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GLOSSARY

We have tried to make this prospectus as easy to read and understand as possible. By the nature of the
contract, however, certain technical words or terms are unavoidable. We have identified the following as

some of these words or terms.

Accumulation Phase. The period that begins with
the contract date (which we define below) and
ends when you start receiving income payments,
or earlier if the contract is terminated through

a full withdrawal or payment of a death benefit.
Annuitant. The person whose life determines how
long the contract lasts and the amount of income
payments that we will pay. If the annuitant dies
before the annuity date, the co-annuitant (if any)
becomes the annuitant if the contract’s requirements
for changing the annuity date are met. If, upon the
death of the annuitant, there is no surviving eligible
co-annuitant, and the owner is not the annuitant, the
owner becomes the annuitant.

Annuity Date. The date when income payments
are scheduled to begin. You must have our
permission to change the annuity date. If the
co-annuitant becomes the annuitant due to the
death of the annuitant, and the co-annuitant is
older than the annuitant, then the annuity date will
be based on the age of the co-annuitant, provided
that the contract’s requirements for changing the
annuity date are met (e.g., the co-annuitant cannot
be older than a specified age). If the’¢o-annuitant
is younger than the annuitant, then-the annuity
date will remain unchanged.

Beneficiary. The person(s),or entity you have
chosen to receive a death, benefit.

Bonus. The additional 1% of your purchase
payments that we-add to the value of your
contract. This ‘amount is based on the purchase
payments you, make during the first three years
you own the‘contract. This bonus payment is
discretionary in later years. Payment of the bonus
amount may be limited to $1,000 each contract
year. This amount is referred to in your contract
as an “additional amount.”

Business Day. A day on which the New York
Stock Exchange is open for business. Our business
day generally ends at 4:00 p.m. Eastern time.
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Cash Value. The total value of your contract
minus any applicable charges or fees.
Co-Annuitant. The person shown onthe contract
data pages who becomes the annuitant (if eligible)
upon the death of the annuitant if the contract’s
requirements for changing the annuity date are
met. No co-annuitant may-be designated if the
owner is a non-natural person.

Contract Date. The date we accept your initial
purchase payment and all necessary paperwork

in good order‘in-the Prudential Annuity Service
Center. Contract anniversaries are measured from
the contract date. A contract year begins on the
contract date or on a contract anniversary.
Contract Owner, Owner, or You. The person
entitled to the ownership rights under the contract.
Contract Value. This is the total value of your
contract, equal to the sum of the values of

your investment in each investment option you
have chosen. Your contract value will go up or
down based on the performance of the investment
options you choose.

Death Benefit. If a death benefit is payable, the
beneficiary you designate will receive, depending
on the age of the annuitant at death, either the
contract value or the total invested purchase
payments reduced proportionally by withdrawals,
or a potentially greater amount related to market
appreciation.

Fixed Interest Rate Option. An investment
option that offers a fixed rate of interest for a
one-year period.

Good Order. An instruction received at the
Prudential Annuity Service Center, utilizing

such forms, signatures and dating as we require,
which is sufficiently clear that we do not need to
exercise any discretion to follow such instructions.
Income Options. Options under the contract

that define the frequency and duration of income
payments. In your contract, we also refer to these
as payout or annuity options.
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Income Phase. The period during which you
receive income payments under the contract.
Prudential Annuity Service Center. For general
correspondence: P.O. Box 7960, Philadelphia, PA
19176. For express overnight mail: 2101 Welsh
Road, Dresher, PA 19025. The phone number is
(888) PRU-2888. Prudential’s Web site is
www.prudential.com.

Purchase Payments. The amount of money you
pay us to purchase the contract. Generally, you
can make additional purchase payments at any
time during the accumulation phase.

Separate Account. Purchase payments allocated
to the variable investment options are held by

us in a separate account called the Prudential
Qualified Individual Variable Contract Account.
The separate account is set apart from all of the
general assets of Prudential.

Statement of Additional Information. A
document containing certain additional information
about the Qualified Variable Investment Plan
variable annuity. We have filed the Statement of
Additional Information with the Securities and

iii

Exchange Commission and it is legally a part of
this prospectus. To learn how to obtain a copy of
the Statement of Additional Information, see the

front cover of this prospectus.

Tax Deferral. This is a way to generally increase
your assets without currently being taxed.
Generally, you do not pay taxes on your contract
earnings until you take money out of your
contract. You should be aware that tax favored
plans (such as IRAs) already proyide tax deferral
regardless of whether they invest in annuity
contracts. See Section 8. “What Are The

Tax Considerations Associated With The
Qualified Variable Investment Plan Variable
Annuity Contract?”

Variable Investment Option. When you choose
a variable invéstment option, we purchase shares
of the underlying mutual fund that are held as an
investment-for that option. We hold these shares
in the separate account. The division of the
séparate account is referred to in your contract
as a subaccount.
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SUMMARY

For a more complete discussion of the following
topics, see the corresponding section in the
prospectus.

1. WHAT IS THE QUALIFIED VARIABLE
INVESTMENT PLAN VARIABLE
ANNUITY?

The Qualified Variable Investment Plan variable
annuity is designed for use in connection with
various retirement arrangements. These retirement
arrangements receive favorable federal income tax
benefits which are fully explained in Section 8§,
“What Are The Tax Considerations Associated
With The Qualified Variable Investment Plan?”
The contract is between your employer (the
owner) and us (the insurance company). Under
certain circumstances the contract is directly
between you and the insurance company. The
contract provides a way of accumulating your
savings by investing on a tax-deferred basis in the
variable investment options which are associated
with portfolios of The Prudential Series Fund,
Inc., (Series Fund). There is also a fixed interest
rate option. The contract is intended for retirement
savings or other long-term investment purposes
and provides for a death benefit and guaranteed
income options.

The variable investment options available.under
the contract offer the opportunity for,a favorable
return. However, this is NOT guaranteed. It is
possible, due to market changes, that your
investments may decrease in_value, including the
Prudential Series Fund Money Market Portfolio
variable investment option.

The fixed interest rate option offers a guaranteed
interest rate. While’'your money is allocated to this
option, your principal amount will not decrease
and we guarantee that your money will earn at
least a minimum interest rate annually.

You may make up to 4 free transfers each contract
year among the investment options. Certain
restrictions apply to transfers involving the fixed
interest rate option.

The contract, like all deferred annuity contracts,
has two phases: the accumulation phase and the
income phase. During the accumulation phase,
earnings grow on a tax-deferred basis and are
generally taxed as income when you make

a withdrawal. The income phase.starts when
you begin receiving regular payments from
your contract.

The amount of money.you are able to accumulate
in your contract during-the accumulation phase
will help determine the amount you will receive
during the income phase. Other factors will affect
the amount<of your payments such as age, gender,
and the payout option you select.

We may amend the contract as permitted by
law. For example, we may add new features

to the contract. Subject to applicable law, we
determine whether or not to make such contract
amendments available to contracts that already
have been issued.

Free Look. If you change your mind about
owning the Qualified Variable Investment Plan
contract, you may cancel your contract within
10 days after receiving it (or whatever time
period is required by applicable law).

Other Contracts. This prospectus describes

the Qualified Variable Investment Plan contract
which is currently offered for sale. There are
earlier versions of the contract that Prudential no
longer offers. These earlier versions have certain
different features that are referred to throughout
this prospectus. Owners of previously offered
contracts can find further information in the SAI.
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2. WHAT INVESTMENT OPTIONS CAN I
CHOOSE?

You can invest your money in any of the
following variable investment options:

THE PRUDENTIAL SERIES FUND, INC.

