemeortfolio) have similar investment objectives and strategies.
The Existing Portfoliobs investment objective
seeks to match the performance of the S&P SmallCap 600 Index, which includes capital
appreciation aa component of its investment objectieurther, both Portfolios invest
primarily in smalicap companies.

Although differences in risks and investment objectives and strategies exist, these
differencesshouldnot introduce Owners to materially greatisks than before the proposed
Substitution. For example, although the Existing Portfolio may have greater latitude for
investments because its investments are not tied to stock within a particular index, its investment
strategy is substantially similaw that of the Replacement Portfobo both Portfolios invest
primarily in smalicap companieslt is notable that the value oriented investment strategy of the
Existing Portfolio exposes Owners to the additional risk that the intrinsic value of theistocks
which the Existing Portfolio invests will not be recognized by the broader market.
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B.Comparison of the Portfoliosd6 Fees and Ot

The following chart compares the total operating expenses for the year ended December
31, 20133 as presented in ¢hmost recent prospectuses covering comparable time periods for
the Existing Portfolio and the Replacement Portfolio, expressed as an annual percentage of
average daily net assets, of the Existing Portfolio and the Replacement Poltfislianticipated
that, after the proposed Substitution, the total annual operating expenses of the Replacement
Portfolio will be substantially lower than those of the Existing Portfdiimpenses of the
Replacement Portfolio can vary from year to year, however, and @goulte future) exceed
those of the Existing Portfolio.

Neuberger Berman Dreyfus Small Cap
Genesis Fund Stock Index Portfolio
(Advisor Class) (Service Shares)

Management Fees 1.06% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.06% N/A

Total Operating Expenseq 1.37% 0.60%

Less Fee Waivers and N/A (0.0%)

Expense Reimbursement:

Net Operating Expenses | 1.37% 0.60%

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2013, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are edgoal,the combined management fee and-12b
fee ofthe Replacement Portfolio are considerdbiyer than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Neuberger Berman Genesis Fun( DreyfusSmall Cap Stock Index
Portfolio
Management 1.068% 0.35%
12b1 0.25% 0.25%
Total 1.31% 0.60%
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C. Comparison of Performance

The following chaig compare the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2013.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Neuberger Berman
Genesis Fund
Advisor Class 36.49% 18.90% 11.01%
Russell 2000 Index (reflects no deductiq 38.82% 20.08% 9.07%
for fees, expenses or taxes)
Replacement PortfolioDreyfus Small
Cap Stock Index Portfolio
Service Shares 40.72% 20.84% 10.21%
S&P® Small Cap 600 Index (reflects no | 41.31% 21.37% 10.65%
deduction for fees, expenses or taxes)

Substitution 27:

T. Rowe Price SmalCap Stock Fund (Advisor Class) replaced Dyeyfus Small Cap Stock

Index Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
T. Rowe Price SmalCap Stock Fund

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective

Seeks to provide lontgrm capital growth by
investing primarily in stocks of small companies.

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallCap 60
Index"), an unmanaged index composed of 600
domestic sicks. Companies included in the S&P
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion.
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Existing Portfolio
T. Rowe Price SmalCap Stock Fund

Replacement Portfolio

Dreyfus Small Cap Stock Index Portfolio

Principal Investment Strategies

1 Normally invests at least 80% of retsets
(including any borrowings for investment
purposes) in stocks of small companies w
market capitalization that falls (i) within or
below the current range of companies in
either the Russell 2000 Index or the S&P
SmallCap 600 Index (two widely used
benchmarks for tracking smadap stock
performance) or (iipelow the thregrear
average maximum market cap of compan
in either index as of December 31 of the
three preceding years
o will not automatically sell or cease to
purchase stock of a compamsj
because the compa
capitalization grows or falls outside th
range

0 may, on occasion, purchase compani
with a market capitalization above the
ranges

1 Most assets will typically be invested in
U.S. common stocks, but fund may also
invest inforeign stocks in keeping with the
funddés objectives

1 May deviate from normal investment
criteria and purchase securities that the
fundds management |
opportunity for substantial appreciation

1 Holdings will be widely diversified by
industry and issuer, and stock selection n
reflect either a growth or value investmen
approach

Principal Investment Strategies

1 Invests in a representative sample of sto
included in the S&P SmallCap 600 Index
and in futures whose performance is tied
the index

1 Attempts to have aorrelation between
fund performance and that of the index o
at least 0.95, before fees and expenses

Principal Investment Risks

1 Active management risk
Risks of stock investing
Investment style risk

1
1
1 Market capitalization risk
1

Foreign investing risk

Principal Investment Risks
1 Risks of stock investing
1 Small and midsize company risk
1 Indexing strategy risk
1 Liquidity risk

The T. Rowe Price Smalap Stock Fund (Existing Portfolio) and theeyfusSmall
Cap Stock Index Portfolio (Replacement Portfolio) have similar investment objectives and
strategies.Both portfolios concentrate their investments in the common stocks of small
capitalization U.S. companies and use the S&P SmallCap 600 Index mshanbek index.
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Any differences in risks and investment objectives and stratsigeegddnot introduce
Owners to materially greater risks than before the proposed Substithiibably, the flexibility
of the Existing Portfolio to invest in foreign stoakgposes Owners to additional risks associated
with foreign investmend e.g., currency risk.

B.Comparison of the Portfoliosd Fees and Ot

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be substantialtythiewehose of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

T. Rowe Price SmalCap | Dreyfus Small Cap
Stock Fund Stock Index Portfolio
(Advisor Class) (Service Shares)

Management Fees 0.74% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.20% 0.03%

Total Operating Expenseq 1.19% 0.63%

Less Fee Waivers and N/A (0.03%)

Expense Reimbursement:

Net Operating Expenses | 1.19% 0.60%

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are eqgoal,the combined management fee and-12b
fee of the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
T. Rowe Price SmalCap Stock DreyfusSmall Cap Stock Index
Fund Portfolio
Management 0.74% 0.35%
12b1 0.25% 0.25%
Total 0.99% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for théscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio T. Rowe Price
Small-Cap Stock Fund

Advisor Class 6.60% 17.82% 9.55%
Russell 2000 Index (reflects no deducticq 4.89% 15.55% 1.77%
for fees, expenses, or taxes)

S&P SmallCap 600 Index (reflects no | 5.76% 17.27% 9.02%
deduction for fees, expenses, or taxes)

Lipper SmaliCap Core Funds Index 4.09% 14.71% 7.93%

Replacement PortfolioDreyfus Small
Cap Stock Index Portfolio

Service Shares 5.12% 16.72% 8.59%

S&P® Small Cap 600 Index (reflects no | 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)

Substitution 28:

T. Rowe Price SmalCap Value Fund (Advisor Class) replaced byeyfusSmall Cap Stock
Index Portfolio (Service Shargs

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
T. Rowe Price SmaHlCap Value Fund Dreyfus Small Cap Stock Index Portfolio

Investment Objective Investment Objective

Seekdongterm capital growth by investing Seeks to match the performance of the Standar

primarily in small companies whose common stoc| Poor'§ SmallCap 600 Index ("S&P SmallCap 60

are believed to be undervalued. Index"), an unmanaged index composed df 60
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion.
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Existing Portfolio Replacement Portfolio

T. Rowe Price SmaHlCap Value Fund Dreyfus Small Cap Stock Index Portfolio
Principal Investment Strategies Principal Investment Strategies
1 Reflects a value approach to inveséing 1 Invests in a representative sample of sto
focusing on stocks of companies whose included in the S&P SmallCap 600 Inelx,
current stock prices do not appear to and in futures whose performance is tied
adequately reflect their underlying value ag the index
measured by assets, earnings, cash flow, 1 Attempts to have a correlation between
business franchises fund performance and that of the index o
1 Normally, invests at least 80% of its net at least 0.95, before fees and expenses

assets (including any borrowings for

investment purposes) in companies with a

market capitalization that is within or below

the range of companies in the Russell 200

Index

o will not sell a stock just because the
company has grown to a market
capitalization outside the range

0 may, on occasion, purchase companie
with a market capitalization above the
range

0 may deviate from normal investment
criteria, and purchase securities that th
fundds manage mevide
an opportunity for substantial
appreciation

1 Most assets will typically be invested in U.

common stocks, including real estate

investment trusts (REITS) that pool money

to invest in properties and mortgages, but

may also invest in foreign stockskeeping

with the fundds obj

1 May sell securities for a variety of reasons

such as to secure gains, limit losses, or

redeploy assets into more promising

opportunities

Principal Investment Risks Principal Investment Risks
1 Active managemenmisk 1 Risks of stock investing
1 Risks of stock investing 1 Small and midsize company risk
1 Investment style risk 1 Indexing strategy risk
1 Market capitalization risk 9 Liquidity risk
1 REIT investing risk
i Foreign investing risk

The T. Rowe Price Smalap Value Fund (Existing Portfolio) and tbeeyfusSmall
Cap Stock Index Portfolio (Replacement Portfolio) have similar investment objectives in that the
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Exi sting Portfol i o0 sterim oapitalgrowthe and ¢hRephagement Funde i s
seeks to match the performance of the S&P SmallCap 600 Index, which includes capital
appreciation as a component of its investment objeclite. Existing Portfolio and the

Replacement Portfolio also have similar principal investmeategiies, concentrating their

investments in smattapitalization companies.

The Existing Portfolio and the Replacement Portfalsmhave similar investment risks.
Owners may face less risk, however, following the proposed Substitét@rexample,
although, like the Replacement Portfolio, the Existing Portfolio invests primarily in stocks of
U.S. companies, the Existing Portfolio has the latitude to invest in foreign securities as well.
Investment in foreign stocks may expose Owners to additiohal frscluding currency and
other risks associated with foreign investment.

B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual peacge of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be substantially lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

T. Rowe Price SmalHCap | Dreyfus Small Cap Stock
Value Fund (Advisor Index Portfolio (Service
Class) Shares)

Management Fees 0.64% 0.35%

12b-1 Fees 0.25% 0.25%

Other Expenses 0.20% 0.03%

Acquired Fund Fees and Expenses 0.15% N/A

Total Operating Expenses 1.24% 0.63%

Less Fee Waivers and Expense N/A (0.03%)

Reimbursements

Net Operating Expenses 1.24% 0.60%

Shareholder Fees (fees paid directly from yq 1.00% N/A

investment)

1 Redemption Fee (as a percentage of amg

redeemed on shares held for 90 days or |
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The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and tle Replacement Portfolio are equal, but the combined management fee dnd 12b
fee of the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
T. Rowe Price SmalCap Value DreyfusSmallCap Stock Index
Fund Portfolio
Management 0.64% 0.35%
12b1 0.25% 0.25%
Total 0.89% 0.60%

C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear,five-year, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio T. Rowe Price
Small-Cap Value Fund

Advisor Class 0.16% 13.98% 8.10%
Russell 2000 Index (reflects no deductiq 4.89% 15.55% 71.77%
for fees, expenses, or taxes)

Lipper SmaliCap Core Funds Index 4.09% 14.71% 7.93%

Replacement PortfolioDreyfus Small
Cap Stock Index Portfolio

Service Shares 5.12% 16.72% 8.59%

S&P® Small Cap 600 Index (reflects no | 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)
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Substitution 29:

Wilshire Small Company Value Portfolio (Investment Class) replacedogyfus Small Cap
Stock Index Portfolio (Service Shargs

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio

Wilshire Small Company Value Portfolio

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective

Provide investment results of a portfolio of publicly trade
common stocks of companies in the small cap value su

category of the Wilshire 5000 Ind&%

Investment Objective

Seeks to match the performance of the
Standard & PoorsSmallCap 600 Index
("S&P SmallCaps00 Index™), an
unmanaged index composed of 600
domestic stocks. Companies included in
the S&P SmallCap 600 Index generally
have market capitalizations ranging
between approximately $300 million and
$1.4 billion.

Principal Investment Strategies

1 Focuses on the small company value segment @

T

the U.S. equity market

Invests substantially all of its assets in the comn

stock of companies with smaller market

capitalizationd generally, less than $3 billion at

the time ofpurchasé that may develop further

Invests, generally, in companies with relatively I¢
price to book value ratios, low price to earnings

ratios and relatively high dividend yields
Uses a multimanager strategy with multiple
subadvisors who employ differestrategies

0 Los Angeles Capital Management and Equit
Research, Inq"Los Angeles Capital seeks
to generate incremental returns above the
Russell 2000 Value Index, while attempting t

control investment risk relative to that
benchmark.

o NWQ Investmeriflanagement Company, LLC
("NWQ™9d invests in companies it believes
are undervalued and where it believes cataly
exist to unlock value or improve profitability,
regardless of market movements or industry

developments.
Stock selection process driven byaigus

bottomup fundamental research; three criter

at the core of its investment discipline are

Principal Investment Strategies

1 Invests in a representative sampl
of stocks included in the S&P
SmallCap 600 Inde and in futureg
whose performance is tied to the
index

1 Attempts to have a correlation
between fund performance and tf
of the index of at least 0.95, befol
fees and expenses
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Existing Portfolio Replacement Portfolio
Wilshire Small Company Value Portfolio Dreyfus Small Cap Stock Index Portfolio

attractive valuation, favorable risk/reward rat
and belief in a catalyst

Principal Investment Risks Principal Investment Risks
1 Equity risk 1 Risks of stock investing
1 Smallcaprisk 1 Small and midsize company risk
1 Style risk 1 Indexing strategy risk
9 Multi-managed fund risk 9 Liquidity risk

The Wilshire Small Company Value Portfolio (Existing Portfolio) andRheyfusSmall
Cap Stock Index Portfolio (Replacement Portfolio) have substantially similar investment
objectives and principal investment strategies, focusing their investments on domestic companies
with small market capitalizationThey generally invest in these types of securities (e.g.,
equity securities of companies with small market capitalization), and are subject to similar types
of risks. However, the value oriented investment strategy of the Existing Fund may expose
Owners to the additional risk thie intrinsic value of the stocks in which the Existing Portfolio
invests will not be recognized by the broader market.

B.Comparison of the Portfoliosé Fees and Ot

The following chart compares the total operating expenses for the yearZeckdber
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the ReplacemenfoRomvill be substantially lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Wilshire Small Company | Dreyfus Small Cap
Value Portfolio Stock Index Portfolio
(Investment Class) (Service Shares)

Management Fees 0.85% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.46% 0.03%

Total Operating Expenseg 1.56% 0.63%

Less Fee Waivers and (0.06%) (0.03%)

Expense Reimbursement

Net Operating Expenses | 1.50% 0.60%
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The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are eqgoal,the combined management fee and-12b
fee ofthe Replacement Portfolio acensiderably lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Wilshire Small Company Value DreyfusSmall Cap Stock Index
Portfolio Portfolio
Management 0.85% 0.35%
121 0.25% 0.25%
Total 1.10% 0.60%

C. Comparison of Performance

The following chard compare the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Wilshire Small Company
Value Portfolio

Investment Class 6.17% 15.38% 7.47%

Russell 2000 Value Index (reflects no 4.22% 14.26% 6.89%
deduction for fees, expenses or taxes)

Replacement PortfolioDreyfus Small Cap
Stock Index Portfolio

Service Shares 5.12% 16.72% 8.59%

S&P® Small Cap 600 Index (reflects no 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)
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Substitution 30:

Royce SmalCap Portfolio (Investment Class) replaced ByeyfusSmall Cap Stock Index

Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio
Royce SmaliCap Portfolio

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective
Seekdongterm growth of capital.

Investment Objective

Seeks to match the performance of the Standard &
Poor'§ SmallCap 600 Index ("S&P SmallCap 600
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&P
SmallCap 600 Index generally have market
capitalizations ranging between approximately $30
million and $1.4 billion.

Principal Investment Strategies

1 Invests primarily in equity securities ol
smallcap companies with market
capitalizations up to $2.5 billiotmat are
believed to be trading below its estime
of their current worth

9 Focuses on companies that it believes
possess financial strength, a strong
business mode, and the ability to
generate and effectively allocate exce
free cash flow

9 Focuses on the sarities of U.S.
companies, but may invest up to 25%
net assets in securities of companies
headquartered in foreign countries

1 Normally, invests at least 80% of net
assets in the equity securities of
smallcap companies

1 May sell securities to, among eth
things, secure gains, limit losses,
redeploy assets into what Royce deern
to be more promising opportunities,
and/ or manage cas

portfolio

Principal Investment Strategies

1 Invests in a representative sample of stockg
included in the S&P SmallCap 600 Index,
and infutures whose performance is tied to
the index

1 Attempts to have a correlation between fung
performance and that of the index of at leas
0.95, before fees and expenses
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Existing Portfolio Replacement Portfolio

Royce SmalCap Portfolio Dreyfus Small Cap Stock Index Portfolio
Principal Investment Risks Principal Investment Risks
1 Market risk 1 Risks of stock investing

1 Smallcap company risk 1 Small and midsize company risk

1 Risks of investment in foreign securitie 1 Indexing strategy risk

f Esti mate of a com 9 Liquidity risk
may prove to be inaccurate, or may nc
be recognized by oth@nvestors

The Royce SmalCap Portfolio (Existing Portfolio) and thgreyfusSmall Cap Stock
Index Portfolio (Replacement Portfolio) have similar investment objectives in thBkisteng
Portfoliods i nv e s ttena grawthoftcapitak and theeReptaeceméns | o n g
Portfolio seeks to match the performance of the S&P I®apl600 Index, which includes
capital appreciation as a component of its investment objedigditionally, both the Existing
Portfolio and Replacement Portfolio principally invest in equity securities of sxaalU.S.
companies.

Becausehe ExistingPortfolio and the Replacement Portfolio have comparable
investment objectives and they generally invest in the same types of securities (e.g., primarily,
equities of smaltap U.S. companiestheyalsoare subject to similar types of risk&ny
differences in risks, investment objectives and strategies will not introduce Owners to materially
greater risks than before the proposed Substitution. It is notable that, to the extent that the
Existing Portfolio has the latitude to invest in stock of foreigth @mmestic smaitap
companies, the Existing Portfolio may expose Owners to additionakriskgmely, currency
risk and other risks inherent in foreign investmdntthis regard, Owners may face less risk
after the proposed Substitution.
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B. Comparisond t he Portfoliosdéd Fees and Ot her EX

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfalitt is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be substantially lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio can vary from year tp year
however, and could (in the future) exceed those of the Existing Portfolio.

Royce SmaliCap Dreyfus Small Cap
Portfolio (Investment Stock Index Portfolio
Class) (Service Shares)

Management Fees 1.00% 0.35%

12b1 Fees 0.00% 0.25%

Other Expenses 0.05% 0.03%

Total Operating Expenses | 1.05% 0.63%

Less Fee Waivers and N/A (0.03%)

Expense Reimbursements

Net Operating Expenses 1.05% 0.60%

The following charcompars the management feasd 12b1 feespaid for the fiscal
year ending December 32014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolidthough the Replacement Portfolio
has a 12k fee and the Existing Portfolio does not, the combined management fee ahée¢2b
of the Replacement Portfolio are considerdbiyer than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
Royce SmalCap Portfolio DreyfusSmall Cap Stock Index
Portfolio
Management 1.00% 0.35%
12b1 N/A 0.25%
Total 1.00% 0.60%
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C. Comparison of Performance

The following chaig compare the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Royce SmallCap
Portfolio
Investment Class 3.24% 12.78% 8.23%
Russell 2000 Index (reflects no deductions| 4.89% 15.55% 1.77%
for fees, expenses or taxes)
Replacement PortfolioDreyfus Small Cap
Stock Index Portfolio
Service Shares 5.12% 16.72% 8.59%
S&P® Small Cap 600 Index (reflects no 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)

Substitution 31:

AllianceBernsteinSmall Cap Growth Portfolio (Class Bjeplaced byDreyfus Small Cap

Stock Index Portfolio (Service Shares)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
AllianceBernstein Small Cap Growth Portfolio

Replacement Portfolio
Dreyfus Small Cap Stak Index Portfolio

Investment Objective
Seeks longerm growth of capital.

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallC&p0
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion.

10z



Existing Portfolio

AllianceBernstein Small Cap Growth Portfolio

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Principal Investment Strategies

1 Invests primarily in a diversified portfolio
of equity securities with relatively smaller
capitalizations as compared to the overa
U.S. market

1 Investment policies emphasize investme
in companies that are demonstrating
improving financial results and a favorab
earnings outlook; focuses on companies
with strong, experienced management
teans, strong market positions, and the
potential to support greater than expecte
earnings growth rates; combines
fundamental and quantitative analysis in
stock selection process

1 Under normal circumstances, invests at
least 80% of net assets in equsBcurities
of companies that, at the time of
investment, fall within the lowest 20% of
the total U.S. equity market capitalizatior
(excluding, for purposes of this calculatig
companies with market capitalizations of
less than $10 million); may also inveg
to 20% of its total assets in rights or
warrants

1 May also invest in: foreign securities; oth
types of securities, such as preferred
stocks; shares of exchantyaded funds, or
ETFs, in lieu of making direct investment
in securities

Principal Investment Strategies

1 Invests in a rpresentative sample of stocl
included in the S&P SmallCap 600 Index
and in futures whose performance is tied
the index

1 Attempts to have a correlation between
fund performance and that of the index o
at least 0.95, before fees and expenses

Principal Investment Risks

1 Market risk
Capitalization risk
Foreign (norU.S.) risk
Derivatives risk

)l
)l
)l
|

Management risk

Principal Investment Risks
1 Risks of stock investing
1 Small and midsize company risk
1 Indexing strategy risk
1 Liquidity risk

TheAllianceBernsteirSmall Cap Growth Portfolio (Existing Portfolio) and thesyfus

Small Cap Stock Index Portfolio (Replacement Portfolio) have similar investment objectives and
strategiesT he Exi sting Portf ol i oob-termigmowteosdapita aitd ob | ec
the Replacement Portfolio seeks to match the performance of the S&P SmallCap 600 Index,

which includes a capital growth component in its investment objectilie.Existing and

Replacement Portfolios also have similar principal investment strategiesno@ting their

investments in common stocks of U.S. companies with smaller market capitalization.
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By focusing their investments in smakp equity securities, the Existing Portfolio and
Replacement Portfolio are subject to similar types of risks, divedumarket risk. It is notable,
however, that Owners may face less risk after the proposed SubstifliierExisting Portfolio
has greater latitude for permitted investments, and may invest in foreign (as well as domestic)
securities, other types of sgitiesd such as preferred stock, rights and warrants, and exchange
traded funds.This greater latitude for investment introduces additional risk to Ovinezg).,
currency and other risks associated with foreign investment, and risks of investinigaiivoes.

B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and he Replacement Portfolitt.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be substantially lower than those of
the Existing Portfolio.Expenses of the Replacement Portfolio ¢ary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

AllianceBernstein Small Dreyfus Small Cap
Cap Growth Portfolio Stock Index Portfolio
(Class B) (Service Shares)

Management Fees 0.75% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.34% 0.03%

Total Operating Expenseg 1.34% 0.63%

Less Fee Waivers and N/A (0.03%)

Expense Reimbursement

Net Operating Expenses | 1.34% 0.60%

The following chart compasghe management feasd 12bk1 feespaid for thefiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, butdngbined management fee and 112b
fee ofthe Replacement Portfolio are considerdblyer than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
AllianceBernsteirSmall Cap Growth DreyfusSmall Cap Stock Index
Portfolio Portfolio
Management 0.75% 0.35%
12b1 0.25% 0.25%
Total 1.00% 0.60%
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C. Comparison of Performance

The following chart compares the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periodgor the fiscal year
ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio AllianceBernstein Small
Cap Growth Portfolio

Class B 2.08% 18.37% 8.39%

Russell 2008 Growth Index (reflects no 5.60% 16.80% 8.54%
deduction for fees, expenses, or taxes)

Replacement PortfolioDreyfus Small Cap
Stock Index Portfolio

Service Shares 5.12% 16.72% 8.59%

S&P® Small Cap 600 Index (reflects no 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)
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Substitution 32:

Wilshire Small Company Growth Portfolio (Investment Class) replacediogyfus Small Cap

Stock Index Portfolio (Service Shargs

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal InvestmentRisks

Existing Portfolio
Wilshire Small Company Growth Portfolio

Replacement Portfolio
Dreyfus Small Cap Stock Index Portfolio

Investment Objective

Provide investment results of a portfolio of publi
traded common stocks of companies in the sma
cap growth sutzategory of the Wilshire 5000
Index™.

Investment Objective

Seeks to match the performance of the Standar
Poor'§ SmallCap 600 Index ("S&P SmallC&p0
Index"), an unmanaged index composed of 600
domestic stocks. Companies included in the S&
SmallCap 600 Index generally have market
capitalizations ranging between approximately
$300 million and $1.4 billion.

Principal Investment Strategies

1 Focuses on the small company growth
segment of the U.S. equity market
1 Invests substantially all of its assets in th
common stock of companies with smalle
market capitalizatiorgs which is generally
less than $3 billion at the time of purchas
1 Invests in companies that historically hay
above average earnings or sales grcamith
retention of earnings, often such compar
have above average price to earnings ra
1 Places less emphasis on companies with
long history of established growth than th
Large Company Growth Portfolio
1 Invests in smaltap companies that may
still further develop
1 Uses a multmanager strategy with
multiple subadvisors who employ differer
strategies:
0 Los Angeles Capital Management an
Equity Research, In¢'Los Angeles
Capital”). In managing its portion of
the Small Company Growth Portfolio
Los Angeles Capital uses Los Angele
Capital 6s Dynami ¢
Selection Modéel", a proprietary
model, to seek to generate incremen
returns above the

benchmark, the Russell 2000 Growth

Principal Investment Strategies

1 Invests in a representative sample of sto
included in the S&P SmallCap 600 Index
and in futures whose perfoamce is tied to
the index

1 Attempts to have a correlation between
fund performance and that of the index o
at least 0.95, before fees and expenses
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Existing Portfolio Replacement Portfolio
Wilshire Small Company Growth Portfolio Dreyfus Small Cap Stock Index Portfolio

Index, while attempting to control
investment risk relate to the
benchmark. Securities with declining
alphas or those which increase
portfolio risk become sell candidates
while securities with improving alpha
or those which decrease portfolio risk
become buy candidates. Alpha is a
measure of performance omisk
adjusted basis.

0 Ranger Investment Management, L.
(" Ranger"). Rangse
searches for quality growth companig
by implementing a bottorap,
fundamental research driven security
selection process. In the research
process, Ranger focuses identifying
small and mid capitalization U.S.
equities characterized by acceleratin
revenue and earnings growth, high
recurring revenues, strong balance
sheets and free cash flow generation
addition to extensive quantitative
analysis, Ranger gigecareful
consideration to qualitative analysis
and judgment of the management tea
accounting practices, corporate
governance and t}
competitive advantage. Ranger utilize
a proprietary system to identify
companies that vi
disciplines. Ranger seeks to identify
problem stocks early and enhance
performance by removing them befor
they become significant problems.

Principal Investment Risks Principal Investment Risks
1 Equity risk 1 Risks of stock investing
1 Smalkcap risk 1 Small and midsize company risk
1 Style risk 1 Indexing strategy risk
1 Multi-managedund risk 1 Liquidity risk
1 Portfolio turnover risk

The Wilshire Small Company Growth Portfolio (Existing Portfolio) andRheyfus
Small Cap Stock Index Portfolio (Replacement Portfolio) sestantiallysimilar investment
objectives and strategieBoth the Existing Portfolio and the Replacement Portfolio seek to
track the performance of an external index that consists of-sgpahlization companie8y
focusing their investmenta the same types of securitiggeferally equity securities of U.S.




smallcap companiedhe Existing Portfolio and the Replacement Portfolio are subject to similar
types of risk. Any differences innvestment objectives and investment strategies will not
introduce Owners to materially greater risks than before the proposed Substitution.

B.Comparison of the Portfoliosé Fees and Ot

The following chart compares the total operating expensebldorear ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of Beplacement Portfolio will be substantially lower than those of
the Existing Portfolio. Expenses of the Replacement Portfolio can vary from year to year,
however, and could (in the future) exceed those of the Existing Portfolio.

Wilshire Small Company | Dreyfus Small Cap
Growth Portfolio Stock Index Portfolio
(Investment Class) (Service Shares)

Management Fee 0.85% 0.35%

12b1 Fees 0.25% 0.25%

Other Expenses 0.45% 0.03%

Total Operating Expenseg 1.55% 0.63%

Less Fee Waivers and (0.05%) (0.03%)

Expense Reimbursement:

Net Operating Expenses | 1.50% 0.60%

The followingchartcompars the management feasd 12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the ExistingPortfolio and the Replacement Portfolibhe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee ofthe Replacement Portfolio are considerdblyer than those for the Existing Paiib.

Fee Existing Portfolio Replacement Portfolio
Wilshire Small Company Growth DreyfusSmall Cap Stock Index
Portfolio Portfolio
Management 0.85% 0.35%
12b1 0.25% 0.25%
Total 1.10% 0.60%
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C. Comparison of Performance

The following chaig compare the average annual total returns for the Existing and
Replacement Portfolios for the ogear, fiveyear, and tetyear periods for the fiscal year

ending December 31, 2014.

Portfolio 1 Year 5 Years 10 Years
Existing Portfolio Wilshire Small Company
Growth Portfolio
Investment Class 3.44% 15.86% 7.51%
Russell 2000 Growth Index (reflects no 5.60% 16.80% 8.54%
deduction for fees, expenses or taxes)
Replacement PortfolioDreyfus Small Cap
Stock Index Portfolio
Service Shares 5.12% 16.72% 8.59%
S&P® Small Cap 600 Index (reflects no 5.76% 17.27% 9.02%
deduction for fees, expenses or taxes)

Substitution 33:

Delaware VIP REIT Series (Service Class) replacedAmyelity VIP Real Estate
Portfolio (Service Class 2)

A. Comparison of Investment Objectives,

Principal Investment Risks

Principal Investment Strategies and

Existing Portfolio
Delaware VIP REIT Series

Replacement Portfolio
Fidelity VIP Real Estate Portfolio

Investment Objective

Investment Objective

Seekgnaximum longterm total return, with capita
appreciation as a secondary objective

Seeks abovaverage income and lostgrm capital

growth, consistent with reasonable investment ri
seeks to provide a yield that exceeds the compag
yield of the S&P 500 Index

Principal Investment Strategies

Principal Investment Strategies

9 Invests primarily in securities of compani

that are principally engaged in the real

estate industry
9 Under normal circumstances, invests at
least 80% of its net assets (plus the amo
of any borrowings for investment
purposes) in real estate investment trusts
(REITSs)
Strives to include REITSs that represent a
variety of different sectors in the real ésts

industry

1 Normallyinvests primarily in common

stocks

Normally invests at least 80% of assets i
securities of companies principally
engaged in the real estate industry and
other real estate related investments
Invests in domestic and foreign issuers
Uses fundamental analgsof factors such
as each issuerbs f
industry position, as well as market and
economic conditions, to select investmer

)l
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Existing Portfolio Replacement Portfolio
Delaware VIP REIT Series Fidelity VIP Real Estate Portfolio

1 Manager generally looks for REIT
management teams that:
0 retains a substantial portion of the
propertiesd cash
o effectively uses capital to expand
0 has a strong ability to raise rents; anc
0 can create a franchise value for the

REIT
Principal Investment Risks Principal Investment Risks
Market risk 1 Stock market volatility
Real estate industry risk 9 Foreign exposure
Interest rate risk 1 Real estate industry concentration
Derivatives risk 1 Issuerspecific changes

Prepayment risk
Liquidity risk
Government and regulatory risk

=4 =4 =8 -8 =8 -89

The Delaware VIP REIT Series (the Existing Portfolio) andridelity VIP Real Estate
Portfolio (the Replacement Portfolio) have substantially similar investment objectives
Existing Portfoliobds i nve stermtetalteturndnfbect i ve see
secondarily, capital appreciatiomhe Replacement Portfolio sitaily seeks abovaverage
income and longerm capital growth.

Both the Delaware VIP REIT Series and the Real Estate Portfolio have substantially
similar investment strategies and risk® obtain their objectives, both the Existing and
Replacement Podfios invest primarily in companies that are principally engaged in the real
estate industryThe Existing Portfolio invests at least 80% of its net assets in REITs. The
Replacement Portfolio invests at least 80% of its assets in securities of compagipalfy
engaged in the real estate industry as well as real estate related investments, including REITSs.
Both Portfolios may invest in domestic and foreign issuArsy differences in risks and
investment strategieshouldnot subject Owners to matdhagreater risks than before the
Substitution.
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B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average dagigatst of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of thHeeplacement Portfolio can vary from year to year, however, and could
(in the future) exceed those of the Existing Portfolio.

Existing Portfolio Replacement Portfolio
(Delaware VIP REIT Seriey (Fidelity VIP Real Estate
T Service Class) Portfolioi ServiceClass
2)

Management Fee 0.75% 0.55%

Distribution and/or Service Fees (12lees) | 0.30% 0.25%

Other Expenses 0.09% 0.13%

Total Annual Portfolio Operating Expenses 1.14% 0.93%

Fee Waiver / Expense Reimbursement (0.05%) N/A

Total 1 After Fee Waiver / Expense 1.09% 0.93%

Reimbursement

The following chart compas¢he management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by theExisting Portfolio and the Replacement Portfoliche 12b1 fee of the Replacement
Portfolio is lower than that for the Existing Portfolio, and the combined management fee and
12b-1 fee for the Replacement Portfolio are lower than those for the Exigirtigl®.

Fee Existing Portfolio Replacement Portfolio
(Delaware VIP REIT Series) (Fidelity VIP Real Estate Portfolio)
Management 0.75% 0.55%
12b1 0.30% 0.25%
Total 1.05% 0.80%
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C. Comparison of Performance

The following chart compares tlawerage annual total returns for the Service Class
shares of the Existing Portfolio and for the Service Class 2 shares of the Replacement Portfolio
for the oneyear, fiveyear, and tetyear periods for the fiscal year ending December 31, 2014.

Portfolio 1Year 5 Years 10 Years

Existing Portfolio Delaware VIP REIT Series

Service Class 29.12% 16.53% 7.60%

FTSE NAREIT Equity REITs Index (reflects n¢

: 30.14% 16.88% 8.31%
deduction for fees, expenses, or taxes)

Replacement PortfolioFidelity VIP Real
Estate Portfolio

Service Class 2 13.69% 15.45% 8.76%

Dow Jones U.S. Select Real Estate Securities
Index™ (reflects no deduction for fees, 31.85% 16.95% 8.00%
expenses, or taxes)

Substitution 34:

Fidelity VIP High Income Portfolio (Service Class 2gplaced by Franklin High
Income VIP Fund (Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Portfolio Replacement Portfolio
Fidelity VIP High Income Portfolio Franklin High Income VIP Fund
Investment Objective Investment Objective

Seeks a high level of current income, while also| Seeks to earn a high level of current income witt
considering growth of capital secondary goal of capital appreciation
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Existing Portfolio Replacement Portfolio

Fidelity VIP High Income Portfolio Franklin High Income VIP Fund
Principal Investment Strategies Principal Investment Strategies
1 Normally invests primarily in 1 Under normal market conditions, invests
incomeproducing debt securities, preferr predominantly in high yield, lowenated
stocks, and convertible securities, with a debt securitied e.g., bonds, notes,
emphasis on loweguality debt securities debentures, convertible securities, and
1 Invests in companies in troubled or senior and subordinated debt securities
uncertain financial conditin that generally pay higher yieldsan more
1 Invests in domestic and foreign issuers highly rated securities
1 May invest in norincome producing 1 May invest up to 100% of its total assets
securities, including defaulted securities debt securities that are rated below
and common stocks investment grade, sometimes called "jun
f Uses fundamental a bonds"
financial condition and industry position . May also invest in defaulted debt securiti
and market and economic condiioto and securities issued by issuers in any
select investments foreigncountry; generally will be
denominated in U.S. dollars and traded ¢
U.S. markets

1 May have significant investments in certg
sectors such as energy

M Conducts research driven fundamental
analysis using both qualitative and
guantitative analysis to evaluassuers

1 "Bottomrup" investing, focusing primarily
on individual securities

1 Considers a variety of factors, including
the issuerodés exper
strength, its sensitivity to economic
conditions, and its current and prospectiy
financial conditon

Principal Investment Risks Principal Investment Risks
9 Stock market volatility Credit
1 Interest rate changes High-yield debt securities
1 Foreign exposure Interest rate
1 Issuerspecific changes Income
Foreign securities
Focus
Prepayment
Market
Management

E R -

TheFidelity VIP High Income Portfolio (the Existing Portfolio) and the Franklin High
Income VIP Fund (the Replacement Portfolio) have identical investment objectives and
substantially similar investment strategee®l risks The investment objective dbth the
Existing Portfolio and the Replacement Portfolio is high current income and, secondarily, capital
growth. The Existing and Replacement Portfolios each invest primarily in loated debt
securities; both Portfolios may invest in foreign and detrnessuers.Any differences in risks
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and investment strategies will not introduce Owners to materially greater risks than before the
Substitution.