The Prudential Series Fund, Inc. is a mutual fund
made up of the following portfolios. You may
choose one or more of these portfolios as your
variable investment options.
Conservative Balanced Portfolio
Diversified Bond Portfolio
Equity Portfolio
Flexible Managed Portfolio
Global Portfolio
Government Income Portfolio
High Yield Bond Portfolio
Jennison Portfolio
Money Market Portfolio
Natural Resources Portfolio
Prudential Value Portfolio
Small Capitalization Stock Portfolio
Stock Index Portfolio

Depending upon market conditions, you may

earn or lose money in any of these investment
options. The value of your contract will fluctuate
depending upon the performance of the underlying
mutual fund portfolios used by the variable
investment options that you choose. Accumulation
unit values for the subaccounts corresponding

to the Series Fund appear at the end of

this prospectus.

You may also invest your money in the fixed
interest rate option.

3. WHAT KIND OF PAYMENTS WILL
| RECEIVE DURING THE INCOME
PHASE? (ANNUITIZATION)

If you want to.receive regular income from your
annuity, you can choose one of several options,
including guaranteed payments for the annuitant’s
lifetime. Generally, once you begin receiving
regular payments, you may not be able to change
your payment plan.

4. WHAT IS THE 1% BONUS?

We will add to your account an additional 1%
of your purchase payments during the first three
years of your contract. Payment of the bonus

amount may be limited to $1,000 each contract
year. After three contract years the additional 1%
may be added at our discretion. Also, the 1% will
be recaptured if you make a withdrawal within
eight contract anniversaries after the purchase
payment is made.

Prudential and its affiliated insurance company
subsidiaries, through separate prospectuses, sell
individual variable annuities that do-not provide

a bonus. In deciding whether to buy a Qualified
Variable Investment Plan contract, you should
compare the costs and other, features of those
contracts (or of other variable annuity contracts
made available by yourrepresentative) with the
costs under the Qualified Variable Investment Plan
contract. In particular, you should be aware that
certain of the ‘charges under the Qualified Variable
Investment,Plan contract are higher than those
under variable annuities that do not offer a bonus.

Welimpose these higher charges to recoup our
costs associated with the granting of bonus
payments. Under certain scenarios, you could
find yourself in a disadvantageous position for
having bought a Qualified Variable Investment
Plan contract, as opposed to another variable
annuity. For example, if you withdraw a purchase
payment under the Qualified Variable Investment
Plan contract within eight contract anniversaries
after you made the payment, you will forfeit

the associated bonus, but you will have been
subject to those higher charges nonetheless.
Accordingly, you should be prepared to keep
your purchase payments invested for at least the
eight contract anniversary period in order to take
full economic advantage of the bonus payments
you have received.

5. HOW CAN | PURCHASE A QUALIFIED
VARIABLE INVESTMENT PLAN
VARIABLE ANNUITY CONTRACT?

If you purchase this contract under a retirement
plan, your purchase payment would be made
through payroll deduction or a similar arrangement
with your employer. You must make at least

$300 in purchase payments during any 12 month
period. If you purchase this contract outside of an
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employer sponsored retirement plan, your purchase
payments must be a minimum of $100. You must
get our approval for any purchase payment (e.g.,

a rollover) of $1,000,000 or more, unless we are
prohibited under applicable state law from
insisting on such prior approval.

6. WHAT ARE THE EXPENSES
ASSOCIATED WITH THE QUALIFIED
VARIABLE INVESTMENT PLAN
VARIABLE ANNUITY CONTRACT?

The contract has insurance features and investment
features, both of which have related costs and
charges. Each year (or upon full surrender) we
deduct a contract maintenance charge if your
contract value is less than $10,000 at that time.
This charge is currently no more than $30. We

do not impose the contract maintenance charge

if your contract value is $10,000 or more. For
insurance and administrative costs, we also deduct
an annual charge based on the average daily value
of all assets allocated to the variable investment
options. The daily cost is equivalent to an annual
charge of 1.20%. This charge is not assessed
against amounts allocated to the fixed interest

rate investment option.

There are a few states/jurisdictions that assess
a premium tax on us when you begin receiving
regular income payments from your annuity.

In those states, we deduct a charge designed to
approximate this tax which can range from
0-3.5% of your contract value.

There are also expenses associated with the
mutual funds. For 2004 the fees of these funds
ranged on an annual basis from 0.38% to 0.84%
of fund assets.

During the accuinulation phase, if you withdraw
money less thaneight years after making a
purchase-payment, you may have to pay a
withdrawal charge on all or part of the withdrawal.
This charge ranges from 1-8%.

7. HOW CAN | ACCESS MY MONEY?

You may withdraw money at any time during the
accumulation phase. Each contract year you may
withdraw your contract earnings plus up to 10%
of your contract value (calculated as of the date
of the first withdrawal made in that contract year),
without charge. Withdrawals in excess of earnings
plus 10% of your purchase payments may;be
subject to a withdrawal charge. This charge
initially is 8% but decreases 1% each contract
anniversary from the date that each purchase
payment was made. After the eighth contract
anniversary, there is no chatge for a withdrawal
of that purchase payment. You may, however,

be subject to income-tax and, if you make a
withdrawal prior o age 592, an additional tax
penalty as well;

8. WHAT ARE THE TAX CONSIDERATIONS
ASSOCIATED WITH THE QUALIFIED
VARIABLE INVESTMENT PLAN
VARIABLE ANNUITY CONTRACT?

Your earnings are generally not taxed until
withdrawn. If you are younger than age 592 when
you withdraw money, you may be charged a 10%
federal tax penalty on the earnings in addition to
ordinary taxation. If you have made after tax
contributions to your contract, a portion of the
payments you receive during the income phase
may be considered a partial return of your original
investment. As a result, that portion of each
payment is not taxable as income. Generally, all
amounts withdrawn from IRA contracts are taxable
and subject to the 10% penalty if withdrawn prior
to age 59'%.

9. OTHER INFORMATION

This contract is issued by The Prudential
Insurance Company of America (Prudential) and
sold by registered representatives of affiliated and
unaffiliated broker/dealers.
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SUMMARY OF CONTRACT EXPENSES

The purpose of this summary is to help you to understand the costs you will pay for the Qualified Variable
Investment Plan variable annuity contract. The following tables describe the fees and expenses that you will
pay when buying, owning, and surrendering the contract. The first table describes the fees and expenses that
you will pay at the time that you buy the contract, surrender the contract, or transfer cash value between
investment options. State premium taxes may also be deducted.

For more detailed information, including additional information about current and maximum charges,

see Section 6, “What Are The Expenses Associated With The Qualified Variable Investment Plan Variable
Annuity Contract?” The Series Fund prospectus contains detailed information about the underlying mutual
funds.

Number of Contract Anniversaries

Contract Owner Transaction Expenses Since the Date of Each Purchase Payment
Withdrawal Charge’: 0........... 8% plus return of 1% bonus
oo O 7% plus return of 1% bonus
2.0 L 6% plus return of 1% bonus
3...49.... 5% plus return of 1% bonus
N P 4% plus return of 1% bonus
RO ... 3% plus return of 1% bonus
6% ... ... 2% plus return of 1% bonus
T 1% plus return of 1% bonus
8 0%

Charge For Premium Tax
Imposed On Us By Certain
States/Jurisdictions: Up to 3.5% of contract value

The next table describes the fees and expenses that you will pay periodically during the time that you own
the contract, not including underlying mutual fund fees and expenses.

Maximum Annual Contract

Fee and Full Withdrawal Fee?: ... ..... $30.00

Separate Account Annual Expenses

As a percentage.of the average account value in the variable investment options.

Mortality. and Expense Risks: ... ... ... .. 1.20%

1 Withdrawal charges are imposed only on purchase payments. In addition, during any contract year you may withdraw up to
10% of the total contract value (calculated as of the date of the first withdrawal made in that contract year), without charge.
There is no withdrawal charge on any withdrawals made under the Critical Care Access option (see Section 6). Withdrawal
charges are also waived when a death benefit is paid.

2 This fee is only imposed if your contract value is less than $10,000 at the time this fee is calculated.
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TOTAL ANNUAL MUTUAL FUND OPERATING EXPENSES

The next item shows the minimum and maximum total operating expenses (expenses that are deducted from
variable investment options, including management fees, distribution and/or service fees and other expenses)
charged by the underlying mutual funds that you may pay periodically during the time that you own the contract.
More detail concerning each variable investment option’s fees and expenses is contained in the underlying Series
Fund prospectus. The minimum and maximum total operating expenses depicted below are based on historical
fund expenses for the year ended December 31, 2004. Mutual fund expenses are not fixed or guaranteed by the
Prudential Qualified Variable Investment Plan contract, and may vary from year to year.

MINIMUM MAXIMUM

Total Annual Mutual Fund Operating Expenses 0.38% 0.84%
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EXPENSE EXAMPLES

These Examples are intended to help you compare the cost of investing in the contract with the cost of
investing in other variable annuity contracts. These costs include contract owner transaction expenses,

contract fees, separate account annual expenses, and underlying mutual fund fees and expenses.

The Examples assume that you invest $10,000 in the contract for the time periods indicated. The Examples
also assume that your investment has a 5% return each year and assume the maximum fees and €xpenses of
any of the variable investment options. Although your actual costs may be higher or lower;'based on these
assumptions, your costs would be as indicated in the tables that follow.

Example 1 — If You Withdraw Your Assets
Example 1 assumes that:

you invest $10,000 in the Qualified Variable Investment Plan;

you allocate all of your assets to the variable investment option having the maximum total
operating expenses;

you withdraw all your assets at the end of the time period indicated;

your investment has a 5% return each year; and

the underlying mutual fund’s total operating expenses remain the same each year.

Example 2 - If You Do Not Withdraw Your Assets
Example 2 assumes that:

you invest $10,000 in the Qualified Variable,;Investment Plan;

you allocate all of your assets to the variable investment option having the maximum total
operating expenses;

you do not withdraw any of yout assets at the end of the time period indicated;

your investment has a 5% return‘each year; and

the underlying mutual fund’s‘total operating expenses remain the same each year.

Example 1: Example 2:

IF YOU WITHDRAW YOUR ASSETS IF YOU DO NOT WITHDRAW YOUR ASSETS

1YR 3 YRS 5 YRS 10 YRS 1YR 3 YRS 5 YRS 10 YRS
$935 $1,203 $1,498 $2,450 $215 $663 $1,138 $2,450

These examples should not be considered a representation of past or future expenses. Actual expenses may be greater or
less than those shown.

Notes for Expense Examples:
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The values shown in the 10 year column are the same for Example 1 and Example 2. This is because after 10 years, we would no
longer deduct withdrawal charges when you make a withdrawal, or when you begin the income phase of your contract.

The examples use an average annual contract maintenance charge, which we calculated based on our estimate of the total contract
fees we expect to collect in 2005. Based on these estimates, the contract maintenance charge is included as an annual charge of
0.079% of contract value. Your actual fees will vary based on the amount of your contract and your specific allocation among the
investment options.

Premium taxes are not reflected in these examples. We deduct a charge to approximate premium taxes that may be imposed on us
in your state. This charge is generally deducted from the amount applied to an annuity payout option. A table of accumulation unit
values appears at the end of Section 9 of this prospectus.
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1. What is the Qualified Variable
Investment Plan Variable Annuity?

The Qualified Variable Investment Plan Variable
Annuity is a contract designed for use in connection
with various retirement arrangements. The contract
is between your employer who is the owner, and

us, the insurance company, The Prudential Insurance
Company of America (Prudential, We or Us). Under
certain circumstances, the contract is directly
between you and the insurance company.

Under our contract or agreement, in exchange
for your payment to us, we promise to pay you
a guaranteed income stream. Your annuity is in
the accumulation phase until you decide to begin
receiving annuity payments. The date you begin
receiving annuity payments is the annuity date.
On the annuity date, your contract switches to
the income phase.

This annuity contract benefits from tax deferral.
Tax deferral means that you are not taxed on
earnings or appreciation on the assets in your
contract until you withdraw money from your
contract. If you purchase the annuity contract

in a tax-favored plan such as an IRA, that plan
provides tax deferral even without investing in
an annuity contract. Therefore, before purchasing
an annuity in a tax-favored plan, you should
consider whether its features and benefits*beyond
tax deferral meet your needs and goals: You may
also want to consider the relativefeatures, benefits
and costs of these annuities compared with any
other investment that you may-use in connection
with your retirement plan.Or arrangement.

The Qualified Variable Investment Plan is a
variable annuity contract. During the accumulation
phase, you can<allocate your assets among the
variable inyestment options as well as a fixed
interest rate-option. If you select a variable
investment option, the amount of money you are
able to accumulate in your contract during the
accumulation phase depends upon the investment
performance of the underlying mutual fund
portfolio(s) you have selected. Because the value
of the portfolios fluctuates, depending upon market
conditions, your contract value can either increase
or decrease. This is important, since the amount of

the annuity payments you receive during the
income phase depends upon the value of your
contract at the time you begin receiving payments.

As mentioned above, the Qualified Variable
Investment Plan also contains a fixed interest rate
option. This option offers an interest rate that is
guaranteed by us for one year and will be at least
3% per year.

As the owner of the contract, you have all of the
decision-making rights under the{contract. You
will also be the annuitant unless you designate
someone else. The annuitant is the person whose
life is used to determine~how much and how long
(if applicable) the annuity payments will continue
once the annuity phase begins. On or after the
annuity date, the. annuitant may not be changed.

Beneficiary

The beneficiary is the person(s) or entity you
designate_to receive any death benefit. The
beneficiary is named at the time the contract is
tssued, unless you change it at a later date. Unless
an irrevocable beneficiary has been named, you
can change the beneficiary at any time before the
annuitant or last surviving annuitant dies by
making a written request to us.

Death Benefit

If the annuitant dies during the accumulation
phase, we will, upon receiving appropriate proof
of death and any other needed documentation in
good order (proof of death), pay a death benefit
to the designated beneficiary. We require proof
of death to be submitted promptly.

This is how the amount of the death benefit
1s calculated:

If the annuitant dies during the accumulation
phase before age 65, the amount of the death
benefit will be the greater of (a) the current value
of the contract as of the date we receive proof of
death, or (b) the total of all purchase payments
plus any bonus credited by Prudential, reduced
proportionally by withdrawals.

If the annuitant is age 65 or older, the amount of
the death benefit will be the current value of the
contract as of the time we receive appropriate
proof of death.
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Here is an example of how the death benefit
is calculated:

Suppose a contract owner had made purchase
payments and was credited a bonus totaling
$100,000, but, due to unfortunate investment
results, the contract value had decreased to
$80,000. If the annuitant is younger than age 65,
the death benefit would still be $100,000. This
amount, however, is reduced proportionally
when you make a withdrawal from the contract.
If the contract owner had withdrawn 50% of the
remaining $80,000, the death benefit would also
be reduced by 50%. Since the death benefit had
been $100,000, it would now be $50,000. As
stated above, after age 65, the death benefit
amount is simply the current value of the contract.

Death benefits payable under a qualified plan
generally must be distributed by December 31 of
the fifth year after the annuitant’s date of death.
However, if the beneficiary chooses an annuity
payment option and if the annuity payments begin
within one year of the date of death, the death
benefit may be distributed over the beneficiary’s
life expectancy.