B.Comparison of the Portfoliosd Fees and Ot

The following chart compares the total operatingesges for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
annual operating experssef the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in the future) exceed those of the Existing Portfolio.

Existing Portfolio Replacement Portfolio
(Fidelity VIP High Income | (Franklin High Income
Portfolioi Service Class 2)| VIP Fundi Class 2)

Management Fee 0.56% 0.52%

Distribution and/or Service Fees (12lees) | 0.25% 0.25%

Other Expenses 0.12% 0.05%

Total Annual PortfolicOperating Expenses | 0.93% 0.82%

Fee Waiver / Expense Reimbursement N/A N/A

Total T After Fee Waiver / Expense 0.93% 0.82%

Reimbursement

The following chart compas¢he management feasd 12bk1 feespaid for the fiscal
year ending December 31, 20&4pressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee of theReplacement Portfoliare lowerthan those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Fidelity VIP High Income (Franklin High Income VIP Fund)
Portfolio)
Management 0.56% 0.52%
12b1 0.25% 0.25%
Total 0.81% 0.77%

114



C. Comparison of Performance

The following chart compares the average annual total returns for Service Class 2 shares
of the Existing Portfolio and for Class 2 shares of the Replacement Portfolio for tigeame
five-year, and tetyear periods for thadcal year ending December 2014

Portfolio 1 Year 5 Years 10 Years

Existing Portfolio Fidelity VIP High
Income Portfolio

Service Class 2 0.90% 7.46% 6.01%

The BofA Merrill LyncH™ US High Yield Constrained Inde] 2.51% 8.85% 7.62%
(reflects no deduction for fees, expenses, or taxes)

Replacement PortfolioFranklin High Income VIP Fund

Class 2 0.02% 8.09% |6.47%
Credit Suisse High Yield Index (Index reflects no deductiq 1.86% 8.68% 7.33%
for fees, expenses or taxes)

Lipper VIP High Current Yield Funds Classification Avera( 1.59% 7.91% 6.47%

(Index reflects no deduction for fees, expenses or taxes)

Substitution 35:

Ibbotson Conservative ETF Asset Allocation Portfolio (Class Il) replacedHnyelity
VIP FundsManager 20% Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Ibbotson Conservative ETF Asset Allocation Fidelity VIP FundsManager 20% Portfolio
Portfolio
Investment Objective Investment Objective
Seeks to provide investors with current incom Seeks high current inconaad, as a secondary
and preservation of capital objective, capital appreciation.
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Existing Portfolio
Ibbotson Conservative ETF Asset Allocation
Portfolio

Fidelity VIP FundsManager 20% Portfolio

Replacement Portfolio

Principal Investment Strategies

Principal Investment Strategies

1 A "fund-of-funds" that invests primarily
in securities of exchangeaded funds
("ETFs") that invest in a variety of U.S
and foreign equity, debt, commodities|
money market securities, futures, and
other instruments

May also seek to achieve its investrne
objective by investing in Exchange
Traded Notes ("ETN9 generally
senior, unsecured, unsubordinated de
securities issued by a sponsor, with
returns based on the performance of ¢
underlying market index usually in the
natural resource or commodity
market®d minus an annual expense or
fee

Under normal circumstances, may
allocate 7600% of its investments to
ETFs that invest primarily in
fixed-income securities and money
market instruments (expected allocati
approximately 80%), and approximate
10-30% ofits investments to ETFs that
invest primarily in equity securities of
large, medium and small sized
companies, as well as other investmel
such as commodities and commodity
futures (expected allocation
approximately 20%)

1 Normally invests in a combinatiaf underlying

Fidelity retail and Variable Insurance Product;
funds with the following approximate target
asset allocations:

o Domestic Equity Funds: 14%

0 International Equity Funds: 6%

o FixedIncome Funds: 50%

0 Money Market Funds: 30%

Underlying Fidelity fundholdings actively
managed to achieve portfolio characteristics
similar to the FundsManager 20% Composite
Index’™, a hypothetical representation of the
performance of the asset classes in which thg
underlying Fidelity funds invest, based on
combinations othe following unmanaged
indexes: Dow Jones U.S. Total Stock Market
Index™ (equities); MSCT EAFE® Index
(international equities); Barclay4).S.
Aggregate Bond Index (bonds); and Barcfays
U.S. 3 Month Treasury Bellwether Index
(shortterm investments)

Uses proprietary fundamental and quantitativg
fund research, considering factors including
fund performance, a
and investment style, and fund characteristics
such as expense ratio, asset size, and portfol
turnover to select undgmg funds

Principal Investment Risks

Management risk

Fund of funds risks

ETF risks

Asset concentration risk
Derivatives risk

Non-diversification risk

Market timing risk

ETN risks

FixedIncome Underlying ETF risks

E R E

Non-FixedIncome Underlying ETF risk

Principal Investment Risks

E R

Investing in other funds
Stock market volatility
Interest rate changes
Foreign exposure
Geographic exposure
Industry exposure
Prepayment

Issuerspecific changes
Leverage risk
Commoditylinked investing

The Ibbotson Conservative ETF Asset Allocation Portfolio (Existing Portfolio) and the

Fidelity VIP FundsManager 20% Portfolio (Replacement Portfolio) have substantially similar
investment objectives and similar investment stratemielsrisks Both Portfdios seek to
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provide investors with current income, and their target asset allocation is idéntical
approximately 80% in funds that invest in fixed income securities and money market instruments
and 20% in funds that invest in equity securities and atvestments.

While the Existing Portfolio and the Replacement Portfolio pursue substantially similar
investment objectives and strategies, they differ in the types of securities and financial
instruments in which they invesThe Existing Portfolio invets primarily in unaffiliated
exchangdraded funds (ETFs) and may invest in exchaingeéed notes (ETNs), and the
Replacement Portfolio invests in affiliated registered investment companies. More significant
than this difference, however, is the simikathat the Existing Portfolio and the Replacement
Portfolio are each structured as a fiofefunds. Investment in a registered investment company,
whether or not an ETF, involves substantially the same risks as investment directly in the
underlying secuties. In this Substitution, the target allocations of both the Existing Portfolio
and the Replacement Portfolio are focused primarily on domestic and foreign equity securities
and fixed income securities. Both Portfolios present the risk of commloddsd investing.

Although differences in risks and investment strategies exist, these diffestiocddnot
subject Owners to materially greater risks than before the Substitution. Both the Ibbotson
Conservative ETF Asset Allocation Portfolio and Feelity VIP FundsManager 20% Portfolio
are funds of funds that similarly aim to invest their assets in funds that invest in equities, fixed
income, and money market instruments. It also is notable that investors in the Existing Portfolio
may be exposed to aitidnal investment risk because the investment manager has the latitude to
invest in ETNs. Although ETN returns are based upon the performance of a market index minus
applicable fees, the value of an ETN is affected by the credit rating of the issatr BTN.
Consequently, investors in ETNs are exposed to the risk that the value of the ETN may drop
because of a downgrade in the issuero6s credi
market index.
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B.Comparison of the

Rev Expehsed i os 6 Fees and Ot

The following chart compares the total operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolidi.is anticipated that, &dr the proposed Substitution, the total
annual operating expenses of the Replacement Portfolio will be lower than those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in the future) excedtlose of the Existing Portfolio.

Existing Portfolio Replacement Portfolio
(Ibbotson Conservative (Fidelity VIP
ETF Asset Allocation FundsManager 20%
Portfolioi Class II) Portfolioi Service Class
2)

Management Fee 0.45% 0.25%

Distribution and/oiService Fees (12b fees) | 0.25% 0.25%

Other Expenses 0.10% 0.00%

Acquired Fund Fees and Expenses 0.15% 0.38%

Total Annual Portfolio Operating Expenses 0.95% 0.88%

Fee Waiver / Expense Reimbursement (0.02%) (0.15%)

Total T After Fee Waiver / Expense 0.93% 0.73%

Reimbursement

The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existiig Portfolio and the Replacement Portfolibhe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee ofthe Replacement Portfolio al@ver than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Ibbotson Conservative ETF Asset (Fidelity VIP FundsManager 20%
Allocation Portfolio) Portfolio)
Management 0.45% 0.25%*
121 0.25% 0.25%
Total 0.70% 0.50%

"The combination of "Other Expenses" and "Acquired Fund Fees and Expenses" of the Replacement Portfolio are
higher, however, than those for the Existing Portfbliee., 0.38% versus 0.25%, respectiveBlease notdhat a
portion of the "Acquired Fund Féesf the Replacement Portfolio may represent additional management fees

attributable to those "Acquired Funds."
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C. Comparison of Performance

The following chart compares the average annual total returns for the Class Il shares of
the Existing Portfolio anébr the Service Class 2 shares of the Replacement Portfolio for the
oneyear, fiveyear, and tetyear periods for the fiscal year ending December 31, 2014, and from
inception (April 30, 2007, for the Existing Portfolio and April 13, 2006, for the Replageme
Portfolio) to December 31, 2014.

Portfolio 1 Year 5 Years | Since Inception

Existing Portfolio (inception: 4/30/07)
Ibbotson Conservative ETF Asset
Allocation Portfolio

Class Il 2.77% 4.02% 3.39%
Dow Jones Conservative U.S. Portfolio Index 6.59% 6.58% 5.88%
20% S&P 500 Index/73% Barclays Capital U.S. 7.09% 6.42% 5.25%

Aggregate Bond Index/7% The Bank of America Mer|
Lynch (BofA ML) 3 Month Treasury Bill Index

Replacement Portfolio(inception: 4/13/06)Fidelity
VIP FundsManager 20% Portfolio

Service Class 2 3.98% 4.85% 4.15%
Barclays U.S. Aggregate Bond Index (reflects no 5.97% 4.45% 5.28%
deduction for fees, expenses or taxes)

FundsManager 20% Composite Intxreflects no 4.43% 4.88% 4.51%

deduction for fees or expenses)

Substitution 36

Ibbotson Income and Growth ETF Asset Allocation Portfolio (Class Il) replaced by
Fidelity VIP FundsManager 50% Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal InvestmentRisks

Existing Partfolio Replacement Portfolio
Ibbotson Income and Growth ETF Asset Fidelity VIP FundsManager 50% Portfolio
Allocation Portfolio

Investment Objective Investment Objective

Seeks to provide investors with current income @ Seeks higfotal return
capital appreciation




Existing Portfolio

Ibbotson Income and Growth ETF Asset
Allocation Portfolio

Replacement Portfolio

Fidelity VIP FundsManager 50% Portfolio

Principal Investment Strategies

Principal Investment Strategies

1 A "fund-of-funds" that invests primarily inf  Normally invests in a combinatiayf
securities of exchangeaded funds underlying Fidelity retail and Variable
("ETFs") that invest in a variety of U.S. Insurance Products funds with the followin
and foreign equity, debt, commaodities, approximate target asset allocations:
money market securities, futures, and ot} o Domestic Equity Funds: 35%
instruments o0 International Equity Funds: 15%

1 May also seek to achieve its investrnen o FixedIncome Funds: 40%
objective by investing in Exchange Trade 0 Money Market Funds: 10%

Notes ("ETN"P generally senior, 1 Underlying Fidelity fud holdings actively
unsecured, unsubordinated debt securitig managed to achieve portfolio characteristig
issued by a sponsor, with returns based similar to the FundsManager 50% Compos
the performance of an underlying market Index’™, a hypothetical representation of th
indexd usually in the natural resource or performance of the asset classes in which
commodity marktd minus an annual underlying Fidelity funds invest, based on
expense or fee combinations of the following unmanaged

1 Under normal circumstances, may alloca indexes: Dow Jones U.S. Total Stock Mark
50-70% of its investments to ETFs that Index™ (equities); MSCT EAFE® Index
invest primarily in fixedincome securities (intermational equities); BarclajdJ.S.
and money market instruments (expecte Aggregate Bond Index (bonds); and
allocation approximately 60%), and Barclays® U.S. 3 Month Treasury Bellweth
approximately 3€60% ofits investments Index (shortterm investments)
to ETFs that invest primarily in equity 1 Uses proprietary fundamental and

securities of large, medium and small siz
companies, as well as other investments
such as commodities and commodity
futures (expected allocation approximate
40%)

quantitative fund research, considering
factors including fund performance, a fun
manager 6s experienc
and fund characteristics such as expense
ratio, asset size, and portfolio turnover to
select underlying funds

Principal Investment Risks

Management risk

Fund of funds risk

ETF risks

Asset concentration risk
Derivatives risk

Non-diversification risk

Market timing risk

ETN risks

Fixedincome underlying ETF risks

=8 =4 =8 -8 -8 -8 -89 _9_1

Nonfixed income underlying ETF risks

Principal Investment Risks

A=A -aa=

Investing in other funds
Stock market volatility
Interest rate changes
Foreign exposure
Geographic exposure
Industry exposure
Prepayment

Issuerspecific changes
Leverage risk
Commoditylinked investing

The Ibbotson Income and Growth Portfolio (Existing Portfolio) and-itlelity VIP
FundsManager 50% Portfolio (Replacement Portfdimje comparable investment objectives.
The Existing Portfolio seeks to provide current income and capital appreciation, the two
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components of total return, and the Replacement Portfolio seeks high total fidtartwo
Portfolios pursue their respeatiinvestment objectives with comparable investment strategies.
The Existing Portfolio typically allocates 5®% toexchangetradedfunds (ETFs) that invest
primarily in fixed income and money market instruments an&@® of its investments tBTFs
thatinvest primarily inequities; the Replacement Portfolio typically allocates 50% to fixed
income and money market instruments and 50% to equities.

The Existing Portfolio and the Replacement Portfolio pursue their respective investment
strategies bynvesting in different types of securities and financial instruments, hodvetier
Existing Portfolio invests primarily in unaffiliated exchargaded fund¢ETFs) and may invest
in exchangdraded notes(ETNSs), while the Replacement Portfolio investdiliataid registered
investment companies. More significant than this difference, however, is the similarity that the
Existing Portfolio and the Replacement Portfolio are each structured as-affturdls.

Investment in a registered investment companwhether or not an ET& involves

substantially the same risks as investing directly in the underlying securities. In this Substitution,
the target allocations of both the Existing Portfolio and the Replacement Portfolio are focused
primarily on domesticrad foreign equity securities and fixed income securities. Both Portfolios
present the risk of commoditidisked investing.

The Existing Portfolio and the Replacement Portfolio pursue their respective investment
objectives with comparable market riskéés.  Although differences in risks and investment
strategies exist, these differensd®uldnot subject Owners to materially greater risks than
before the SubstitutionBoth Portfolios are funds of funds with substantially similar target asset
allocation among funds that invest in a variety of U.S. and foreign equity, debt, commodities,
money market securities, and other instruments.

It is notable that investors in the Existing Portfolio may be exposed to additional
investment risk because the investithmanager has the latitude to invest in ETNs. Although
ETN returns are based upon the performance of a market index minus applicable fees, the value
of an ETN is affected by the credit rating of the issuer of that ETN. Consequently, investors in
ETNs ae exposed to the risk that the value of the ETN may drop because of a downgrade in the

i ssuero6s credit ri sk, even i f there i s no cha
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B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares thetal operating expenses for the year ended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolio.

Existing Portfolio Replacement Portfolio
(Ibbotson Income and | (Fidelity VIP
Growth ETF Asset FundsManager 50%
Allocation Portfolio i PortfolioT Service Class 2
Class Il)

Management Fee 0.45% 0.25%

Distribution and/or Service Fees (12lees) | 0.25% 0.25%

Other Expenses 0.06% 0.00%

Acquired Fund Fees and Expenses 0.16% 0.56%

Total Annual Portfolio Operating Expenses 0.92% 1.06%

Fee Waiver / Expense Reimbursement N/A (0.15%)

Total 1 After Fee Waiver / Expense 0.92% 0.91%

Reimbursement

The total annual operating expenses of the Replacement Portfolio are lower than those of the
Existing Portfolio only after taking into account contractual fee waivers/expense
reimbursements. Because offering a fee waiver / expense reimbursement isined raqd the

level of any waiver or reimbursement is subject to change, it is uncertain for how long after the
Substitution the total annual operating expenses of the Replacement Portfolio will be lower than
those of the Existing Portfoliolt is anticpated, however, that after the proposed Substitution,

the total annual operating expenses of the Replacement Portfolio will be lower than those of the
Existing Portfolio.

If this is not the case, Horace Mann will take steps to ensure that for twaajftearthe

Substitution Date, Owners with Contract value allocated to the Existing Portfolio on the
Substitution Date will not incur higher annual operating expenses (net of any fee waivers or
expense reimbursements) for the Replacement Portfolio, by agpghg Expense Limitation
described on pagel. Thereafter, expenses of the Replacement Portfolio can vary from year to
year and could exceed those of the Existing Portfolio.
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The following chart compasghe management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are edoal,the combined management fee and-12b
fee of the Replacement Portfolio are lower than those for the Existing Portfolio

Fee Existing Portfolio Replacement Portfolio
(Ibbotson Income and Growth ETF  (Fidelity VIP FundsManager 50%)
Asset Allocation Portfolio)

Management 0.45% 0.25%
12b1 0.25% 0.25%
Total 0.70% 0.50%

“The combination of "Other Expenses" and "Acquired Fund Fees and Expenses" of the Replacement Portfolio are
higher than those for the Existing Portfdid.e., 0.56% versus 0.22%, respectiveBlease notehat a portion of

the "Acquired Fund Fees" of theeRlacement Portfolio may represent additional management fees attributable to
those "Acquired Funds."

C. Comparison of Performance

The following chart compares the average annual total returns for Class Il shares of the
Existing Portfolio and for the Servi€&ass 2 shares of the Replacement Portfolio for the one
year, fiveyear, and tetyear periods for the fiscal year ending December 31, 2014, and from
inception (April 30, 2007, for the Existing Portfolio and April 13, 2006, for the Replacement
Portfolio) o December 31, 2014.

Portfolio 1 Year 5 Years Since Inception

Existing Portfolio (inception: 4/30/07)Ibbotson
Income and Growth ETF Asset Allocation Portfolio

Class I 3.30% 5.65% 3.77%
Dow Jones Moderately Conservative U.S. Portfolio | 7.93% 9.22% 6.32%
Index

40% S&P 500 Index/55% Barclays Capital U.S. 8.76% 8.75% 5.79%

Aggregate Bond Index/5% The Bank of America Mer|
Lynch (BdA ML) 3 Month Treasury Bill Index

Replacement Portfolio (inception: 4/13/06Fidelity
VIP FundsManager 50%

Service Class 2 4.95% 8.02% 5.13%
S&P 50¢ Index (reflects no deduction for fees, 13.69% 15.45% 7.79%
expenses, or taxes)

FundsManager 50% Composite Intféxreflects no 5.99% 8.30% 5.76%

deduction for fees or expenses)
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Substitution 37:

Ibbotson Balanced ETF Asset Allocation Portfolio (Class Il) replacedHigelity VIP
FundsManager 60% Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Ibbotson Balanced ETF Asset Allocation
Portfolio

Replacement Portfolio
Fidelity VIP FundsManager 60% Portfolio

Investment Objective

Investment Objective

The Portfolio seeks to provide investors with
capital appreciation and some current income

The fundseeks high total return

Principal Investment Strategies

Principal Investment Strategies

1 A "fund-of-funds" that invests primarily in
securities of exchangeaded funds
("ETFs") that invest in a variety of U.S.
and foreign equity, debt, commaodities,
money market securities, futures, and otl
instruments.

1 May also seek to achieve its investre
objective by investing in Exchange Trade
Notes ("ETN"p generally senior,
unsecured, unsubordinated debt securiti¢
issued by a sponsor, with returns based
the performance of an underlying market
indexd usually in the natural resource or
commodity maketd minus an annual
expense or fee.

1 Under normal circumstances, may alloca
30-50% of its investments to ETFs that
invest primarily in fixedincome securities
and money market instruments (expecte
allocation approximately 40%), and
approximately 56r0% of its investments
to ETFs that invest primarily in equity
securities of large, medium and small siz
companies, as well as other investments
such as commodities and commodity
futures (expected allocation approximate
60%)

1 Normally invests in a combinatn of
underlying Fidelity retail and Variable
Insurance Products funds with the followin
approximate target asset allocations:

o Domestic Equity Funds: 42%

o0 International Equity Funds: 18%
o FixedIncome Funds: 35%

0 Money Market Funds: 5%

T Underlying Fidelity fund holdings actively
managed to achieve portfolio characteristig
similar to the FundsManager 60% Compos
Index’™, a hypothetical representation of th
performance of the asset classes in which
underlying Fidelity funds inveshased on
combinations of the following unmanaged
indexes: Dow Jones U.S. Total Stock Mark
Index™ (equities); MSCT EAFE® Index
(international equities); Barclay4).S.
Aggregate Bond Index (bonds); and
Barclays® U.S. 3 Month Treasury Bellweth
Index (dort-term investments).

1 Uses proprietary fundamental and
guantitative fund research, considering
factors including fund performance, a fund
manager s experienc
and fund characteristics such as expense
ratio, asset size, and portfoliarnover to
select underlying funds

Principal Investment Risks
1 Management risk
Fund of funds risk

1
1 ETFrisks
I Asset concentration risk

Principal Investment Risks
1 Investing in other funds
1 Stock market volatility
1 Interest rate changes
1 Foreign exposure
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Existing Portfolio Replacement Portfolio
Ibbotson Balanced ETF Asset Allocation Fidelity VIP FundsManager 60% Portfolio
Portfolio
9 Derivatives risk 1 Geographic exposure
1 Nondiversification risk 1 Industry exposure
1 Market timing risk 1 Prepayment
1 ETNrisks 1 Issuerspecific changes
1 Fixedincomeunderlying ETF risks 1 Leverage risk
9 Nonfixed income underlying ETF risks 1 Commoditylinked invesing

Thelbbotson Balanced ETF Asset Allocation Portfolio (Existing Portfolio) and the
Fidelity VIP FundsManager 60% Portfolio (Replacement Portfdieje comparable investment
objectivesd the Existing Portfolio seeks to provide current income and capital appreciation, the
two components of total return, and the Replacement Portfolio seeks high total return. In
addition, the two Portfolios pursue their respective investment objectivesamitbarable
investment strategies. The Existing Portfolio typically allocateS@®® (expected allocation
approximately 40%df its investments texchangetradedfunds (ETFs) that invest primarily in
fixed income securities and money market instrumerdsb&Y 0% (expected allocation
approximately 60%df its investments to equity securities; the Replacement Portfolio typically
allocates 40% to fixed income and money market funds and 60% to equity funds.

The Existing Portfolio and the Replacem@uatrtfolio pursue their respective investment
strategies by investing in different types of securities and financial instruments, héwéver
Existing Portfolio invests primarily in unaffiliated exchargaded funds (ETFs) and may invest
in exchangdraded notes (ETNs), while the Replacement Portfolio invests in affiliated registered
investment companies. More significant than this difference, however, is the similarity that the
Existing Portfolio and the Replacement Portfolio are each structured ag-afffunds.

Investment in a registered investment companwhether or not an ET& involves

substantially the same risks as investing directly in the underlying securities. In this Substitution,
the target allocations of both the Existing Portfolio #re&lReplacement Portfolio are focused
primarily on domestic and foreign equity securities and fixed income securities. Both Portfolios
present the risk of commoditidisked investing.

Although differences in risks and investment strategies exist, difésencesshouldnot
introduce Owners to materially greater risks than before the Substitution. Both the Existing and
Replacement Portfolios are funds of funds and similarly aim to invest their assets in funds that
invest in equities, fixethcome, andnoney market instruments. The target asset allocations are
identicaB approximately 40% in fixed net income securities and money market instruments, and
60% in equity securities and other investments, including commodities and commaodity futures.

It also is notable that, while both Portfolios pursue their respective investment objectives
with comparable market risk levels, investors in the Existing Portfolio may be exposed to
additional investment risk because the investment manager has the latitngeston ETNSs.

Although ETN returns are based upon the performance of a market index minus applicable fees,
the value of an ETN is affected by the credit rating of the issuer of that ETN. Consequently,
investors in ETNs are exposed to the risk that #leevof the ETN may drop because of a
downgrade in the issuerdds credit risk, even
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B.Comparison of the Portfoliosdéd Fees and Oth

The following chart compares the total operating expenses fgetlvreended December
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolio.

Existing Portfolio Replacement Portfolio
(Ibbotson Balanced ETF | (Fidelity VIP
Asset Allocation Portfolio | FundsManager 60%
T Class Il) Portfolioi Service Class
2)
Management Fee 0.45% 0.25%
Distribution and/or Service Fees (t2kees) | 0.25% 0.25%
Other Expenses 0.05% 0.00%
Acquired Fund Fees and Expenses 0.15% 0.63%
Total Annual Portfolio Operatingxpenses | 0.90% 1.13%
Fee Waiver / Expense Reimbursement N/A (0.15%)
Total T After Fee Waiver / Expense 0.90% 0.98%
Reimbursement

Even after taking into account the fee waiver / expense reimbursement available under
the Replacement Portfolio, the total annual operating expenses of the Replacement Portfolio are
higher than those of the Existing PortfolidJnder these circumstancé$orace Mann will take
steps to ensure that for two years after the Substitution Date, Owners with Contract value
allocated to the Existing Portfolio on the Substitution Date will not incur higher annual operating
expenses (net of any fee waivers or expeesebursements) for the Replacement Portfolio, by
applyingthe Expense Limitation described on pade Thereafter, expenses of the Replacement
Portfolio can vary from year to year and could exceed those of the Existing Portfolio.

The following chart compares the management feasd 12bk1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management fee-and 12b
fee of the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio ReplacementPortfolio
(Ibbotson Balanced ETF Asset (Fidelity VIP FundsManager 60%
Allocation Portfolio) Portfolio)
Management 0.45% 0.25%
12b1 0.25% 0.25%
Total 0.70% 0.50%

"The combination of "Other Expenses" and "Acquired Fund Fees and Expenses" of the Replacement Portfolio are
higher than those for the Existing Portfdid.e., 0.63% versus 0.20%, respectiveBlease notehat a portion of

the "Acquired Fund Fees" of theeRlacement Portfolio may represent additional management fees attributable to
those "Acquired Funds."
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C. Comparison of Performance

The following chart compares the average annual total returns for the Class Il shares of
the Existing Portfolio and for th®&ervice Class 2 shares of the Replacement Portfolio for the
oneyear, fiveyear, and tetyear periods for the fiscal year ending December 31, 2014, and from
inception (April 30, 2007, for the Existing Portfolio and August 22, 2007, for the Replacement
Porfolio) to December 31, 2014.

Portfolio 1 Year 5 Years Since Inception

Existing Portfolio (inception: 4/30/07)
Ibbotson Balanced ETF Asset Allocation

Portfolio

Class Il 4.51% 7.47% 3.75%
Dow Jones Moderate U.S. Portfolio Index 9.08% 11.52% 6.78%
60% S&P 500 Index/38% Barclays Capital U.S. 10.49% 11.09% 6.26%

Aggregate Bond Index/2% The Bank of America
Merrill Lynch (BofA ML) 3 Month Treasury Bill
Index

Replacement Portfolio (inception: 8/22/07Fidelity
VIP FundsManager 60% Portfolio

ServiceClass 2 5.26% 9.02% 4.99%
S&P 50¢ Index (reflects no deduction for fees, 13.69% 15.45% 7.05%
expenses, or taxes)

FundsManager 60% Composite Int8greflects no | 6.40% 9.34% 5.45%

deduction for fees or expenses)




Substitution 38:

Ibbotson Growth ETF Asset Allocation Portfolio (Class Il) replaced Bylelity VIP

FundsManager 70% Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Ibbotson Growth ETF Asset Allocation Portfolio

Replacement Portfolio

Fidelity VIP FundsManager 70% Portfolio

Investment Objective Investment Objective

The Portfolio seeks to provide investors with The fund seeks high total return

capital appreciation

Principal Investment Strategies Principal Investment Strategies

1 A "fund-of-funds" that invests primarily in
securities of exchangeaded funds
("ETFs") that invest in a variety of U.S.
and foreign equity, debt, commaodities,
money market securities, futures, and ot}
instruments

1 May also seek to achieve its investmen
objective by investing in Exchange Trade
Notes ("ETN"P generally senior,
unsecured, unsubordinated debt securiti¢
issued by a sponsor, with returns based
the performance of an underlying market
indexd usually in the natural resource or
commodity markt®d minus an annual
expense or fee

1 Under normal circumstances, may alloca
10-30% of its investments to ETFs that
invest primarily in fixedincome securities
and money market instruments (expecte
allocation approximately 20%), and
approximately 7600% ofits investments
to ETFs that invest primarily in equity
securities of large, medium and small siz
companies, as well as other investments
such as commodities and commaodity
futures (expected allocation approximate
80%)

1 Normally invests in a combinatiaof

underlying Fidelity retail and Variable
Insurance Products funds with the
following approximate target asset
allocations:

0 Domestic Equity Funds: 49%

0 International Equity Funds: 21%
0 FixedIncome Funds: 25%

0 Money Market Funds: 5%

AUn der | ktyfungholirgsiaetively
managed to achieve portfolio
characteristics similar to the FundsMana
70% Composite IndexSM, a hypothetical
representation of the performance of the
asset classes in which the underlying
Fidelity funds invest, based on
combirations of the following unmanaged
indexes: Dow Jones U.S. Total Stock
Market IndexSM (equities); MSCI®
EAFE® Index (international equities);
Barclays® U.S. Aggregate Bond Index
(bonds); and Barclays® U.S. 3 Month
Treasury Bellwether Index (shegrm
invedments)

Uses proprietary fundamental and
guantitative fund research, considering
factors including fund performance, a fun
manager 06s experien
and fund characteristics such as expenst
ratio, asset size, and portfolio turnover tg
sekct underlying funds
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Existing Portfolio Replacement Portfolio

Ibbotson Growth ETF Asset Allocation Portfolio | Fidelity VIP FundsManager 70% Portfolio
Principal Investment Risks Principal Investment Risks

1 Management risk T Investing in other funds

9 Fund of funds risk 1 Stock market volatility

1 ETFrisks 1 Interest rate changes

I Asset concentration risk 1 Foreign exposure

9 Derivatives risk 1 Geographic exposure

1 Nondiversification risk 1 Industry exposure

1 Market timing risk 1 Prepayment

1 ETNrisks 1 Issuerspecific changes

1 Fixedincome underlying ETF risks 1 Leverage risk

1 Nonixed income underlying ETF risks 1 Commoditylinked investing

The Ibbotson Growth ETF Asset Allocation Portfolio (Existing Portfolio) and-ttdelity
VIP FundsManager0% Portfolio (Replacement Portfolio) have similar investment objectives
and investment strategie¥he Existing Portfolio and the Replacement Portfolio pursue their
respective investment strategies by investing in different types of securities amiafinan
instrument the Existing Portfolio invests primarily in unaffiliated exchattigeled funds
(ETFs) and may invest in exchaiitraded notes (ETNs), and the Replacement Portfolio invests
in affiliated registered investment companies. More signifittaart this difference, however, is
the similarity that the Existing Portfolio and the Replacement Portfolio are each structured as a
fund-of-funds. Investment in a registered investment companyhether or not an ET&
involves substantially the same risésinvesting directly in the underlying securities. In this
Substitution, the target allocations of both the Existing Portfolio and the Replacement Portfolio
are focused primarily on domestic and foreign equity securities and fixed income securities.
Both Portfolios present the risk of commoditiesked investing.

Although differences in investment objectives, strategies and risks exist, these differences
shouldnot introduce Owners to materially greater risks than before the SubstitBtdim the
Existing and Replacement Portfolios are funds of funds with comparable target allocation to
equities, fixedincome, and money market instrumerddthough the expected target asset
allocations for the Portfolios are not identical, those for the Replacerogfuli®d
approximately 30%0 ETFsthat invest primarilyn fixed income securities and money market
instruments and 70% ETFsthat invest primarilyn equity securitie® are in the range
envisioned for the Existing Portfolid 10-30% (20% expectedd ETFsthat invest primarilyn
fixed income securities and money market instruments, at®%9(80% expectedd ETFsthat
invest primarilyin equity securities and other investments, including commodities and
commodity futures.

It also is notable that, ville both Portfolios pursue their respective investment objectives
with comparable market risk levels, investors in the Existing Portfolio may be exposed to
additional investment risk because the investment manager has the flexibility to invest in ETNSs.
Although ETN returns are based upon the performance of a market index minus applicable fees,
the value of an ETN is affected by the credit rating of the issuer of that ETN. Consequently,



investors in ETNs are exposed to the risk that the value of an ETNno@ayecause of a
downgrade in the issuerdos credit risk, even i

B.Comparison of the Portfoliosd Fees and Oth

The following chart compares the total operating expenses for the year ended Decembe
31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfolio.

Existing Portfolio Replacement Portfolio
(Ibbotson Growth ETF | (Fidelity VIP
Asset Allocation FundsManager 70%
Portfolioi Class II) Portfolioi Service Class
2)

Management Fee 0.45% 0.25%

Distribution and/or Service Fees (12lees) 0.25% 0.25%

Other Expenses 0.05% 0.00%

Acquired Fund Fees and Expenses 0.14% 0.66%

Total Annual Portfolio Operating Expenses 0.89% 1.16%

Fee Waiver / Expense Reimbursement N/A (0.15%)

Total T After Fee Waiver / Expense 0.89% 1.01%

Reimbursement

Even after taking into account the fee waiver / expense reimbursement available under
the Replacement Portfolio, the total annoérating expenses of the Replacement Portfolio are
higher than those of the Existing Portfolio. Under these circumstances, Horace Mann will take
steps to ensure that for two years after the Substitution Date, Owners with Contract value
allocated to the Hsting Portfolio on the Substitution Date will not incur higher annual operating
expenses (net of any fee waivers or expense reimbursements) for the Replacement Portfolio, by
applyingthe Expense Limitation described on pade Thereafter, expenses thfe Replacement
Portfolio can vary from year to year and could exceed those of the Existing Portfolio.

13C



The following chart compasghe management feesd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual perceaagagé daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee of the Replacement Portfolio are lower ttiamse for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Ibbotson Growth ETF Asset (Fidelity VIP FundsManager 70%
Allocation Portfolid@d Class II) Service Class 2)
Management 0.45% 0.25%
121 0.25% 0.25%
Total 0.70% 0.50%

"The combination of "Other Expenses" and "Acquired Fund Fees and Expenses" of the Replacement Portfolio are
higher, however, than those for the Existing Portfbliee., 0.66% versus 0.19%, respectiveBlease notdhat a

portion of the "Acquired Fund Fees" of the Replacement Portfolio may represent additional management fees
attributable to those "Acquired Funds."

C. Comparison of Performance

The chart below compares the average annual total returns for Class 3l ahtiie
Existing Portfolio and Service Class 2 shares of the Replacement Portfolio for tlandrire
year periods ended December 31, 2014, and from inception of each Portfolio (April 30, 2007, for
the Existing Portfolio and April 13, 2006, for the Regement Portfolio) to December 31, 2014.

Portfolio 1 Year 5 Years Since Inception

Existing Portfolio (inception: 4/30/07)Ibbotson
Growth ETF Asset Allocation Portfolio

Class I 4.57% 8.58% 3.46%
:Zr)‘c&\/eYXJones Moderately Aggressive U.S. Portfoliq 10.11% 13.67% 7 09%

80% S&P 500 Index/20% Barclays Capital U.S.