If the annuitant dies during the income phase, the
death benefit, if any, is determined by the type-of
annuity payment option you select.

Short Term Cancellation Right or ‘‘Free Look”

If you change your mind about owning the
Qualified Variable Investment Plan, you may
cancel your contract within 10_days after receiving
it (or whatever period is required by applicable
law). You can request a refund by returning the
contract either to the representative who sold it to
you, or to the Prudential Annuity Service Center
at the address.shown on the first page of this
prospectus.-The amount of your refund will be
determined by applicable state law.

To the extent dictated by law, we will include in
your refund the amount of any fees and charges
that we deducted.

Other Contracts

This prospectus describes the Qualified Variable
Investment Plan contract which is currently being
offered for sale. There are earlier versions of the

contract that Prudential no longer offers. These
earlier versions have some different features
which include differences in:

e payout options;
e sales charges on withdrawals;

e determination of payments to a beneficiary;
and

e determination of the amount of monthly
variable annuity payments.

If you are an owner of a contract that is no longer
offered for sale, you can find further information
regarding contract differences throughout this
prospectus and in the\SAI

2. What Investment Options Can | Choose?

The contract.gives you the choice of allocating
your purchase payments to any of the variable
investment options, or a fixed interest rate
optien. The variable investment options invest

in The Prudential Series Fund, Inc. portfolios.
The Prudential Series Fund, Inc. has a separate
prospectus. You should read The Prudential
Series Fund, Inc. prospectus before you decide
to allocate your assets to a variable investment
option using that fund.

Variable Investment Options

Listed below are The Prudential Series Fund, Inc.
(Series Fund) portfolios which are available as
variable investment options. Each portfolio has

a different investment objective.

e Conservative Balanced Portfolio
e Diversified Bond Portfolio
e Equity Portfolio

e Flexible Managed Portfolio (invests in a mix
of equities, debt, and money market instruments)

e (Global Portfolio
e (Government Income Portfolio
e High Yield Bond Portfolio

e Jennison Portfolio (invests primarily in equity
securities of major, established corporations)
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e Money Market Portfolio

e Natural Resources Portfolio

e Prudential Value Portfolio

e Small Capitalization Stock Portfolio
e Stock Index Portfolio

The Series Fund is managed by Prudential
Investments LLC (PI), an indirect wholly-owned
subsidiary of Prudential Financial, Inc. (Prudential
Financial), through subadvisers that PI employs
by using a “manager-of-managers” approach.

The subadvisers, which have day-to-day
responsibility for managing the portfolios,

are subject to the oversight of PI using a
manager-of-managers approach. Under the
manager-of-managers approach, PI has the
ability to assign subadvisers to manage specific
portions of a portfolio, and the portion managed
by a subadviser may vary from 0% to 100%
of the portfolio’s assets. The subadvisers that
manage some or all of a Series Fund portfolio
are listed below.

Jennison Associates LLLC (Jennison), also an
indirect wholly-owned subsidiary of Prudential
Financial, serves as the sole subadviser to the
Global, Jennison, Natural Resources and
Prudential Value Portfolios. Jennison also serves
as subadviser to a portion of the Equity, Portfolio.

Prudential Investment Management, ‘Inc. (PIM),
also an indirect wholly-owned Subsidiary of
Prudential Financial, serves-as-sole subadviser
to the Diversified Bond, Government Income,
High Yield Bond and Money Market Portfolios.
PIM also serves as subadviser to a portion of
each of the Conseryative Balanced and Flexible
Managed Portfolios.

Quantitative Management Associates LLC (QMA),
a wholly~owned subsidiary of PIM, serves as the
sole subadviser to the Small Capitalization Stock
and Stock Index Portfolios. QMA also serves as
subadviser to a portion of each of the Conservative
Balanced and Flexible Managed Portfolios.

GE Asset Management Incorporated and Salomon
Brothers Asset Management Inc. each manage a
portion of the Equity Portfolio.

A fund or portfolio may have a similar name or
an investment objective and investment policies
resembling those of a mutual fund managed by the
same investment adviser that is sold directly to the
public. Despite such similarities, there can be no
assurance that the investment performance of any
such fund or portfolio will resemble that of the
publicly available mutual fund.

As detailed in the Series Fund Prospectus,
although the Prudential Series Fund-Money
Market Portfolio is designed to_be a stable
investment option, it is possible to lose money

in that portfolio. For example, when prevailing
short-term interest rates are very low, the yield on
the Money Market.Portfolio may be so low that,
when separate account and contract charges are
deducted, you' gxperience a negative return.

An affiliate of each of the portfolios may
compensate Prudential based upon an annual
percentage of the average assets held in the
portfolio by Prudential under the contracts. These
percentages may vary by portfolio, and reflect
administrative and/or support services we provide.
Currently, Prudential receives 0.05% annually for
providing those services.

In addition, the investment adviser, subadviser or
distributor of the underlying portfolios may also
compensate us by providing reimbursement or
paying directly for, among other things, marketing
and/or administrative services and/or other services
they provide in connection with the contract.
These services may include, but are not limited
to: co-sponsoring various meetings and seminars
attended by broker/dealer firms’ registered
representatives and creating marketing material
discussing the contract and the available options.

Fixed Interest Rate Option

We also offer a fixed interest rate option. When
you select this option, your payment will earn
interest at the established rate for a one-year
period. This rate will be at least 3%. A new
interest rate period is established every time you
allocate or transfer money into the fixed interest
rate option. You may have money allocated in
more than one interest rate period at the same
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time. This could result in your money earning
interest at different rates and each interest rate
period maturing at a different time.

Payments allocated to the fixed interest rate option
become part of Prudential’s general assets.

Transfers Among Options

We allow you to transfer money among the mutual
fund investment options, and from the mutual fund
investment options to the fixed interest rate option,
but we have the contractual right to limit you to
as few as four such transfers each contract year.

If we decide to impose this four-transfer limit, we
will notify you in advance. We currently impose a
different yearly limitation on the manner in which
we will accept your transfer requests. Specifically,
once you have made 20 transfers among the
subaccounts during a contract year, we will accept
any additional transfer request during that year
only if the request is submitted to us in writing
with an original signature and otherwise is in good
order. For purposes of this transfer restriction, we
(1) do not view a facsimile transmission as a
“writing”, (i1) will treat multiple transfer requests
submitted on the same business day as a single
transfer, and (iii) do not count any transfer that
involves one of our systematic programs, such

as dollar cost averaging.

Frequent transfers involving the mutual fund
investment options in response o short-term
fluctuations in markets, sometimes called “market
timing,” can affect a portfolio manager’s ability to
manage an underlying mutual fund’s investments.
Frequent transfers may cause the fund to hold
more cash than otherwise necessary, disrupt
management stratégies, increase transactions
costs, or affect.performance. For those reasons,
the contract was not designed for persons who
make programmed, large, or frequent transfers.
Although our transfer restrictions are designed to
prevent excessive transfers, they are not capable
of preventing every potential occurrence of
excessive transfer activity.

The minimum transfer amount is $300 or the total
amount in the investment option if it is less than
$300. Your transfer request may be made by

telephone, electronically or otherwise in paper
form to the Prudential Annuity Service Center.
We have procedures in place to confirm that
instructions received by telephone are genuine.
We will not be liable for following unauthorized
telephone instructions that we reasonably believed
to be genuine. Your transfer request will take
effect at the end of the business day on which

it was received in good order. Our business

day generally closes at 4:00 p.m. Eastern time.
Our business day may close earlier, for example if
regular trading on the New York Stock Exchange
closes early. Transfer requests received after the
close of the business day will take effect at the
end of the next business day.