0 0 0
Aggregate Bond Index 12.16% 13.34% 6.56%

Replacement Portfolio (inception: 4/13/06)
Fidelity VIP FundsManager 70%

Service Class 2 5.10% 9.83% 5.33%

S&P 50¢ Index (reflects no deduction for fees,

13.69% 15.45% 7.79%
expenses, or taxes)

FundsManager 70% Composite Intféxreflects

\ 6.50% 10.13% 6.13%
no deduction for fees or expenses)
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Substitution 39:

Ibbotson Aggressive Growth ETF Asset Allocation Portfolio (Class Il) replaced by
Fidelity VIP FundsManager 85% Portfolio (Service Class 2)

A. Comparison of Investment Objectives, Principal Investment Strategies and

Principal Investment Risks

Existing Portfolio
Ibbotson Aggressive Growth ETF Asset
Allocation Portfolio

Replacement Portfolio
Fidelity VIP FundsManager 85% Portfolio

Investment Objective

Investment Objective

The Portfolio seeks to provide investors with
capital appreciation

The fund seeks high total return

Principal Investment Strategies

Principal Investment Strategies

1 A "fund-of-funds" that invests primarily in
securities of exchangeaded funds
("ETFs") that invest in a variety of U.S.
and foreign equity, debtpmmodities,
money market securities, futures, and otl
instruments

1 May also seek to achieve its investment
objective by investing in Exchange Trade
Notes ("ETN"p generally senior,
unsecured, unsubordinated debt securiti¢
issued by a sponsor, withturns based on
the performance of an underlying market
indexd usually in the natural resource or
commodity marke minus an annual
expense or fee

1 Under normal circumstances, may alloca
0-20% of its investments to ETFs that
invest primarily in fixedincome securities
and money market instruments (expecte
allocation approximately 10%), and
approximately 8aL00% of its investments
to ETFs that invest primarily in equity
securities of large, medium and small siz
companies, as well as other investments
sudh as commodities and commodity
futures (expected allocation approximate
90%)

1 Normally invests in a combination of
underlying Fidelity retail and Variable
Insurance Products (VIP) funds with the
following approximate target asset
allocations:

o Domestic Eqity Funds: 60%

o0 International Equity Funds: 25%
o FixedIncome Funds: 15%

0 Money Market Funds: 0%

1 Underlying Fidelity fund holdings actively
managed to achieve portfolio characterist
similar to the FundsManager 85%
Composite IndeX’, a hypothetical
represetation of the performance of the
asset classes in which the underlying
Fidelity funds invest, based on combinatig
of the following unmanaged indexes: Dow
Jones U. S. Total Stock Market Ind¥x
(equities); MSCT EAFE® Index
(international equities); andeclay$ U.S.
Aggregate Bond Index (bonds)

1 Uses proprietary fundamental and
guantitative fund research, considering
factors including fund performance, a fung
manager s experieng
and fund characteristics such as expense
ratio, assesize, and portfolio turnover to
select underlying funds
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Existing Portfolio Replacement Portfolio

Ibbotson Aggressive Growth ETF Asset Fidelity VIP FundsManager 85% Portfolio
Allocation Portfolio
Principal Investment Risks Principal Investment Risks

Management risk

Fund of funds risk

ETF risks

Asset concentration risk

Derivatives risk

Non-diversification risk

Market timing risk

ETN risks

Fixedincome underlying ETF risks
Nonfixed income underlying ETF risks

Investing in other funds
Stock market volatility
Interest rate changes
Foreign exposure
Geographic exposure
Industry exposure
Prepayment

Issuerspecific changes
Leverage risk
Commodty-linked investing

E R
=2 =8 =8940 _0_9_-49=1

Both the Ibbotson Aggressive Growth ETF Asset Allocation Portfolio (Existing
Portfolio) and thd-idelity VIP FundsManager 85% Portfolio (Replacement Portfolio) have
similar investment objectives and investment stratediég Existing Portfolio and the
Replacement Portfolio pursue their respective investment strategies by investing in different
types of securities and financial instrumedtghe Existing Portfolio invests primarily in
unaffiliated exchang&raded fund¢ETFs) and may invest in exchangaded notes (ETNSs), and
the Replacement Portfolio invests in affiliated registered investment companies. More
significant than this difference, however, is the similarity that the Existing Portfolio and the
Replacement éttfolio are each structured as a fuofdfunds. Investment in a registered
investment company whether or not an ET& involves substantially the same risks as
investing directly in the underlying securities. In this substitution, the target allccafiboth
the Existing Portfolio and the Replacement Portfolio are focused primarily on domestic and
foreign equity securities and fixed income securities. Both Portfolios present the risk of
commoditieslinked investing.

Although differences in risks andvestment strategies exist, these differersterildnot
introduce Owners to materially greater risks than before the SubstitBtitmthe Existing and
Replacement Portfolios are funds of funds with similar target asset allocation among funds that
invest in a variety of U.S. and foreign equity, debt, commodities, money market securities, and
other instruments. Although the expected target asset allocations for the Portfolios are not
identical, those for the Replacement Portfdicapproximately 15% ifixed income securities
and money market instruments and 85% in equity secuditiase in the range envisioned for
the Existing Portfoliad 0-20% (10% expectedd ETFs that invest primarily fixed income
securities and money market instruments, anrd@D% (90% expectedd ETFsthat invest
primarily in equity securities and other investments, including commodities and commodity
futures.

It is also notable that investors in the Existing Portfolio may be exposed to additional
investment risk because threstment manager has the flexibility to invest in ETNs. Although
ETN returns are based upon the performance of a market index minus applicable fees, a value of
an ETN is affected by the credit rating of the issuer of that ETN. Consequently, investors i
ETNs are exposed to the risk that the value of the ETN may drop because of a downgrade in the
i ssuerodos credit risk, even if there is no cha
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B.Comparison of t

The following chart compas the total operating expenses for the year ended December

he Portf ol

osd Fees and

Ot h

31, 2014, expressed as an annual percentage of average daily net assets, of the Existing Portfolio

and the Replacement Portfolio.

Existing Portfolio Replacement Portfolio
(Ibbotson Aggressive | (Fidelity VIP FundsManager
Growth ETF Asset 85% Portfolioi Service
Allocation Portfoliot Class 2)
Class II)

Management Fee 0.45% 0.25%

Distribution and/or Service Fees (128ees) | 0.25% 0.25%

Other Expenses 0.07% 0.00%

Acquired Fund Fees and Expenses 0.16% 0.74%

Total Annual Portfolio Operating Expenses | 0.93% 1.24%

Fee Waiver / Expense Reimbursement N/A (0.15%)

Total 1 After Fee Waiver / Expense 0.93% 1.09%

Reimbursement

Even after taking into account the fee waiver / expense reimbursements available under

both Portfolios, the total annual operating expenses of the Replacement Portfolio are higher than
those of the Existing Portfolio. Under these circumstances, Horace MHtrake steps to
ensure that for two years after the Substitution Date, Owners with Contract value allocated to the

Existing Portfolio on the Substitution Date will not incur higher annual operating expenses (net

of any fee waivers or reimbursements) the Replacement Portfolio, by applyitigg Expense
Limitation described on padel. Thereafter, expenses of the Replacement Portfolio can vary
from year to year and could exceed those of the Existing Portfolio.
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The following chart compasghe management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an annual percentage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and tle Replacement Portfolio are equal, but the combined management fee dnd 12b
fee of the Replacement Portfolio are lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Ibbotson Aggressive Growth ETF (Fidelity VIP FundsManager 85%
Asset Allocation Portfolié Class Service Class 2)
1))
Management 0.45 % 0.25%
12b1 0.25% 0.25%
Total 0.70% 0.50%

“The combination of "Other Expenses” and "Acquired Fund Fees and Expenses" of the Replacement Portfolio are
higher, however, than those for the Existing Portfblice., 0.74% versus 0.23%, respectiveBlease notehat a

portion of the "Acquired Fund Féesf the Replacement Portfolio may represent additional management fees
attributable to those "Acquired Funds."

C. Comparison of Performance

The chart below compares the average annual total returns for Class Il shares of the
Existing Portfolio and Service @$s 2 shares of the Replacement Portfolio for the ammgkfive
year periods ended December 31, 2014, and from inception of each Portfolio (April 30, 2007, for
the Existing Portfolio and April 13, 2006, for the Replacement Portfolio) to December 31, 2014.

Portfolio 1 Year 5 Years Since Inception

Existing Portfolio (inception: 4/30/07)Ibbotson
Aggressive Growth ETF Asset Allocation

Portfolio

Class I 4.56% 9.06% 2.98%
Dow Jones Aggressive U.S. Portfolio Index 11.42% 16.00% 7.48%
90% S&P 500 Index/10% Barclays Capital U.S. | 12.92% 14.41% 6.63%
Aggregate Bond Index

Replacement Portfolio (inception: 4/13/06)
Fidelity VIP FundsManager 85%

Service Class 2 5.08% 10.88% 5.29%
S&P 500 Index (reflects no deduction for fees, | 13.69% 15.45% 7.79%
expenses, or taxes)

FundsManager 85% Composite Intfégreflects 7.03% 11.57% 6.42%

no deduction for fees or expenses)
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Substitution 40:

Fidelity VIP Emerging Markets Portfolio (Service Class 2) replacedAyerican
Funds New World Fund (Class 4)

A. Comparison of Investment Objectives, Principal Investment Strategies and
Principal Investment Risks

Existing Portfolio Replacement Portfolio
Fidelity VIP Emerging Markets Portfolio American Funds New World Fund
Investment Objective Investment Objective
Seeks capital appreciation Seeks longerm capital appreciation
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Existing Portfolio
Fidelity VIP Emerging Markets Portfolio

Replacement Portfolio
American Funds New World Fund

Principal Investment Strategies

Principal Investment Strategies

1 Invests primarily in commoatocks

1 Normally invests at least 80% of assets i
securities of issuers in emerging markets
(countries that have an emerging stock
market as defined by MSCI, countries or
markets with lowto middleincome
economies as classified by the World
Bank, and otlr countries or markets with
similar emerging characteristics) and oth
investments that are tied economically tg
emerging markets

9 Allocates investments across different
emerging market countries

1 Uses fundamental analysis of factors sug
as e a c hfinancsalsconditrord asd
industry position, as well as market and
economic conditions, to select investmer

1 Invests primarily in common stocks of

companies with significant exposure to

countries with developing economies and/o

markets and that the investnt adviser
believes have potential of providing capital
appreciation.

0 May invest in companies without regard {
market capitalization, including companig
with small market capitalizations.

0 May invest in equity securities of any
company, regardless ofhere it is based,
for which the investment adviser
determines that a significant portion of th
companyds assets o
20% or more) is attributable to developin
countries.

May invest in debt securities of issuers,

including issuers of lwer rated bonds

(sometimes referred to as "junk bonds")

0 May invest up to 25% of its assets in
nonconvertible debt securities of issuers
including issuers of lower rated bonds an
government bonds, that are primarily bag
in qualified countries or that kia a
significant portion of their assets or
revenues attributable to developing
countries.

Under normal market conditions, invests at

least 35% of its assets in equity and debt

securities of issuers primarily based in
qualified countries that have develogi
economies and/or markets.

o In determining whether a country is
gualified, the fun
considers such fac
capita gross domestic product, the
percentage of the
industrialized, market caail as a
percentage of gross domestic product, th
overall regulatory environment, the
presence of government regulation limitir
or banning foreign ownership, and
restrictions on repatriation of initial capitg
dividends, interest and/or capital gains.

o To a limited extent, may invest in securiti
of issuers based in nonqualified developi




Existing Portfolio Replacement Portfolio
Fidelity VIP Emerging Markets Portfolio American Funds New World Fund

countries.

1 Investment adviser undertakes fundamenta
analysis to identify and invest in companies
that it believes are attractively valued and
represent good, loAgrm investment
opportunities.

1 Fund portfolio divided into segments manag
by individual counselors who decide how th
respective segments will be invested.

Principal Investment Risks Principal Investment Risks

1 Stock market volatility Market conditions

1 Foreign ancemerging market risk Issuer risks

1 Issuerspecific changes Investing in growtkoriented stocks
Investing outside the United States
Investing in developing countries
Investing in small companies
Investing in debt instruments
Investing in laver rated bonds
Thinly traded securities
Management

E R I I

Both theFidelity VIP Emerging Market Portfolio (Existing Portfolio) and thenerican
FundsNew World Fund (Replacement Portfolio) have similar investment objectives and
investment strategieslhe investment objective of both the Existing Portfolio and the Replaced
Portfolio is capital appreciatiorAdditionally, the Portfolios invest primarily in the common
stocks of companies based in, or with significant exposure to, emerging manke¢ermining
the emerging market countries in which to invest, the investment managers of both the Existing
and the Replacement Portfolios will consider factors such as an issuer's financial condition, and
market and economic conditions in the developing ttgurThe Replacement Portfolio also may
invest in debt securities, including loweated bonds (i.e., "junk bonds").

Both the Existing Portfolio and the Replacement Portfolio are exposed to the risks posed
by the volatility of the stock market and investmiin stocks of different market capitalizations,
and the risks attendant to investing in emerging and foreign markets (e.g., currency risk and the
risk of unstable market and political condition®ny differences in risks and investment
objectives andtrategies will not introduce Contract owners to materially greater risks than
before the Substitution.

B.Comparison of the Portfoliosd Fees and Ot h

The following chart compares the total operating expenses for the year ended December
31, 2014, rpressed as an annual percentage of average daily net assets, of the Existing Portfolio
and the Replacement Portfoliti.is anticipated that, after the proposed Substitution, the total
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annual operating expenses of the Replacement Portfolio will ke kbvan those of the Existing
Portfolio. Expenses of the Replacement Portfolio can vary from year to year, however, and
could (in the future) exceed those of the Existing Portfolio.

Existing Portfolio Replacement Portfolio
(Fidelity VIP Emerging (American Fund®lew
Markets Portfoliai Service | World Fundi Class 4
Class 2) Shares)

Management Fee 0.80% 0.72%

Distribution and/or Service Fees (12lees) | 0.25% 0.25%

Other Expenses 0.30% 0.31%

Total Annual Portfolio Operating Expenses 1.35% 1.28%

Fee Waiver / Expense Reimbursement N/A N/A

Total 1 After Fee Waiver / Expense 1.35% 1.28%

Reimbursement

The following chart compas¢he management feasd 12b1 feespaid for the fiscal
year ending December 31, 2014, expressed as an graraahtage of average daily net assets,
by the Existing Portfolio and the Replacement Portfolibe 12b1 fees for the Existing
Portfolio and the Replacement Portfolio are equal, but the combined management feeland 12b
fee of the Replacement Portfoboe lower than those for the Existing Portfolio.

Fee Existing Portfolio Replacement Portfolio
(Fidelity VIP Emerging Markets (American Fund&ew World
Portfolio) Fund)
Management
0.80% 0.72%
12b1 0.25% 0.25%
Total 1.05% 0.97%




C. Comparison of Performance

The chart below compares the average annual total returns for Service Class 2 shares of
the Existing Portfolio for the orgear and fiveyear periods ended December 31, 2014, and from
the inception of the Existing Portfolio (Jamy&3, 2008) to December 31, 2014, and for Class 4
shares of the Replacement Portfolio for the-pfiee-, and tenyear periods ended December 31,
2014.

10 Years/

Portfolio 1 Year 5 Years Inception
Existing Portfolio (inception: 1/23/08)Fidelity
VIP Emerging Markets Portfolio
Service Class 2 1.13% 2.06% -0.61%
MSCI® Emerging Markets Index (reflects no 1.82% 2.11% 1.35%
deduction for fees, expenses, or taxes)
Replacement Portfolio (10 years)*American
Funds New World Fund
Class 4 8.13% 3.93% 8.13%
MSCI All Country World Index (reflects no 4.16% 9.17% 6.09%
deduction for sales charges, account fees, expe
or U.S. federal income taxes)
MSCI Emerging Markets Index (reflects no -2.19% 1.78% 8.43%
deduction for sales charges, account fees, expe
or U.S. federal income taxes)

* Class 4 shares were first offered on December 14, 2012. Performance results for the
Replacement Portfolio before that date assume a hypothetical investment in Classd shares
which were first offered onuhe 17, 1999, when the portfolio began investment operalions
reduced by the 0.50% annual expense that applies to Class 4 $tesalts for Class 1 shares

are comparable to those of Class 4 shares because both classes invest in the same portfolio of
searities.

C. GENERAL VOTING INFORMATION

An Owner is entitled to one vote for each dollar of contract value (referred to herein as a
"unit") that he or she owns in a Subaccouss. of the Record Date, the total number of units
held in each Subaccount feach of the Separate Accounts funding the Contracts and entitled to
vote was as follows:
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SEPARATE ACCOUNT FUNDING THE CONTRACTS

HORACE M ANN LIFE INSURANCE COMPANY
SEPARATE ACCOUNT

HORACE M ANN
LIFE INSURANCE

(File No. 81101343) COMPANY
QUALIFIED
GROUP ANNUITY
SEPARATE
ACCOUNT
(File No. 811
21974)
SUBACCOUNT FILE NoO. 2-24256 FILE No. 333 FILE No. 333
Replacement (Substitution Number of Units 129284 138322
Portfolio 4 Eligible to Vote Number of Units Number of Units
) Eligibleto Vote Eligible to Vote
Wilshire 5000 | 1,976,620.340 497,967.836 32,848.009
Index
Fund (1&2)
Fidelity 889,863.819 409,926.554 60,292.125
Growth &
Income
Portfolio(3)
Davis Value 626,166.613 438,252.553 120,996.610
Portfolio(4)
T. Rowe Price | 221,985.011 301,973.193 54,804.173
o Equity Income
S Portfolio(5)
= Wilshire Large | 780,449.889 240,556.751 41,835.186
g Company
S Value
N Portfolio(6)
9 Fidelity 953,527.382 382,341.260 116,649.221
= Growth
Portfolio(7)
Wilshire Large | 697.027.612 105,585.781 7,266.965
Company
Growth
Portfolio”(8&9)
Delaware VIP | 83,367.573 77,843.355 8,995.071
U.S.
Growth(10)
AB Large Cap | 762,460.755 206,146.088 37,150.708
Growth(11)
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SEPARATE ACCOUNT FUNDING THE CONTRACTS

HORACE M ANN LIFE INSURANCE COMPANY
SEPARATE ACCOUNT

HORACE M ANN
LIFE INSURANCE

(File No. 81101343) COMPANY
QUALIFIED
GROUP ANNUITY
SEPARATE
ACCOUNT
(File No. 811
21974)
SUBACCOUNT FILE No. 2-24256 FILE No. 333 FILE No. 333
Replacement (Substitution Number of Units 129284 138322
Portfolio 4 Eligible to Vote Number of Units Number of Units
) Eligibleto Vote Eligible to Vote
35,172.580 0 0
Dreyfus
MidCap Stock
Portfolio (12)
Fidelity Mid 850,769.092 320,689.583 59,431.004
Cap
Portfolio(13)
] Rainier 325,542.797 118,016.652 39,347.039
£ Small/Mid Cap
g Equity Fund
X (14)
2 Ariel 565,976.262 44,451,672 0
= Appreciation
< Fund (15)
g Goldman Sachs | 47:880.141 36,615.483 5,893.382
% Mid Cap Value
= Fund (16)
3 American 51,927.306 39,651.844 7,751.099
2 Century VP Mid
> Cap Value
'§ Fund(17)
© We”s Fargo 138,089.467 0 0
© Advantage VT
Opportunity
Fund (18)
AB Small/Mid 33,469.994 63,214.599 9,141.441
Cap Value
Portfolio (19)
391,072.114 70,138.831 8,291.616

Ariel Fund (20)
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SEPARATE ACCOUNT FUNDING THE CONTRACTS