You can make transfers out of the fixed interest
rate option only during the 30-day period
following your contract anniversary date.

The maximum amount you may transfer from
the fixed interest rate option is limited to the
greater of:

o 25% of the amount allocated to the fixed
interest rate option; or

e $2,000.

Dollar Cost Averaging

The Dollar Cost Averaging (DCA) feature allows
you to systematically transfer a percentage amount
out of the money market variable investment
option and into any other variable investment
option(s). You can transfer money to more than
one variable investment option. The investment
option used for the transfers is designated as the
DCA account. You may choose to have these
automatic transfers from the DCA account made
monthly. By investing amounts on a regular
schedule instead of investing the total amount at
one time, dollar cost averaging may decrease the
effect of market fluctuation on the investment of
your purchase payment. Of course, dollar cost
averaging cannot ensure a profit or protect against
a loss in declining markets.

When you establish your DCA account with
your first purchase payment, you must allocate
a minimum of either $2,000 or 10% of your
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purchase payment, whichever is greater, to your
DCA account. If you establish your DCA account
at a later time, a minimum of $2,000 is required.

Once established, your first transfer out of the
account must be at least 3% of your DCA account.
The minimum amount you can transfer into any
one investment option is $20. Transfers will
continue automatically until the entire amount in
your DCA account has been transferred or until
you tell us to discontinue the transfers. You can
allocate subsequent purchase payments to re-open
the DCA account at any time.

Your transfers will occur on the same date each
month as your DCA start date, provided that the
New York Stock Exchange is open on that date.

If the New York Stock Exchange is not open on

a particular transfer date, the transfer will take
effect on the next business day. If processing the
transfer on the next business day would result in
the transaction occuring in the subsequent calendar
year, then we will process the transaction on the
preceding business day.

Any dollar cost averaging transfers you make are not
counted toward the maximum number of transfers
you are allowed each year. This feature is available
only during the contract accumulation phase.

Scheduled Transactions

Scheduled transactions include transfers under
dollar cost averaging, systematic. withdrawals,
minimum distributions or annuity payments.
Scheduled transactions are.processed and valued
as of the date they are scheduled, unless the
scheduled day is not'a business day. In that case,
the transaction will be processed and valued on
the next business, day, unless the next business day
falls in the subsequent calendar year, in which
case the transaction will be processed and valued
on the prior business day.

Voting Rights

We are the legal owner of the shares in the
underlying mutual funds, used by the variable
investment options. However, we vote the shares
according to voting instructions received from
contract owners. When a vote is required, we

will mail you a proxy which is a form that you
need to complete and return to us to tell us how
you wish us to vote. When we receive those
instructions, we will vote all of the shares we
own on your behalf in accordance with those
instructions. We will vote the shares for which
we do not receive instructions, and any other
shares that we own in our own right, in/the same
proportion as the shares for which wereceive
instructions from contract owners. We may change
the way your voting instructions.are calculated
if it is required or permitted by federal or

state regulation.

Substitution

We may substituté one or more of the underlying
mutual funds used by the variable investment
options. Wetmay also cease to allow investments
in existing portfolios. We would not do this
without the approval of the Securities and
Exchange Commission (SEC) and any necessary
state insurance departments. You will be given
specific notice in advance of any substitution

we intend to make.

Other Changes

We may also make other changes to such things

as the minimum amounts for purchases, transfers
and withdrawals. However, before imposing such
changes we will give you at least 90 days notice.

3. What Kind of Payments Will |
Receive During the Income Phase?
(Annuitization)

Payment Provisions

Under the terms of the currently offered contract,
annuity payments must begin no later than the
contract anniversary that coincides with or next
follows the annuitant’s 90th birthday. At our
discretion, annuity payments may start at a later
date. Different payment provisions and income
payments apply to certain previously offered
contracts. See the discussion contained in the SAI
for further details.

You should be aware that generally under most
tax-favored plans, you must begin receiving
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payments by age 70%%. See Section 8, “What
Are The Tax Considerations Associated With the
Qualified Variable Investment Plan Contract?”

We make the annuity options described below
available (subject to the retirement arrangement
that covers you) at any time before the annuity
date. During the income phase, all of the annuity
options under the currently offered contract are
fixed annuity options. This means that your
participation in the variable investment options
ends on the annuity date. At any time before
your annuity date, you may ask us to change
the annuity date specified in your contract to
another permissible date.

As indicated above, when you decide to begin
receiving annuity payments, your participation in
the variable investment options ends. Generally,
once you begin receiving regular payments you
cannot change your payment plan. The value of
your contract at that time, together with your
choice of annuity option, will help determine how
much your income payments will be. You should
be aware that, depending on how recently you
made purchase payments, you may be subject to
withdrawal charges and the recapture of bonus
payments when you annuitize. For certain annuity
options, these withdrawal charges will be-waived.

Option 1. Life Annuity With 120 Payments
(10 Years) Certain Option

Under this option, we will make' annuity payments
monthly, quarterly, semiannually or annually as
long as the annuitant iscalive. If the annuitant dies
before we have made. 10 years worth of payments,
we will pay the beneficiary in one lump sum the
present value of ‘the annuity payments scheduled
to have been 'made over the remaining portion of
that 10 year-period, unless we were specifically
instructed-that such remaining annuity payments
continue to be paid to the beneficiary. The present
value of the remaining certain period annuity
payments is calculated by using the interest rate
used to compute the amount of the original

120 payments. The interest rate used will be at
least 3.5% a year.

Option 2. Interest Payment Option

Under this option, we credit interest on your
contract value not yet withdrawn. We can make
interest payments on a monthly, quarterly,
semiannual or annual basis or allow the interest
to accrue on your contract assets. If an annuity
option is not selected by the annuity date, this is
the option we will automatically select for, you,
unless prohibited by applicable law. Under this
option, we will pay you interest at ‘an effective
rate of at least 3% a year. Upon-the death of
the annuitant, we will pay the beneficiary the
remaining contract assets:

Generally this option Wwill not satisfy minimum
distribution requirements.

Option 3. Other Annuity Options

We currently- offer a variety of other annuity
options(not described above, including a qualified
joint.and survivor option. At the time annuity
payments are chosen, we may make available

to you any of the fixed annuity options that are
offered at your annuity date.

These options are referred to in your contract as
the supplemental life annuity option. Under the
supplemental life annuity option, we will waive
withdrawal charges that might be applicable under
other annuity options. In addition, if you select
Option 1 without a right of withdrawal, we will
effect that option under the supplemental life
annuity option, if doing so provides greater
monthly payments.

Tax Considerations

If your contract is held under a tax favored plan,
you should consider the minimum distribution
requirements when selecting your annuity option.

For certain contracts held in connection with
“qualified” retirement plans (such as a Section
401(a) plan), please note that if you are married
at the time your payments commence, you may
be required by federal law to choose an income
option that provides at least a 50 percent joint
and survivor annuity to your spouse, unless
your spouse waives that right. Similarly, if you
are married at the time of your death, federal
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law may require all or a portion of the death
benefit to be paid to your spouse, even if you
designated someone else as your beneficiary.
For more information, consult the terms of your
retirement arrangement.

4. What is the 1% Bonus?

During the first three contract years, we will add
an additional 1% to every purchase payment that
you make. After that, we will add the 1% bonus
at our discretion. We may limit our payment of
the bonus to $1,000 per contract year. The bonus
payment will be allocated to your contract based
on the way your purchase payment is allocated
among the variable investment options and the
fixed interest rate option.

The bonus amount will not be subject to the
charge for premium taxes. We will, however,

take the bonus payments back if you make a
withdrawal of the associated purchase payment
within eight contract anniversaries of the time

that the purchase payment was made. The only
exception would be if you annuitize your contract
in a way that is not subject to a withdrawal charge
or if you make a withdrawal under the Critical
Care Access option.

5. How Can | Purchase a Qualified
Variable Investment Plan Variable
Annuity Contract?

Purchase Payments

Under a retirement plan, putchase payments are
made through payroll deduction or a similar
arrangement with an-employer. These payments
must total at least’$300 during any 12-month
period. If you ‘purchase the Qualified Variable
Investment Plan outside of an employer sponsored
retirement plan, your purchase payments must be
a minimum of $100, with a maximum contribution
equal to the maximum amount allowed by law.
See Section 8, “What Are the Tax Considerations
Associated with the Qualified Variable Investment
Plan Variable Annuity Contract?” for additional
information regarding the maximum amounts
allowed by law. Prudential currently accepts
subsequent purchase payments below this $100

minimum amount. We reserve the right to again
require a $100 minimum at some future date.
You must get our approval for any initial and
additional purchase payment (e.g., a rollover)

of $1,000,000 or more, unless we are prohibited
under applicable state law from insisting on such
prior approval. You may purchase this contract
only if the oldest of the owner, joint owner;
annuitant, or co-annuitant is age 68 or»younger
on the contract date (age 80, if you-have elected a
minimum distribution option or-other, comparable
IRS election).

Allocation of Purchase Payments

When you purchase. a ‘eontract, we will allocate
your invested purchase payment among the
variable investment options and the fixed interest
rate option,/based on the percentages you choose.
When youmake an additional purchase payment,
it will"be‘allocated in the same way as your most
recént purchase payment, unless you tell us
otherwise. You may change your allocation of
future invested purchase payments at any time.
Contact the Prudential Annuity Service Center
for details.

We generally will credit the initial purchase
payment to your contract within two business days
from the day on which we receive your payment
in good order at the Prudential Annuity Service
Center. If, however, your first payment is made
without enough information for us to set up your
contract, we may need to contact you to obtain
the required information. If we are not able to
obtain this information within five business days,
we will within that five business day period either
return your purchase payment or obtain your
consent to continue holding it until we receive
the necessary information. We will generally
credit each subsequent purchase payment as of
the business day we receive it in good order. Our
business day generally closes at 4:00 p.m. Eastern
time. Our business day may close earlier, for
example if regular trading on the New York Stock
Exchange closes early. Subsequent purchase
payments received in good order after the close of
the business day will be credited on the following
business day.
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Calculating Contract Value

The value of the variable portion of your contract
will go up or down depending on the investment
performance of the variable investment option(s)
you choose. To determine the value of your
contract allocated to the variable investment
options, we use a unit of measure called an
accumulation unit. An accumulation unit works
like a share of a mutual fund.

Every day we determine the value of an
accumulation unit for each of the variable
investment options. We do this by:

1. adding up the total amount of money
allocated to a specific investment option;

2. subtracting from that amount insurance
charges and any other charges such as
taxes; and

3. dividing this amount by the number of
outstanding accumulation units.

When you make a purchase payment to a variable
investment option, we credit your contract with
accumulation units of the subaccount or
subaccounts for the investment options you
choose. The number of accumulation units
credited to your contract is determined by dividing
the amount of the purchase payment allocated to
an investment option by the unit price-of the
accumulation unit for that investment option.

We calculate the unit price for.-each investment
option after the New York Stoek Exchange

closes each day and then ‘credit your contract.
The value of the accumulation units can increase,
decrease or remain the same from day to day.
The Accumulation/Unit Values charts at the end
of Section 9 of this prospectus give you more
detailed information about the accumulation units
of the variable investment options associated

with the Series Fund.

We cannot guarantee that the value of your
contract will increase or that it will not fall below
the amount of your total purchase payments.
However, we do guarantee a minimum interest
rate of 3% a year on that portion of the contract
allocated to the fixed interest rate option.

6. What are the Expenses Associated with
the Qualified Variable Investment Plan
Variable Annuity Contract?

There are charges and other expenses associated
with the contract that reduce the return on your
investment. These charges and expenses are
described below.

The charges under the contracts are designed to
cover, in the aggregate, our direct and-indirect
costs of selling, administering and providing
benefits under the contracts. They are also
designed, in the aggregate, to compensate us

for the risks of loss we.assume pursuant to the
contracts. If, as we. expect, the charges that we
collect from the contracts exceed our total costs
in connection with the contracts, we will earn a
profit. Otherwise, we will incur a loss. The rates
of certain/of ‘our charges have been set with
reference 'to estimates of the amount of specific
types.of expenses or risks that we will incur.

In most cases, this prospectus identifies such
expenses or risks in the name of the charge;
however, the fact that any charge bears the name
of, or is designed primarily to defray a particular
expense or risk does not mean that the amount we
collect from that charge will never be more than
the amount of such expense or risk. Nor does it
mean that we may not also be compensated for
such expense or risk out of any other charges
we are permitted to deduct by the terms of

the contract.

Insurance Charges

Each day, we make a deduction for insurance
charges as follows:

The mortality risk portion of the insurance charge
is for assuming the risk that the annuitant(s)
will live longer than expected based on our life
expectancy tables. When this happens, we pay
a greater number of annuity payments. We also
incur the risk that the death benefit amount
exceeds the contract value. The expense risk
portion of the insurance charge is for our
assuming the risk that the current charges will
be insufficient in the future to cover the cost of
administering the contract.
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The mortality and expense risk charge is equal,
on an annual basis, to 1.20% of the daily value
of the contract invested in the variable investment
options, after expenses have been deducted. This
charge is not assessed against amounts allocated
to the fixed interest rate option.

If the charges under the contract are not sufficient
to cover our expenses, then we will bear the loss.
We do, however, expect to profit from the charges.
The mortality and expense risk charge for your
contract cannot be increased. Any profits made
from this charge may be used by us to pay for

the costs of distributing the contracts.

Withdrawal Charge

During the accumulation phase you can make
withdrawals from your contract. Your withdrawal
request will be processed as of the date it is
received in good order at the Prudential Annuity
Service Center.

When you make a withdrawal, money will be
taken first from your earnings. When your
earnings have been used up, then we will take
the money from your purchase payments. You
will not have to pay any withdrawal charge
when you withdraw your earnings. You will need
to get our consent if you want to make a partial
withdrawal that is less than $300 or if making a
partial withdrawal would reduce your contract
value to less than $300.

You may be subject to certain restrictions on the
withdrawal of salary reduction contributions and
earnings invested in annuity-contracts which are
subject to Section 403(b)\of the Internal Revenue
Code of 1986, as amended (the “Code’). Under
these annuity contracts, withdrawals may be made
prior to age 59%5.1f you leave your job, die or are
permanently-disabled. Annuity contracts used for
IRAs or SEPs are not subject to restrictions on the
right to withdraw, but are subject to income tax
and may also be subject to a tax penalty for
withdrawals prior to age 59%. For a complete
discussion of these contracts, please refer to
Section 8 of this prospectus, “What Are The Tax
Considerations Associated With The Qualified
Individual Variable Investment Plan Variable
Annuity Contract?”

The withdrawal charge is for the payment of the
expenses involved in selling and distributing the
contracts, including sales commissions, printing of
prospectuses, sales administration, preparation of
sales literature and other promotional activities.

Each contract year, you can withdraw earnings plus
up to 10% of the value of your total contract,
calculated as of the date of the first withdrawal made
during a contract year without paying-a/withdrawal
charge. This amount is referred to.as the “charge-
free” amount. Prior to the eighth contract anniversary
following a purchase paymeat, if your withdrawal is
more than the charge-free-amount, a withdrawal
charge will be applied/For this purpose, we treat
purchase payments.as.withdrawn on a first-in,
first-out basis. Even-if not subject to surrender
charges, withdrawals will still have tax consequences
and may be subject to a 10% tax penalty. Please
refer to Section 8 of this prospectus. “What Are The
Tax Considerations Associated With The Qualified
Individual Variable Investment Plan Annuity
Contract?”