HORACE M ANN LIFE INSURANCE COMPANY
SEPARATE ACCOUNT

HORACE M ANN
LIFE INSURANCE

Small-Cap Stock

(File No. 81101343) COMPANY
QUALIFIED
GROUP ANNUITY
SEPARATE
ACCOUNT
(File No. 811
21974)
SUBACCOUNT FILE NoO. 2-24256 FILE No. 333 FILE No. 333
Replacement | g\ hetitution Number of Units 129284 138322
Portfolio 4 Eligible to Vote Number of Units Number of Units
) Eligibleto Vote Eligible to Vote
Lord Abbett 75,910.963 0 0
Growth
Opportunities
Portfolio (21)
Putnam VT 202,018.026 31,332.319 1,571.693
Multi -Cap
Growth Fund
(22)
Delaware VIP 111,524.794 77,357.541 18,407.708
Smid Cap
Growth Series
(23)
Goldman Sachs | 73940510 45,613.018 0
Small Cap
Equity Insights
o Fund (24)
o Lazard 38,361.161 43,403.287 10,689.319
05_ Retirement US
v Small-Mid Cap
3 Equity Portfolio
E (25)
8 Neuberger 683,761.175 249,867.512 37,040.929
n Berman Genesis
=1 Fund (26)
° T. Rowe Price | 206,190.548 0 0
5,
£
n

Fund (27)
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SEPARATE ACCOUNT FUNDING THE CONTRACTS

HORACE M ANN LIFE INSURANCE COMPANY
SEPARATE ACCOUNT

HORACE M ANN
LIFE INSURANCE

(File No. 81101343) COMPANY
QUALIFIED
GROUP ANNUITY
SEPARATE
ACCOUNT
(File No. 811
21974)
SUBACCOUNT FILE No. 2-24256 FILE No. 333 FiLE No. 333
Replacement (Substitution Number of Units 129284 138322
Portfolio 4 Eligible to Vote Number of Units Number of Units
) Eligibleto Vote Eligible to Vote
T. Rowe Price | 200,643.690 0 0
Small-Cap
Value Fund (28)
Wilshire Small | 109,481.676 42,791.765 6,291.167
Company Value
o Portfolio (29)
E Royce Smalt 473,910.480 461,670.945 143,449.388
:? Cap Portfolio
< (30)
(]
2
= AB Small Cap 49,918.922 72,089.951 11,685.394
§ Growth
n Portfolio (31)
o
S Wilshire Small | 104.971.304 0 0
= Company
g Growth
n Portfolio (32)
Delaware VIP 323,784.670 504,739.409 131,751.762
Real Estate REIT
Portfolio Series(Service
Class) (33)
ideli i 495,830.170 510,237.320 157,373.743
Franklin High | | 'delity High
Income
Income VIP . .
Fund Portfolio(Service
Class 2) (34)
Ibbotson 105,580.187 268,789.631 24,853.095
Conservative
ETF Asset
FundsManager Allocation

20% Portfolio

Portfolio (35)
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SEPARATE ACCOUNT FUNDING THE CONTRACTS

HORACE M ANN LIFE INSURANCE COMPANY
SEPARATE ACCOUNT

HORACE M ANN
LIFE INSURANCE

(File No. 81101343) COMPANY
QUALIFIED
GROUP ANNUITY
SEPARATE
ACCOUNT
(File No. 811
21974)
SUBACCOUNT FILE No. 2-24256 FILE No. 333 FiLE No. 333
Replacement (Substitution Number of Units 129284 138322
Portfolio 4 Eligible to Vote Number of Units Number of Units
) Eligibleto Vote Eligible to Vote
|bb0tson lncome 226,774.522 399,774.708 31,501.661
and Growth
FundsManager ETE Asset
50% Portfolio X
Allocation
Portfolio (36)
Ibbotson 528,881.838 1,404,535.332 162,315.969
FundsManager | Balanced ETF
60% Portfolio | Asset Allocation
Portfolio (37)
Ibbotson 458,931.671 1,165,236.584 179,783.872
Growth ETF
I;l:)r;/c(i)sl:l)\il) ?S;?Sr Asset Allocation
Portfolio (38)
Ibbotson 116,963.331 537,316.830 129,987.701
FundsManager Aggressive
85% Portfolio Growth ETF .
Asset Allocation
Portfolio (39)
Fidelity 254,460.784 389,837.853 62,338.720
New World Emerging
Fund Markets

Portfolio (40)

1) Required Owner Vote

Unless extended by Horace Mann, votes must be received from Owners by November
30, 2015 to be counted. Approval will be obtained by the affirmative vote of a simple majority

(over 50%) of the outstanding interests in the Subaccocmtresponding to the Existing

Portfolio.

If Horace Mann does not receive Owner approval for all Substitutions, Horace Mann may

decide to effect only those Substitutions that were approved by Owners. Approval will be
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obtained by the affirmative vote of Owners holding a simple maj(itgr 50%)of the
outstanding interests in the Subaccount corresponding to the Existing Poitfolece Mann

will not effect any proposed Substitution if it does not receive approval & simple majority
(over 50%)of the outstanding interests in the applicable Subaccount investing in the relevant
Existing Portfolio.

Any beneficial financial interest that Horace Mann may have in the Separate Accounts is
immaterial in relation to thmterests of Owners, and Horace Mann will not cast any votes. No
individual who has been a director or executive officer of Horace Mann at any time since
January 1, 2014, or any associate of such individual, has any substantial interest, direct or
indirect, by security holdings or otherwise, in the proposed Substitutions.

Horace Manns requestingpproval of each of the proposed Substitutions from Contract
owners owning interests in the applicable subaccount. With respect to Substiiatioiving
the Wilshire 5000 Index Portfolio (Institutional Class) and the (Fidelity VIP) Index 500
Portfolio, Contract owneapproval of the proposed Substitution signifies approval of the
Repl acement Paombdntdnanageniesnt feendRulk £2bl fee. Similarly, with
respect to those Substitutions for which the total net annual operating expenses for the
Replacement Portfolio exceed those for the Existing Portfdlie., Substitutions 37, 38 and
399 and for Substitution 36 for which the total annualperating expense ratio of the
Replacement Portfolio for the period covered by the most recent prospectus dated April 30, 2015
was lower than that of the Existing Portfolio for the same period only after taking into account
any contractual fee waivers/experreimbursements applied under the Replacement Podfolio
Owner approvasignifies approval of the Replacement Portfolio's potentially higher total net
annual operating expensds. addition, approval of any of Substitutiond.1 signifies approval
ofthet Repl acement Portfoliobs (Fidelity VIP Ind
an exemptive order from the SEC that permits the investment adviser, subject to approval of the
Repl acement Portfoliobds boar dcdmentsand/orreplacédonr s, t
hire subadvisors without shareholder approval. Similarly, approval of Substitution 40 involves
the acknowledgment of the Replacement Portfol
authority to rely on such an exemptive order from®tC. (See Appendix A for more
information about the management of each Existing Portfolio and each Replacement Portfolio.)

2) How to Vote

You may cast your vote(s) by (1) filling out each enclosed voting instructions card and
returning it to AST Fund Saotions, 55 Challenger Road, Suite 201, Ridgefield Park, NJ 07660;
(2) using a tolifree telephone voting facilit§88-227-9349or (3) visiting an internet website at
proxyonline.com. If you properly execute and return the enclosed voting instructiodg@a
cast your vote by telephone or internet) by Monday November 30, 2015, at 11:59 p.m. Eastern
Time (the "Voting Deadline"), Horace Mann will count your vote when calculating the results of
the solicitation. Horace Mann will disregard any voting ingions received after the Voting
Deadline. Votes attributable to voting instructions cards that are properly executed and returned,
but are not marked OApproveo or "Disapprove"
"Approve." A vote to "Abgin" will have the effect of a vote to "Disapprove"” the Substitutions.

Any Owner who has submitted voting instructions has the right to change his or her vote
at any time before the Voting Deadline by: (1) submitting a letter requesting the change or a

14¢



laterdated voting instructions card to AST Fund Solutions at the above listed address; or (2)
casting another vote at the above listed telephone number or internet website. Any change must
be received on or before the Voting Deadline. If Horace Mannmmeagceive sufficient votes

to approve the Substitutions, it may extend the Voting Deadline and conduct a further solicitation
of votes. Horace Mann will solicit votes primarily by mail. Horace Mann may supplement this
effort by telephone calls, telegns, emails, personal interviews, and other communications by
officers, employees, and agents of Horace Mann or its affiliates, but no additional compensation
will be paid by Horace Mann to such individuals for such solicitat©o8G and AST Fund

Solutiors will be retained by Horace Mann to assist in the solicitation process, and will be paid
for its services by Horace Mann. Based on current estimates, Horace Mann anticipates that it
will pay CSG and AST Fund Solutions betwesd43,446and $65,132 for tkse services. The

actual amount of these expenses will vary depending on a number of factors, such as the number
of Owners contacted by CSG and AST Fund Solutions. Horace Mann will bear these costs and
all other costs of soliciting votes.

3) Availability o f Proxy Materials

These proxy materials contain important information regarding the Substitutions that you
should know before providing voting instructions. You should retain these proxy materials for
future reference. These proxy materials will be add at
www.proxyonline.com/docs/horacemann2015.pdf on or abatdber 122015

D. EFFECTS ON OWNERS
Additional facts concerning Ownersdé rights
follows:

1. Owners will not:

1 experience any change in the amountCohtract value, death benefit, or dollar
value of their investments in any of the subaccounts of the Separate Accounts as a
result of the Substitutions;

1 incur any fees or charges as a result of the Substitutions, and no charges will
apply to transfers amgnSubaccounts made in connection with the Substitutions;

1 experience any change in their insurance benefits under the Contracts as a result
of the Substitutions;

incur any expenses in connection with the Substitutions;

1 incur any tax liability, or experience any change in any tax benefit associated with
the Contracts as a result of the Substitutions;

9 incur greater Contract fees and charges immediately after the Substitutions than
those experienced immediately before $ubstitutions;

T have their rights, or Horace Mannés obl
way as a result of the Substitutions;



1 pursuant to the Expense Limitation described on fgdgir those who were
Contract owners on the Substitution Datel whg as a result of a Substitution,
had Contract value allocated to a subaccount investing in a Replacement
Portfolio, incur annuabperatingexpenses for two years after the Substitution
Date forsuchReplacement Portfolio that are higher than theuahaperating
expenses (net of any fee waivers and expense reimbursements) of the
corresponding Existing Portfolio as of thst recent fiscal year preceding the
Substitution Date Thereafter, expenses of such a Replacement Portfolio can vary
from year b year and could exceed those of the Existing Portfolio.

2. Owners will:

1 from May 1, 2015 through thirty (30) days following the Substitution Date, be
permitted to make onteansfer of Contract value from the Subaccount investing in
the Existing Portfolio (bfore the Substitution) or the Replacement Portfolio (after
the Substitution) to any other available investment option under the Contracts
without charge (including any sales charges or surrender charges) and without any
transfer limitationgHorace Manrcurrently does not impose any restrictions
(except as described in the market timing/siemn trading provisions of the
prospectuses) or assess any fees, charges or penalties on transfers of Contract
value between the available Subaccounts before arpaytyents begingand

1 atleast 30 daylsefore the SubstitutioDate receive a copy of the most recent
prospectus for the applicable Replacement Portfolio(s).
3. Horace Mann will:

1 pay all expenses incurred in connection with the Substitutiocisidinglegal,
accounting, transactional, and other fees and expenses, including brokerage
commissions

4. Horace Mann will not:

1 exercise any right it may have under the Contracts to impose restrictions on
transfers between Subaccounts until at least thirty (30)aftgrsthe Substitution
Date.

HORACE MANN RECOMMENDS THAT YOU VOTE "FOR" EACH PROPOSED
SUBSTITUTION OF A REPLACEMENT PORTFOLIO FOR AN EXISTING
PORTFOLIO TO WHICH YOU HAVE ALLOCATED CONTRACT VALUE.

E. GENERAL _INFORMATION

Cost of Solicitation

Horace Manmwill pay the cost of the solicitation, including the preparation and mailing
of the Voting Information Statement and voting instructions cards, the solicitation of votes, and
legal and other expenses.
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[l Service Providers

Horace Mann Investors, Inc. ("HMvestors") serves as principal underwriter of the
Separate Accounts and distributor of the Contracts. Its principal business adOnesdHisrace
Mann Plaza, Springfield, Illinois, 627401

1. Contract owner Proposals
Owners have no rights unddse Contracts to put voting proposals before the Owners.

V. Prospectuses and Annual and Senf\nnual Reports

Upon request, Horace Mann will furnish, without charge, the most recent annual
shareholder reports and seamnual shareholder reports for thepgRacement Portfolio(s), and
additional copies of the current prospectuses for the Replacement Portfolios and any Existing
Portfolio. To request any of these, please write, call or fax Horace Mann at the address and
telephone numbers noted below undeglinies.” Copies of these documents may also be found
at www. horacemann.com in the AFinanci al Servi

V. Inquiries
Owners may make inquiries by calling, faxing or writing Horace Mann:

1 Call (toll-free): 855-806-7765

1 Fax: 8778323785

1 Write : Horace Mann Life Insurance Company, P.O. Box 4657, Springfield, Illinois
627084657

YOUR VOTE IS VERY IMPORTANT!

PLEASE SIGN, DATE AND RETURN THE VOTING INSTRUCTIONS CARD(S) IN
THE ENCLOSED ENVELOPE TODAY.

YOU ALSO MAY CAST YO UR VOTE BY TELEPHONE AT 888227-93490R ONLINE
AT PROXYONLINE.COM .



Appendix A: The Existing Portfolios and Replacement Portfolios
Existing Portfolios

A. Wilshire Mutual Funds Inc.

Wilshire Mutual Funds, Inc. is registered under the 1940 Act as arergemanagement
investmentompany and currently offers a number of separate investment portfolios, including
the following Existing Portfolios:

1 Wilshire 5000 Index Fun(Bubstitutions 1 and 2),

1 Wilshire Large Company Value PortfoljSubstitution 6),

1 Wilshire Large Companérowth Portfolio(Substitutions 8 and 9),

1 Wilshire Small Company Value Portfoli§ybstitution 29), and

1 Wilshire Small Company Growth Portfoli§ubstitution 32).
Shares of the Wilshire Mutual Funds Inc. portfolios are registered under the 1933 Act.
Wilshire Associates Incorporated ("Wilshire Associates") serves as the investment adviser to,
and receives a management fee from, the above Existing Portfolios:

Wil shire Associates Incorporatedoés principal
7, Suite 700, Santa Monica, CA 9040085.

Pursuant to an exemptive order from the SEC, Wilshire Associates, without shareholder
approval, can replace, add or rera@ubadvisors hat are not #ndAaffiliated
Associates, as defined in the 1940 /srtd enter into suhdvisory agreements with such
subadvisors, upon approval of the board of trustees of the Wilshire Mutual Funds, Inc. (for
Wilshire 5000 hdex Fund, Wilshire Large Company Value Portfolio, Wilshire Large Company
Growth Portfolio, Wilshire Small Company Value Portfolio and Wilshire Small Company
Growth Portfolig.

Los Angeles Capital Management and Equity Research, Inc. ("Los Angeles '¢apaal
subadvisor to th&Vilshire 5000 Index Fund, the Wilshire Large Company Value Portfolio, and
the Wilshire Large Company Growth Portfoib o s Angel es Capi tal 6s prin
address is 11150 Santa Monica Boulevard, Los Angeles, CA 90025.

Pzena Investment Management, LLC ("Pzena") and Systematic Financial Management,
L.P. ("SFM") also serve as subadvisors to\WWishire Large Company Value PortfoliBzena's
principal business address is 120 We&t 86eet, 28 Floor, New York, NY 10036S F Md s
principal business address is 300 Frank W. Burr Boulevard Glenpointe B&&tp7, Teaneck,
NJ 07666.

Cornerstone Capital Management LLC ("Cornerstone™) and Victory Capital Management
Inc. ("Victory") also serve as investment subadvisors toNitghire Large Company Growth
Portfolio. Cor ner st onebés principal business address
MN 55435. Victoryds principal business addres
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Los Angeles Capital Management and Egjidesearch, Inc. and NWQ Investment
Management Company, LLC serve as subadvisors td/tlshire Small Company Value

Portfolio. Los Angel es Capit al Management and Equity
address is 11150 Santa Monica Blvd., Suite 208,Angeles, CA 90025. NWQ Investment
Management Company, LLC6s principal "pFloosi ness

Los Angeles, California 90067.

Los Angeles Capital Management and Equity Research, Inc. also serves as subadvisor,
along withRanger Investment Management, L.P., towWikshire Small Company Growth
Portfolio. Ranger I nvestment Management, L.P.&6s prin
Harwood Street, Suite 1600, Dallas, Texas 75201.

B. Variable Insurance Products Fund Il

Fdel ityds Variable I nsurance Products Fund
openend management investment company and currently offers a number of separate
investment portfolios, including the following Existing Portfolios:
1 Growth & Income Portftio (Substitution 3), and
1 Mid Cap Portfolio(Substitution 13).
Shares of the Variable Insurance Products Fund IlI portfolios are registered under the 1933 Act.

Fidelity Management & Research Company ("FMR") serves as the investment manager
to,andrececiks a management fee from, the above EXis
business is 245 Summer Street, Boston, MA 02210.

FMR Co., Inc., an affiliate of FMR, and other investment advisers serve as the
subadvisors to thérowth & IncomePortfolio and theMid Cap Portfolia The principal business
address of FMR Co., Inc. 8 Devonshire Street, V10G, Boston, MA 02109.

C. Davis Variable Account Fund, Inc.i Davis Value Portfolio

Davis Variable Account Fund, Inc. is registered under the 1940 Act as aeopen
diversified management investment company and currently offers a number of separate
investment portfolios, including tHeavis Value PortfolidExisting Portfolio, Substitunn 4).
Shares of the Davis Variable Account Fund, Inc. portfolios are registered under the 1933 Act.

Davis Selected Advisers, L.P. serves as the investment adviser to, and receives a
management fee from, tiavis Value PortfoligdExisting Portfolio, Sibstitution 4). Davis
Select Advisers, L.P. principal business address is 2949 East Elvira Road, Suite 101, Tucson,
Arizona 85756.

Davis Selected AdvisefdY, Inc., a wholly owned subsidiary of Davis Selected

Advisers, L.P., is the subadvisor to thavis Value Portfolio Davis Selected AdvisefdY,
l nc.ds principal busi n&5leor, Metd¥arke New Ydrksl00802 0 Fi f t
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D. T. Rowe Price Equity Securities, Inc.

T. Rowe Price Equity Securities, Inc. is registered under the A8d&s an opesend
management investment company and currently offers a number of separate investment
portfolios, including the TRowe Price Equity Income Portfolidl (Existing Portfolio,
Substitution 5).Shares of the T. Rowe Price Equity Series, portfolios are registered under
the 1933 Act.

T. Rowe Price Associates, Inc. serves as the investment adviser to, and receives an
investment management fee from, TheRowe Price Equity Income Portfolidl (Substitution
5). T. Rowe Price Associade, Il nc.d6ds princiopal business addr e
Baltimore, MD 21202.