The withdrawal charge varies with the number
of contract anniversaries that have elapsed since
each purchase payment was made. Specifically,
we maintain an “age” for each purchase payment
you have made, by keeping track of how many
contract anniversaries have passed since the
purchase payment was made. The withdrawal
charge is the percentage, shown below, of the
amount withdrawn.

Number of Contract Anniversaries
Since the Date of Each Purchase Payment

O .o 8%
oo 7%
2 6%
3 5%
4 oo 4%
S o 3%
6 . 2%
T 1%
8 0%

If you are 81 or older when you make your
purchase payment, your surrender charges
for that payment will be lower.
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Bonus Recapture

The bonus amount associated with a purchase
payment will be recaptured if you withdraw the
associated purchase payment within eight contract
anniversaries after the payment was made.

The bonus amount will be withdrawn in the
same proportion as the purchase payments being
withdrawn. This includes withdrawals made for
the purpose of annuitizing if withdrawal charges
apply. If you make a withdrawal eight contract
anniversaries or more after a purchase payment
that was credited with the bonus, you can
withdraw all or part of your purchase payment
and retain the bonus amount.

Critical Care Access

We will allow you to withdraw money from the
contract and will waive any withdrawal charge
and annual contract fee, if the annuitant or the
last surviving co-annuitant (if applicable) becomes
confined to an eligible nursing home or hospital
for a period of at least three consecutive months.
You would need to provide us with proof of the
confinement. If a physician has certified that

the annuitant or last surviving co-annuitant is
terminally ill (has six months or less to live)
there will be no charge imposed for withdrawals.
Critical Care Access is not available in -all. states.

Annual Contract Fee

During the accumulation phase, if.your contract
value is less than $10,000 on(the contract
anniversary date, we will deduct $30 per contract
year (this fee may differ-in’certain states). This
annual contract fee is.used for administrative
expenses and cannot-be increased. The fee will
be deducted proportionately from each of the
investment options that you have selected. This
charge will-also be deducted when you surrender
your contract if your contract value is less than
$10,000 at that time.

Taxes Attributable to Premium

There may be federal, state and local premium
based taxes applicable to your purchase payment.
We are responsible for the payment of these taxes
and may make a charge against the value of the

contract to pay some or all of these taxes. It is our
current practice not to deduct a charge for state
premium taxes until annuity payments begin. In
the states that impose a premium tax on us, the
current rates range up to 3.5%. It is also our
current practice not to deduct a charge for the
federal tax associated with deferred acquisition
costs paid by us that are based on premium
received. However, we reserve the rightto charge
the contract owner in the future for-any such tax
associated with deferred acquisitien costs and any
federal, state or local income, e€xcise, business or
any other type of tax measured by the amount of
premium received by us.

Company Taxes

We pay company income taxes on the taxable
corporate earnings created by this separate account
product..-While we may consider company income
taxes when pricing our products, we do not
currently include such income taxes in the tax
charges you pay under the contract. We will
periodically review the issue of charging for these
taxes and may impose a charge in the future.

In calculating our corporate income tax liability,
we derive certain corporate income tax benefits
associated with the investment of company assets,
including separate account assets, which are
treated as company assets under applicable income
tax law. These benefits reduce our overall
corporate income tax liablity. Under current law,
such benefits may include foreign tax credits and
corporate dividends received deductions. We do
not pass these tax benefits through to holders of
the separate account annuity contracts because

(1) the contract owners are not the owners of the
assets generating these benefits under applicable
income tax law and (ii) we do not currently
include company income taxes in the tax charges
you pay under the contract. We reserve the right to
change these tax practices.

Underlying Mutual Fund Fees

When you allocate a purchase payment or a
transfer to the variable investment options, we in
turn invest in shares of a corresponding underlying
mutual fund. Those funds charge fees that are in
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addition to the contract-related fees described in
this section. For 2004, the fees of these funds
ranged on an annual basis from 0.38% to 0.84%
of fund assets. For additional information about
these fund fees, please consult the Series Fund
prospectus.

7. How Can | Access My Money?
You can access your money by:

e making a withdrawal (either partial or full), or

e choosing to receive annuity payments during
the income phase.

Withdrawals During the Accumulation Phase
When you make a full or partial withdrawal, you
will receive the value of your contract, minus any
applicable charges and fees. We will calculate the
value of your contract and charges, if any, as of
the date we receive your request in good order at
the Prudential Annuity Service Center.

Unless you tell us otherwise, any partial
withdrawal and related withdrawal charges will
be made proportionately from all of the variable
investment options as well as the fixed interest
rate option, depending on your investment
selections. You will have to receive our consent
to make a partial withdrawal if the amount is less
than $300 or if, as a result of the withdrawal, the
value of your contract would be reduced to less
than $300.

We will generally pay the withdrawal amount, less
any required tax withholding, within seven days
after we receive a withdrawal request in good
order at the Prudential Annuity Service Center.
We will deduct applicable charges, if any, from
the assets in your contract. Specifically, we will
deduct any applicable charges proportionately
from all of the variable investment options as

well as the fixed interest rate option.

Income taxes, tax penalties, withdrawal charges,
and certain restrictions also may apply to any
withdrawal you make. For a more complete
explanation, see Section 8 of this prospectus.

Automated Withdrawals

We offer an automated withdrawal feature.

This feature enables you to receive periodic
withdrawals in monthly, quarterly, semiannual or

annual intervals. We will process your withdrawals
at the end of the business day at the intervals you
specify. We will continue at these intervals until
you tell us otherwise. You can make withdrawals
from any designated investment option or
proportionally from all investment options.
Withdrawal charges may be deducted if the
withdrawals in any contract year are more, than
the charge-free amount. The minimunautomated
withdrawal amount you can make is"$300.

Income taxes, tax penalties, withdrawal charges
and certain restrictions may apply to automated
withdrawals. For a more complete explanation,
see Section 8 of this prospectus.

Suspension of Payments or Transfers

The SEC may require us to suspend or postpone
payments made‘in connection with withdrawals
or transfefs for any period when:

1~The New York Stock Exchange is closed
(other than customary weekend and
holiday closings);

2. Trading on the New York Stock Exchange
is restricted;

3. An emergency exists, as determined by
the SEC, during which sales of shares
of the underlying mutual funds are not
feasible or we cannot reasonably value
the accumulation units; or

4. The SEC, by order, so permits suspension
or postponement of payments for the
protection of owners.

We expect to pay the amount of any withdrawal

or process any transfer made from your investment
options promptly upon request. We are, however,
permitted to delay payment for up to six months
on withdrawals from the fixed interest rate option.
If we delay payment for more than 30 days, we
will pay you interest at an annualized rate of at
least 3%.

8. What are the Tax Considerations
Associated with the Qualified
Variable Investment Plan Variable
Annuity Contract?

The discussion is general in nature and

describes only federal income tax law (not state
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or other tax laws). It is based on current law

and interpretations which may change. It is not
intended as tax advice. The discussion includes

a description of certain spousal rights under

the contract and under tax-qualified plans. Our
administration of such spousal rights and related
tax reporting accords with our understanding of
the Defense of Marriage Act (which defines a
“marriage” as a legal union between a man and a
woman and a “spouse” as a person of the opposite
sex). The information provided is not intended as
tax advice. You should consult with a qualified tax
advisor for complete information and advice.