E. Variable Insurance Products Fund

Fidelityds Variable I nsurance Products Fun
end management investment company and etiyreffers a number of separate investment
portfolios, including the following Existing Portfolios;

1 Growth Portfolio(Substitution 7),

1 High Income PortfolidSubstitution 34)
Shares of the Variable Insurance Products Fund portfolios are registeredhenti@d3 Act.

Fidelity Management & Research Company ("FMR") serves as the investment manager
to, and receives a management fee from, the above Existing PortlelldR6 s pr i nci pal |
business is 245 Summer Street, Boston, MA 02210.

FMR Co., Inc, an affiliate of FMR, and other investment advisers serve as the
subadvisors to th&rowth Portfolioand theHigh Income PortfolioThe principal business
address of FMR Co., Inc. 8 Devonshire Street, V10G, Boston, MA 02109

F. Delaware VIP Trust

Delaware VIP Trust is registered under the 1940 Act as anepd&management
investment company and offers a number of separate investment portfolios, including the
following Existing Portfolios:

1 Delaware VIP U.S. Growth SeriéSubstitution 10),
1 Delaware VIP Smid Cap Growth Seri¢Substitution 23),
1 Delaware VIP REIT Serie$S(bstitution 33)
Shares of the Delaware VIP Trust portfolios are registered under the 1933 Act.

Delaware Management Company ("DMC"), a series of Delaware Management Business
Trust,serves as the investment adviser to, and receives an investment management fee from, the
above Existing Portfolios (collectively, the
principal business address is 2005 Market Street, Philadelphia, PA-10283

The Series and the DMC have received an exemptive order from the U.S. Securities and

Exchange Commission (SEC) to operate under a manager of managers structure that permits
DMC, with the approval of the board of trustees of the Delaware VIP Trustptona@and
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replace sukadvisors, enter into stddvisory agreements, and materially amend and terminate
subadvisory agreements on behalf of each of the Series without shareholder apytonal.
DMC does not currently expect to use the manager of manstgecture with respect to the
Series, DMC may do so in the future.

Jackson Square Partners, LLC ("JSP"), located at 101 California Street, Suite 3750, San
Francisco, CA 94111, is the salvisor to théelaware VIP Smid Cap Growth Series

G. AllianceBernstein Variable Products Series Fund, Inc.

AllianceBernstein Variable Products Series Fund, Inc. is registered under the 1940 Act as
an operend series investment company and offers a number of separate investment portfolios,
including thefollowing Existing Portfolios

1 Large Cap Growth PortfoligSubstitution 11),

1 Small/Mid Cap Value Portfoli¢Substitution 19

1 Small Cap Growth PortfoligSubstitution 31).
Shares of the AllianceBernstein Variable Products Series Fund, Inc. portfolios atereslyi
under the 1933 Act.

AllianceBernstein L.P. serves as the investment adviser to, and receives an investment
advisory fee from, the above Existing Portfol
address is 1345 Avenue of the Americas, NawkY New York 10105.

H. Dreyfus Investment Portfolios

Dreyfus Investment Portfolios is registered under the 1940 Act as areaden
management investment company and currently offers a number of separate investment
portfolios, including theMidCap Stok Portfolio (Existing Portfolio, Substitution 12)Dreyfus
Investment Portfolios issues shares of its portfolios, which are registered under the 1933 Act.

The Dreyfus Corporation serves as the investment adviser to, and receives a management
fee from,theMidcapStock Portfolio The Dr eyf us Corporation6s prin
200 Park Avenue, New York, New York 10166.

Investment decisions for tiMidCap Stock Portfoli@re made by the Active Equity
Team of Mellon Capital Management Corpavatian affiliate of the Dreyfus Corporation.

l. Rainier Investment Management Mutual Funds

Rainier Investment Management Mutual Funds is registered under the 1940 Act as an
openend investment company and currently offers a number of separate invigstmtatios,
including theRainier Small/Mid Cap Equity Fun@xisting Portfolio, Substitution 14)Rainier
Investment Management Mutual Funds issues shares of its portfolios, which are registered under
the 1933 Act.
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Rainier Investment Management, Inc. serves as the investment adviser to, and receives an
investment advisory fee from, tR&inier Small/Mid Cap Equity FundRainier Investment
Management , Il nc. 6s princiopal bus BeatdlesWA addr es s
98101.

J. Ariel Investment Trust

Ariel Investment Trust is registered under the 1940 Act as an@pEmanagement
investment company and currently offers a number of separate investment portfolios, including
the following Existing Pofblios:

1 Ariel Appreciation FundSubstitution 15) and
1 Ariel Fund(Substitution 20).
Ariel Investment Trust issues shares of its portfolios, which are registered under the 1933 Act.

Ariel Investments, LLC serves as the investment adviser to, andes@ivinvestment
advisory fee from, the above Existing Portfol
address is 200 East Randolph Street, Suite 2900, Chicago, lllinois 60601.

K. Goldman Sachs Variable Insurance Trust

The Goldman Sachs Vahke Insurance Trust is registered under the 1940 Act as an
openend management investment company and currently offers a number of separate
investment portfolios, including the following Existing Portfolios:

1 Goldman Sachs Mid Cap Value Fuf®lubstitution 6),
1 Goldman Sachs Small Cap Equity Insights F(fabstitution 24).

The Goldman Sachs Variable Insurance Trust issues shares of its portfolios, which are registered
under the 1933 Act.

Goldman Sachs Asset Management, L.P. serves as the investmenttageisdireceives
an investment advisory fee from, the above Existing Portfolios. Goldman Sachs Asset
Management, L.P.O0s principal business address

L. American Century Variable Portfolios, Inc.

American Cendry Variable Portfolios, Inc. is registered under the 1940 Act as an open
end management investment company and offers a number of separate investment portfolios,
including theVP Mid Cap Value Fun¢Existing Portfolio, Substitution 17).

American Centuryariable Portfolios, Inc. issues shares of its portfolios, which are registered
under the 1933 Act.

American Century Investment Management, Inc. serves as the investment adviser to, and

receives a management fee from, #eMid Cap Value FundAmerican @ntury Investment
Management 6s principal business address is 45
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M. Wells Fargo Variable Trust

Wells Fargo Variable Trust is registered under the 1940 Act as areopemanagement
investment company and offers a number of separate investment portfolios, includvigllthe
Fargo Advantage VT Opportunity Fuixisting Portfolio, Substitution 18)The Wells Fargo
Variable Trust issues shares of its portfolios, which are registered under the 1933 Act.

Wells Fargo Funds Management, LLC ("Funds Management") serves as the investment
adviser to, and receives an advisory fee fronWedls Fargo Advantag VT Opportunity Fund
Funds Managemento6s principal business address
94105.

Funds Management has received an exemptive order from the SEC that permits Funds
Management, subject to the approval of the Wredigyo Variable Trust board of directors, to
select or replace certain sadvisers to manage all or a portion of the assets of the separate
investment portfolios of the Wells Fargo Variable Trust (includingMedls Fargo Advantage
VT Opportunity Fungand enter into, amend or terminate a-adlisory agreement with certain
subadvisers without obtaining shareholder approval.

Wells Capital Management Incorporated is the subadvisor #/dtls Fargo Advantage
VT Opportunity FundWells Capital Managemén | ncor por atedés principal
525 Market Street, San Francisco, California 94105.

N. Lord Abbett Series Fund, Inc.

Lord Abbett Series Fund, Inc. is registered under the 1940 Act as aeongen
management investment company and offeraraber of separate investment portfolios,
including theGrowth Opportunities PortfoligExisting Portfolio, Substitution 21)Lord Abbett
Series Fund, Inc. issues shares of its portfolios, which are registered under the 1933 Act.

Lord, Abbett & Co., LLCserves as the investment adviser to, and receives a management
fee from, theGrowth Opportunities PortfolioL or d, Abbett & Co. , LLCO6s |
address is 90 Hudson Street, Jersey City, NJ 03903.

0. Putnam Variable Trust

The Putnam Variable Trust is registered under the 1940 Act as aren@enanagement
investment company and offers a number of separate investment portfolios, including the:
Putnam VT MultiCap Growth FundExisting Portfolio, Substitution 22)The Putnen Variable
Trust issues shares of its portfolios, which are registered under the 1933 Act.

Putnam Investment Management, LLC serves as the investment adviser to, and receives
an investment management fee from,Rognam VT MultiCap Growth Fund Putnam
l nvest ment Management, LLCOs principal busi ne
New Jersey 07303973.
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P. Lazard Retirement Series, Inc.

Lazard Retirement Series, Inc. is registered under the 1940 Act dsadnoperend
management irestment company and currently offers a number of separate investment
portfolios, including thé.azard Retirement US Smalid Cap Equity Portfoliq Existing
Portfolio, Substitution 25)Lazard Retirement Series, Inc. issues shares of its portfolios, which
are registered under the 1933 Act.

Lazard Asset Management LLC serves as the investment adviser to, and receives a
management fee from, thazard Retirement US Smdllid Cap Equity Portfolio Lazard Asset
Management LLCO6s pr i BCRogkefdlerPldzaa Nesv Yark, Nelw Y&8ki ne s s
101126300.

Q. Neuberger Berman Equity Funds

Neuberger Berman Equity Funds is registered under the 1940 Act as aanopen
management investment company and currently offers a number of separate investment
portfolios, including theNeuberger Berman Genesis Fuiitkisting Portfolio, Substitution 26).
Neuberger Berman Equity Funds issues shares of its portfolios, which are registered under the
1933 Act.

Neuberger Berman Management Lk€rves as the investmeadviser to, and receives
an investment management fee from,Nteiberger Berman Genesis Funideuberger Berman
ManagementLL@ s princi pal busi ness"@abrNee ¥k, New 605 T
York 101580180.

Neuberger Berman LLC serves he subadvisor to thdeuberger Berman Genesis
Fund Neuberger Berman LLC&s princi (%lbor,Nawsi nes s
York, New York 10158.

R. T. Rowe Price SmalCap Stock Fund, Inc.

T. Rowe Price SmalCap Stock Fund, Inc. is resiered under the 1940 Act as an open
end management investment company and currently offers a separate investment portfolio, the
Rowe Price SmalCap Stock Fun¢Existing Portfolio, Substitution 27)T. Rowe Price Small
Cap Stock Fund, Inc. issues s#®of its portfolio, which are registered under the 1933 Act.

T. Rowe Price Associates, Inc. serves as the investment adviser to, and receives an

invest ment management fee from, the above EXxi
principal business address is 100 East Pratt Street, Baltimore, MD 21202.
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S. T. Rowe Price SmalCap Value Fund, Inc.

T. Rowe Price SmalCap Value Fund, Inc. is registered under the 1940 Act as an open
end management investment company and currently offers a separate investment portfolio, the
Rowe Price SmalCap Value Fuad (Existing Portfolio, Substitution 28)T. Rowe Price
SmallCap Value Fund, Inc. issues shares of its portfolio, which are registered under the 1933
Act.

T. Rowe Price Associates, Inc. serves as the investment adviser to, and receives an
investmentmarpe ment fee from, the above Existing Pol
principal business address is 100 East Pratt Street, Baltimore, MD 21202.

T. Royce Capital Fund

Royce Capital Fund is registered under the 1940 Act as arerjgemanageent
investment company and offers a number of separate investment portfolios, includioytee
SmaltCap Portfolio(Existing Portfolio, Substitution 30)The Royce Capital Fund issues shares
of its portfolios, which are registered under the 1933 Act.

Royce & Associates, LLC serves as the investment adviser to, and receives an advisory
fee from, theRoyce SmalCap Portfolia Royce & Associ ates, LLCO6s pr
is 745 Fifth Avenue, New York, New York 10151.

u. ALPS Variable Investment Trust

ALPS Variable Investment Trust is registered under the 1940 Act as aren@en
diversified management investment company and currently offers a number of separate
investment portfolios, including the following Existing Portfolios:

1 Ibbotson Conarvative ETF Asset Allocation Portfol{ubstitution 35)

1 Ibbotson Income and Growth ETF Asset Allocation Portf@igbstitution 36)

1 Ibbotson Balanced ETF Asset Allocation Portf@Bubstitution 37)

1 Ibbotson Growth ETF Asset Allocation Portfo{Bubstitition 38)

1 Ibbotson Aggressive Growth ETF Asset Allocation Portf@abstitution 39)
Shares of the funds offered through the ALPS Variable Investment Trust are registered under the
1933 Act.

ALPS Advisors, Inc. serves as the investment adviser to, and receives an investment
management fee from, the above Existing Portfolios. ALPS Advisors, Inc. is a registered
investment adviser. Its principal business address is 1290 Broadway, #1100, BEn86203.

V. Variable Insurance Products Fund Il

Fidelity's Variable Insurance Products Fund Il is registered under the 1940 Act as an
openend management investment company and currently offers a number of separate
invegment portfolios, including #Emerging Markets PortfoliQExisting Portfolio, Substitution
40). Shares of the portfolios of Variable Insurance Products Fund Il are registered under the
1933 Act.



Fidelity Management & Research Company ("FMR") serves as the investment manager
to,andecei ves a management fee from, the above E
business is 245 Summer Street, Boston, MA 02210.

FMR Co., Inc., an affiliate of FMR, and other investment advisers serve as the
subadvisors to thEmerging Markets Rtfolio. The principal business address of FMR and
FMR Co., Inc. is 245 Summer Street, Boston, MA 02210. Other affiliates of FMR, located in the
United Kingdom, Hong Kong, and Japan assist FMR with foreign investm@itter affiliates
of FMR located irBermuda also assist FMR with foreign investments in relation to the
Emerging Markets Portfolio

Replacement Portfolios

A. Variable Insurance Products Fund Il

Fidelity's Variable Insurance Products Fund Il is registered under the 1940 Act as an
openend maagement investment company and currently offers a number of separate
investment portfolios, including tHedex 500 PortfolidReplacement Portfolio, Substitutions 1
i 11). Shares of the portfolios of Variable Insurance Products Fund Il are registeerdhand
1933 Act.

Fidelity Management & Research Company ("FMR") serves as the investment manager
to, and receives a management fee from, the aReptacemenP or t f ol i o . FMR6s p
place of business is 245 Summer Street, Boston, MA 02210.

Geode @pital Management, LLC ("Geode") and FMR Co., Inc. are the subadvisors to

thelndex 500 PortfolioGeode6s principal business address
021009. FMR Co. , I nc.d6ds princiopal business add
021009.

Under the management agreement and pursuant to an exemptive order issued by the
Commission, FMR also acts as a manager of managers fimdigee 500 Portfolipmeaning that
FMR has the responsibility to oversee sdvisers for the Index 50ortfolio and recommend
the hiring, termination and replacement of such-adlisers.Subject to the approval of the
Variable Insurance Products Fund Il board of trustees, but without a shareholder approval, FMR
may replace or hire unaffiliated salolvises or amend the terms of their existing -savisory
agreementslf you approve the proposed Substitution, then that means you approve the
Repl acement Portfoliobés reliance on this Mana

B. Calvert Variable Products, Inc.

Calvert Varidle Products, Inc. is registered under the 1940 Act as anresEn
management investment company and currently offers a number of separate investment
portfolios, including theCalvert VP S&P MidCap 400 Index Portfol{Replacement Portfolio,
Substitutionsl21 23). Calvert Variable Products, Inc. issues shares of its portfolios, which are
registered under the 1933 Act.
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Calvert Investment Management, Inc. serves as the investment adviser to, and receives an
investment advisory fee from, ti@alvert VP S&PMidCap 400 Index PortfolioCalvert
l nvest ment Management, I nc.ds princiopal pl ace
1000N, Bethesda, Maryland 20814.

Ameritas Investment Partners, Inc. ("AIP") is the subadvisor t€éheert VP S&P
MidCap 4® Index Portfolio Al P6s princi pal business address
Lincoln, Nebraska 68505.

C. Dreyfus Investment Portfolios

Dreyfus Investment Portfolios is registered under the 1940 Act as areaden
management investment company and ctlyerifers a number of separate investment
portfolios, including the&small Cap Stock Index Portfol{&eplacement Portfolio, Substitutions
2471 32). Dreyfus Investment Portfolios issues shares of its portfolios, which are registered
under the 1933 Act.

The Dreyfus Corporation serves as the investment adviser to, and receives a management
fee from, theSmall Cap Stock Index Portfolid he Dr eyf us Cor porationos
address is 200 Park Avenue, New York, New York 10166.

D. Variable Insurance Products Fund 1V

Fidelity's Variable Insurance Products Fund IV is registered under the 1940 Act as an
openend management investment company and currently offers a number of separate
investment portfolios, including tHeeal Estate PortfoligReplacement Portfolio, Substitution
33). Shares of the portfolios of Variable Insurance Products Fund IV are registered under the
1933 Act.

Fidelity SelectCo, LLC ("SelectCo"), an affiliate of FMR, serves as investment adviser
to, and receives a managent fee from, th®eal Estate PortfolioFMR Co, Inc.and other
investment advisers serve as-savisers for the fund. The principal place of business of
SelectCo is 1225 17th Street, Denver, Colorado 8@X3A. The principal business address of
FMR Co, Inc.is 245 Summer Street, Boston, Massachusetts 022fger affiliated investment
advisors, located in the United Kingdom, Hong Kong and Japan, assist FMR with foreign
investments.

E. Franklin Templeton Variable Insurance Products Trust

The Franklin Bmpleton Variable Insurance Products Trust ("Trust") is registered under
the 1940 Act as an opeand management investment company and currently offers a number of
separate investment portfolios, including Eranklin High Income VIP Fun(@Replacement
Pottfolio, Substitution 34).Shares of the portfolios of the Trust are registered under the 1933
Act).



Franklin Advisers, Inc. serves as the investment adviser to, and receives a management fee from,
theFranklin High Income VIP FundThe principal business address of Franklin Advisers, Inc.
is One Franklin Parkway, Suite 2100, San Mateo, CA 94405.

F. Variable Insurance Products Fund V

Fidelityds Variable I nsurance Products Fund
end investment management company and currently offers a number of separate investment
portfolios, including the following Replacement Portfolios:

1 FundsManager 20% Portfoli@Substitution 35)

FundsManager 50% Portfoli@Substitution 36)
FundsManager 60% Portfoli@Substitution 37)
FundsManager 70% Portfoli@Gubstitution 38)
FundsManager 85% Portfoli(Substitution 39)
Shares of the funds offered through Fidelityo
under the 1933 Act.

)l
)l
)l
T

Strategic Advisers, Incan affiliate of Fidelity Management & Research Company,
serves as the investment manager of, and receives a management fee from, the above
Replacement Portfolios. The principal business address of Strategic Advisers, Inc. is 245
Summer Street, Boston, Machusetts 02210.

G. American Funds Insurance Serie%

American Funds Insurance Serie$r(ist’) is registered under the 1940 Act as an
openend investment company and currently offers a number of separate investment portfolios
(referred to as "funds"), inatling theNew World FundReplacement Portfolio, Substitution 40).
Shares of the funds of the Trust are registered under the 1933 Act.

Capital Research and Management Compésgrves as the investment adviser to, and
receives a management fee from, l@sv World Fund The principal business address of
Capital Research and Management Company is 333 South Hope Street, 55th Floor, Los Angeles,
CA 90071.

Although Capital Research and Management Company ("CRMC") has received an
exemptive order from the Comssiion that allows CRMC, subject to the approval of the
American Funds Insurance Series board of directors, to materially amend subadvisory
agreements without shareholder approval, there is no assurance that CRMC will exercise any
authority granted to it uder the exemptive order.
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Appendix B: Description of Horace Mann, the Separate Accounts and Variable Contracts

The Company

Horace Mann is a stock life insurance company organized under the laws of lllinois in
1949. Horace Mann is engaged in the sal@difzidual and group life insurance and annuity
contracts on a neparticipating basisAs of December 31, 2014, Hor ac
assets were in excess of $7.8 billion. Horace Mann is licensed to do business in 48 states and the
District of Columbia. Its executive office mailing address is One Horace Mann Plaza,
Springfield, lllinois 62715.Horace Mann is an indirect wholly owned subsidiary of Horace
Mann Educators Corporation, a publitigld insurance holding company traded on the New
York Stock Exchange.

The Separate Accounts and Variable Contracts
A. Contracts funded through the Horace Mann Life Insurance Company Separate Account

Horace Mann established the Horace Mann Life Insurance Company Separate Account
on October 9, 1965, undetlitiois law. The Separate Account is registered with the Commission
under the 1940 Act as a unit investment trust (File No-18413). Each Existing Portfolio is an
investment option available under the individual variable annuity contracts funded through
Horace Mann Life Insurance Company Separate Account, and interests in the Separate Account
offered through such Contracts have been registered under the Securities Act of 1933, as
amended (the "1933 Act") (File Nos22256 and 333.29284).

Horace Mann is the legal owner of the assets in the Horace Mann Life Insurance
Company Separate Accourithe assets of the Separate Account may not be chargeable with
liabilities arising out of any other business of Horace Mahme income, gains, anddses
(whether or not realized) from the assets of the Separate Account are credited to or charged
against the amounts allocated to the Separate Account in accordance with the terms of the
Contracts without regard to $lorace Mannds ot h

B. Contracts funded through Horace Mann Life Insurance Company Qualified Group
Annuity Separate Account

Horace Mann established the Horace Mann Life Insurance Company Qualified Group
Annuity Separate Account on October 16, 2006, under lllinois THwe Separate Account is
registered with the Commission under the 1940 Act as a unit investment trust (File No. 811
21974). Each Existing Portfolio is an investment option available under group variable annuity
contracts funded through Horace Mann Life Insuea@ompany Qualified Group Annuity
Separate Account, and interests in the Separate Account offered through such Contracts have
been registered under the 1933 Act (File No.-338322).

Horace Mann is the legal owner of the assets in the Horace Mann $ufeahte
Company Qualified Group Annuity Separate Accoufiie assets of the Separate Account may
not be chargeable with liabilities arising out of any other business of Horace Mann. Income,
gains, and losses (whether or not realized) from the assets $éfarate Account are credited to
or charged against the amounts allocated to the Separate Account in accordance with the terms of
the Contracts without regard to Horace Mannos
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Appendix C: Listing of Current Prospectusesand Most Recent Annual and SemAnnual
Reportsfor the Existing and Replacement Portfolios

Current prospectuses and the most recent annual andasemial shareholder reports for the
Replacement Portfolios and the Existing Portfolios are incorporatedfbyergce into this

Voting Information Statement. The 1940 Act filing numbers and effective dates of each of these
documents are as follows:

Replacement Portfolios:
Substitutions 111:

T Prospectus dated April 30, 2015, for the Index 500 Portfi@idl-05511]
1 Annual Report dated December 31, 2014, for the Index 500 Portfolio
T Semiannual Report dated June 30, 2014, for the Index 500 Portfolio

Substitutions 123

1 Prospectus dated April 30, 2015, for the Calvert VP S&P MidCap 400 Index Portfolio,
[811-04000]

1 Annual Report dated December 31, 2014, for the Calvert VP S&P MidCap 400 Index
Portfolio

1 Semtannual Report dated June 30, 2014, for the Calvert VP S&P MidCap 400 Index
Portfolio

Substitutions 2482

1 Prospectus dated May 1, 2015, for the Smafp Stock Index Portfolio, [8108673]
T Annual Report dated December 31, 2014, for the Small Cap Stock Index Portfolio
1 SemtAnnual Report dated June 30, 2014, for the Small Cap Stock Index Portfolio

Substitution 33

9 Prospectus dated April 30, 2015, for fReal Estate Portfolio, [8103759]
1 Annual Report dated December 31, 2014, for the Real Estate Portfolio
1 Semiannual Report dated June 30, 2014, for the Real Estate Portfolio

Substitution 34
1 Prospectus dated May 1, 2015, for the Franklin High Income~dHrl, [81105583]
T Annual Report dated December 31, 2014, for the Franklin High Income VIP Fund
1 Semtannual Report dated June 30, 2014, for the Franklin High Income VIP Fund

Substitution 35
1 Prospectus dated April 30, 2015, for the FundsManager 20% IRpri8i1-05361]
1 Annual Report dated December 31, 2014, for the FundsManager 20% Portfolio
1 Semtannual Report dated June 30, 2014, for the FundsManager 20% Portfolio
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Substitution 36
91 Prospectus dated April 30, 2015, for the FundsMana@@#r Portfolio, [81105361]
1 Annual Report dated December 31, 2014, for the FundsManager 50% Portfolio
1 Semiannual Report dated June 30, 2014, for the FundsManager 50% Portfolio

Substitution 37
1 Prospectus dated April 30, 2015, for the FundsMan@@#r Portfolio, [81105361]
1 Annual Report dated December 31, 2014, for the FundsManager 60% Portfolio
1 Semiannual Report dated June 30, 2014, for the FundsManager 60% Portfolio

Substitution 38
1 Prospectus dated April 30, 2015, for the FundsManager 7086lRnr{811-05361]
1 Annual Report dated December 31, 2014, for the FundsManager 70% Portfolio
1 Semiannual Report dated June 30, 2014, for the FundsManager 70% Portfolio

Substitution 39
1 Prospectus dated April 30, 2015 for the FundsManager 85% Port8i1ib0p361]
1 Annual Report dated December 31, 2014, for the FundsManager 85% Portfolio
1 Semtannual Report dated June 30, 2014, for the FundsManager 85% Portfolio

Substitution 40
1 Prospectus dated May 1, 2015, for the New World Fund -(0&8Bb7]
T Annual Repardated December 31, 2014, for the New World Fund
1 Semiannual Report dated June 30, 2014, for the New World Fund

Existing Portfolios:

Substitutions 1 and: 2
1 Prospectus dated May 1, 2015 for the Wilshire 5000 Index Fund0[BQ46]
1 Annual Report dated December 31, 2014, for the Wilshire 5000 Index Fund
T Semiannual Report dated June 30, 2014, for the Wilshire 5000 Index Fund

Substitution 3
1 Prospectus dated April 30, 2015 for the Growth & Income Portfolio,-(872D5]
T Annual Reportlated December 31, 2014, for the Growth & Income Portfolio
1 Semiannual Report dated June 30, 2014, for the Growth & Income Portfolio

Substitution 4
1 Prospectus dated May 1, 2015 for the Davis Value Portfolio -§2PB]
1 Annual Report dated December 3012, for the Davis Value Portfolio
T Semiannual Report dated June 30, 2014, for the Davis Value Portfolio
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Substitution 5

1
l

|l

Prospectus dated May 1, 2015 for the T. Rowe Price Equity Income Poitfglio
[811-07143]

Annual Report dated December 31, 20fb4 the T. Rowe Price Equity Income Portfolio

T 1l

Semtannual Report dated June 30, 2014, for the T. Rowe Price Equity Income Portfolio
T 1l

Substitution 6

|l

|l

il

Prospectus dated May 1, 2015 for the Wilshire Large Company Value Portfolie, [811
07076]

Annual Report dated December 31, 2014, for the Wilshire Large Company Value
Portfolio

Semtannual Report dated June 30, 2014, for the Wilshire Large Company Value
Portfolio

Substitution 7

1
f
f

Prospectus dated April 30, 2015 for the Growth Portfolio, {83329]
Annual Report dated December 31, 2014, for the Growth Portfolio
Semtannual Report dated June 30, 2014, for the Growth Portfolio

Substitutions 8 and: 9

il

il

il

Prospectus dated May 1, 2015 for the Wilshire Large Company Growth Portfolie, [811
07076]

Annual Reportdated December 31, 2014, for the Wilshire Large Company Growth
Portfolio

Semtannual Report dated June 30, 2014, for the Wilshire Large Company Growth
Portfolio

Substitution 10

1
f
f

Prospectus dated April 30, 2015 for the Delaware VIP U.S. Growth Seriés)$362]
Annual Report dated December 31, 2014, for the Delaware VIP U.S. Growth Series
Semtannual Report dated June 30, 2014, for the Delaware VIP U.S. Growth Series

Substitution 11

1
f
f

Prospectus dated May 1, 2015 for the Large Cap Growth Por{iilit05398]
Annual Report dated December 31, 2014, for the Large Cap Growth Portfolio
Semtannual Report dated June 30, 2014, for the Large Cap Growth Portfolio

Substitution 12

1
1
f

Prospectus dated May 1, 2015 for the MidCap Stock Portfolio; (86X 3]
Annual Report dated December 31, 2014, for the MidCap Stock Portfolio
Semtannual Report dated June 30, 2014, for the MidCap Stock Portfolio
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Substitution 13
91 Prospectus dated April 30, 2015 for the Mid Cap Portfolio, {82205]
T Annual Report dated Decemlt, 2014, for the Mid Cap Portfolio
T Semiannual Report dated June 30, 2014, for the Mid Cap Portfolio

Substitution 14
1 Prospectus dated July 31, 2014 for the Rainier Small/Mid Cap Equity Fund)$2r0]
1 Annual Report dated March 31, 2015, for the Rai¥mall/Mid Cap Equity Fund
1 Semiannual Report dated September 30, 2014, for the Rainier Small/Mid Cap Equity
Fund

Substitution 15
91 Prospectus dated February 1, 2015 for the Ariel Appreciation FundQg8a36]
1 Annual Report dated September 30, 2G@4the Ariel Appreciation Fund
1 Semtannual Report dated March 31, 2015, for the Ariel Appreciation Fund

Substitution 16
1 Prospectus dated April 30, 2015 for the Goldman Sachs Mid Cap Value Fund,
[811-08361]
T Annual Report dated December 31, 2014, forGloé&man Sachs Mid Cap Value Fund
1 Semtannual Report dated June 30, 2014, for the Goldman Sachs Mid Cap Value Fund

Substitution 17
1 Prospectus dated May 1, 2015, for the VP Mid Cap Value Fund,(08188]
1 Annual Report dated December 31, 2014, for the\WWd Cap Value Fund
1 Semtannual Report dated June 30, 2014, for the VP Mid Cap Value Fund

Substitution 18
91 Prospectus dated May 1, 2015 for the Wells Fargo Advantage VT Opportunity Fund,
[811-09255]
1 Annual Report dated December 31, 2014, for the WellsdFadyantage VT
Opportunity Fund
1 Semiannual Report dated June 30, 2014, for the Wells Fargo Advantage VT Opportunity
Fund

Substitution 19
91 Prospectus dated May 1, 2015 for the Small/Mid Cap Value Portfolio;(8228]
1 Annual Report dated December 2014, for the Small/Mid Cap Value Portfolio
1 Semtannual Report datedune 30, 2014, for the Small/Mid Cap Value Portfolio

Substitution 20
1 Prospectus dated February 1, 2015, for the Ariel Fund;(8Y86]
1 Annual Report dated September 30, 2014, forathel Fund
1 Semiannual Report dated _March 31, 2015, for the Ariel Fund
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Substitution 21
1 Prospectus dated May 1, 2015, for the Growth Opportunities Portfolio0fg316]
1 Annual Report dated December 31, 2014, for the Growth Opportunities Portfolio
T Semiannual Report dated June 30, 2014, for the Growth Opportunities Portfolio

Substitution 22
1 Prospectus dated April 30, 2015 for the Putnam VT Miétp Growth Fund,
[811-05346]
T Annual Report dated December 31, 2014, for the Putnam VT -alti Growth Fund
1 Semiannual Report dated June 30, 2014, for the Putnam VT Kafti Growth Fund

Substitution 23
91 Prospectus dated April 30, 2015, for the Delaware VIP Smid Cap Growth Series,
[811-05162]
T Annual Report dated December 31, 2014, for the Delaware VIP SmiGoayh Series
T Semiannual Report dated June 30, 2014, for the Delaware VIP Smid Cap Growth Series

Substitution 24
1 Prospectus dated April 30, 2015, for the Goldman Sachs Small Cap Equity Insights Fund,
[811-08361]
1 Annual Report dated December 31, 204 the Goldman Sachs Small Cap Equity
Insights Fund
T  SemiAnnual Report dated June 30, 2014, for the Goldman Sachs Small Cap Equity
Insights Fund

Substitution 25
1 Prospectus dated May 1, 2015 for the Lazard Retirement US-Bhdaap Equity
Portfolio, [811-08071]
1 Annual Report dated December 31, 2014, for the Lazard Retirement USNich&bp
Equity Portfolio
1  SemiAnnual Report dated June 30, 2014, for the Lazard Retirement USEddllap
Equity Portfolio

Substitution 26
1 Prospectus dated December 2814 for the Neuberger Berman Genesis Fund,
[811-00582]
1 Annual Report dated August 31, 2014, for the Neuberger Berman Genesis Fund
T  SemiAnnual Report dated February 28, 2015, for the Neuberger Berman Genesis Fund

Substitution 27
1 Prospectus dated May 2015, for the T. Rowe Price Sm&hp Stock Fund,
[811-00696]
1 Annual Report dated December 31, 2014, for the T. Rowe Price-SayalStock Fund
1 SemtAnnual Report dated June 30, 2014, for the T. Rowe Price ®apliStock Fund
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Substitution 28
1 Prospectuslated May 1, 2015, for the T. Rowe Price SaGdb Value Fund, [812215]
1 Annual Report dated December 31, 2014, for the T. Rowe Price-Sayal/alue Fund
T  SemiAnnual Report dated June 30, 2014, for the T. Rowe Price €aplValue Fund

Substitution 29
1 Prospectus dated May 1, 2015, for the Wilshire Small Company Value Portfolie, [811
07076]
1 Annual Report dated December 31, 2014, for the Wilshire Small Company Value
Portfolio
1 SemtAnnual Report dated June 30, 2014, for the Wilshire Small Company Value
Portfolio

Substitution 30
1 Prospectus dated May 1, 2015 for the Royce S@afi Portfolio, [81107537]
1 Annual Report dated December 31, 2014, for the Royce SPaallPortfolio
1 SemiAnnual Report dated June 30, 2014, for the Royce Stagll Portfolio

Subditution 31
1 Prospectus dated May 1, 2015, for the Small Cap Growth Portfolio,(f8398]
1 Annual Report dated December 31, 2014, for the Small Cap Growth Portfolio
1 SemtAnnual Report dated June 30, 2014, for the Small Cap Growth Portfolio

Substitution 32
1 Prospectus dated May 1, 2015, for the Wilshire Small Company Growth Portfolie, [811
07076]
T Annual Report dated December 31, 2014, for the Wilshire Small Company Growth
Portfolio
T  SemiAnnual Report dated June 30, 2014, for the Wilshire Small Company KGrowt
Portfolio

Substitution 33
91 Prospectus dated May 1, 2015, for the Delaware VIP REIT SeriesQEB2]
1 Annual Report dated December 31, 2014, for the Delaware VIP REIT Series
1 Semiannual Report dated June 30, 2014, for the Delaware VIP REIT Series

Substitution 34
1 Prospectus dated April 30, 2015, for the High Income Portfolio,-(8BRRI]
1 Annual Report dated December 31, 2014, for the High Income Portfolio
1 Semtannual Report dated June 30, 2014, for the High Income Portfolio




Substitution 35

il

il

il

Progectus dated April 30, 2015, for the Ibbotson Conservative ETF Asset Allocation

Portfolio, [81121987]
Annual Report dated December 31, 2014, for the Ibbotson Conservative ETF Asset

Allocation Portfolio
Semtannual Report dated June 30, 2014, for the BiloConservative ETF Asset

Allocation Portfolio

Substitution 36

il

il

1

Prospectus dated April 30, 2015, for the Ibbotson Income and Growth ETF Asset

Allocation Portfolio, [81121987]
Annual Report dated December 31, 2014, for the Ibbotson Income and Growth ETF

Asset Allocation Portfolio
Semtannual Report dated June 30, 2014, for the Ibbotson Income and Growth ETF Asset

Allocation Portfolio

Substitution 37

1

1

1

Prospectus dated April 30, 2015, for the Ibbotson Balanced ETF Asset Allocation

Portfolio, [81121987]
Annual Report dated December 31, 2014, for the Ibbotson Balanced ETF Asset

Allocation Portfolio
Semtannual Report dated June 30, 2014, for the Ibbotson Balanced ETF Asset

Allocation Portfolio

Substitution 38

1 Prospectus datedpril 30, 2015 for the Ibbison Growth ETF Asset Allocation
Portfolio, [81121987]

T Annual Report dated December 31, 2014 for the Ibbotson Growth ETF Asset Allocation
Portfolio

1 Semiannual Report dated June 30, 2014 for the Ibbotson Growth ETF Asset Allocation
Portfolio

Substitution39:

1 Prospectus datedpril 30, 2015, for the Ibbotson Aggressive Growth ETF Asset
Allocation Portfolio, [81121987]

1 Annual Report dated December 31, 2014, for the Ibbotson Aggressive Growth ETF Asset
Allocation Portfolio

T Semiannual Report dated June 2014, for the Ibbotson Aggressive Growth ETF Asset

Allocation Portfolio

Substitution 40

1 Prospectus datedpril 30, 2015, for the Emerging Markets Portfolio, [808511]
1 Annual Report dated December 31, 2014, for the Emerging Markets Portfolio
1 Semtannwal Report datedJune 30, 2014, for the Emerging Markets Portfolio
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