Contracts Held By Tax Favored Plans

The following discussion covers annuity
contracts held under tax-favored retirement
plans. Currently, the contract may be purchased
for use in connection with individual retirement
accounts and annuities (IRAs) which are subject
to Sections 408(a), 408(b) and 408A of the
Internal Revenue Code of 1986, as amended
(Code). This description assumes that you

have satisfied the requirements for eligibility
for these products.

You should be aware that tax favored plans
such as IRAs generally provide income tax
deferral regardless of whether they investin
annuity contracts. This means that when a
tax-favored plan invests in an annuity contract,
it generally does not result in any additional
tax benefits (such as income tax deferral and
income tax free transfers).

Types of Tax Favored Plans

IRAs. If you buyra contract for use as an IRA,
we will provide you a copy of the prospectus

and contract. The “IRA Disclosure Statement,”
attached to, this prospectus, contains information
about eligibility, contribution limits, tax
particulars, and other IRA information. In addition
to this information (some of which is summarized
below), the IRS requires that you have a “free
look™ after making an initial contribution to the
contract. During this time, you can cancel the
contract by notifying us in writing, and we will
refund all of the purchase payments under the

contract (or, if provided by applicable state law,
the amount your contract is worth, if greater), less
any applicable federal and state income tax
withholding.

Contributions Limits/Rollovers. You may
purchase a contract for an IRA in connection

with a “rollover” of amounts from a qualified
retirement plan, as a transfer from another IRA

or as a current year contribution. In.2005 the limit
is $4,000, increasing to $5,000 in 2008. After
2008, the contribution amount will be indexed for
inflation. The tax law also provides for a catch-up
provision for individuals.who are age 50 and
above. These taxpayers.will be permitted to
contribute an additional $500, increasing to $1,000
in 2006 and years thereafter.

The “rollover”‘rules under the Code are fairly
technical; however, an individual (or his or her
surviving 'spouse) may generally “roll over”
certain distributions from tax-favored retirement
plans (either directly or within 60 days from the
date of these distributions) if he or she meets the
requirements for distribution. Once you buy the
contract, you can make regular IRA contributions
under the contract (to the extent permitted by
law). However, if you make such regular IRA
contributions, you should note that you will not
be able to treat the contract as a “conduit IRA,”
which means that you will not retain possible
favorable tax treatment if you subsequently “roll
over” the contract funds originally derived from
a qualified retirement plan or TDA into another
Section 401(a) plan or TDA.

Required Provisions. Contracts that are IRAs (or
endorsements that are part of the contract) must
contain certain provisions:

e You, as owner of the contract, must be the
“annuitant” under the contract (except in
certain cases involving the division of
property under a decree of divorce);

e Your rights as owner are non-forfeitable;

e You cannot sell, assign or pledge the contract,
other than to Prudential;

e The annual contribution you pay cannot be
greater than the maximum amount allowed
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by law, including catch-up contributions if
applicable (which does not include any
rollover amounts);

e The date on which annuity payments must
begin cannot be later than April 1st of the
calendar year after the calendar year you
turn age 70%2; and

e Death and annuity payments must meet
“minimum distribution requirements.”

Usually, the full amount of any distribution

from an IRA (including a distribution from this
contract) which is not a rollover is taxable. As
taxable income, these distributions are subject to
the general tax withholding rules described earlier.
In addition to this normal tax liability, you may
also be liable for the following, depending on
your actions:

e A 10% “early distribution penalty”;

e Liability for “prohibited transactions” if you,
for example, borrow against the value of an
IRA; or

e Failure to take a minimum distribution.

SEPs. SEPs are a variation on a standard IRA,
and contracts issued to a SEP must satisfy the
same general requirements described under<IRAs
(above). There are, however, some differences:

e [f you participate in a SEP, you génerally
do not include in income any.employer
contributions made to the 'SEP on your behalf
up to the lesser of (a)/$42,000 in 2005 or
(b) 25% of the employee’s earned income (not
including contribution as “earned income” for
these purposes); However, for these purposes,
compensation.in excess of certain limits
established by the IRS will not be considered.
In 2005, this limit is $210,000;

e SEPs must satisfy certain participation and
nondiscrimination requirements not generally
applicable to IRAs; and

e SEPs for small employers permit salary
deferrals up to $14,000 in 2005 with the
employer making these contributions to the
SEP. However, no new “salary reduction” or
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“SAR-SEPs” can be established after 1996.
Individuals participating in a SARSEP who are
age 50 or above by the end of the year will be
permitted to contribute an additional $4,000 in
2005, increasing to $5,000 in 2006. Thereafter,
the amount is indexed for inflation.

You will also be provided the same information,
and have the same “free look™ period, as_you
would have if you purchased the contract for

a standard IRA.

TDAs. You may own a TDA"generally if you are
either an employer or employee of a tax-exempt
organization (as defined under Code Section 501
(c)(3)) or a public educational organization,

and you may make contributions to a TDA so
long as the employee’s rights to the annuity are
nonforfeitable. ‘Contributions to a TDA, and any
earnings, @re not taxable until distribution. You
may also.make contributions to a TDA under

a salary reduction agreement, generally up to

a maximum of $14,000 in 2005. Individuals
participating in a TDA who are age 50 or

above by the end of the year will be permitted
to contribute an additional $4,000 in 2005,
increasing to $5,000 in 2006. Thereafter, the
amount is indexed for inflation. Further, you may
roll over TDA amounts to another TDA or an
IRA. You may also roll over TDA amounts to a
qualified retirement plan, a SEP and a 457
government plan. A contract may only qualify as a
TDA if distributions (other than “grandfathered”
amounts held as of December 31, 1988) may be
made only on account of:

e Your attainment of age 59%;

e Your severance of employment;

e Your death;

e Your total and permanent disability; or

e Hardship (under limited circumstances, and
only related to salary deferrals and any
earnings attributable to these amounts).

In any event, you must begin receiving
distributions from your TDA by April 1** of
the calendar year after the calendar year you
turn age 70%2 or retire, whichever is later.
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These distribution limits do not apply either

to transfers or exchanges of investments under
the contract, or to any “direct transfer” of your
interest in the contract to another TDA or to a
mutual fund “custodial account” described under
Code Section 403(b)(7).

Employer contributions to TDAs are subject to the
same general contribution, nondiscrimination, and
minimum participation rules applicable to
“qualified” retirement plans.

Minimum Distribution Requirements and
Payment Option

If you hold the contract under an IRA (or other
tax-favored plan), IRS minimum distribution
requirements must be satisfied. This means that
generally payments must start by April 1 of the
year after the year you reach age 70%2 and must
be made for each year thereafter. The amount of
the payment must at least equal the minimum
required under the IRS rules. Several choices are
available for calculating the minimum amount.
More information on the mechanics of this
calculation is available on request. Please contact
us at a reasonable time before the IRS deadline
so that a timely distribution is made. Please note
that there is a 50% tax penalty on the amount

of any minimum distribution not made in a
timely manner.

You can use the Minimum Distribution”option to
satisfy the IRS minimum distribution requirements
for this contract without either beginning annuity
payments or surrendering the contract. We will
distribute to you this minimum distribution
amount, less any other partial withdrawals that
you made during the year.

Although the IRS Trules determine the required
amount to be distributed from your IRA each
year, ceftain“payment alternatives are still
available to you. If you own more than one

IRA, you can choose to satisfy your minimum
distribution requirement for each of your IRAs by
withdrawing that amount from any of your IRAs.

Penalty for Early Withdrawals

You may owe a 10% tax penalty on the taxable
part of distributions received from an IRA, SEP,
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TDA or qualified retirement plan before you attain
age 592. Amounts are not subject to this tax
penalty if:

e the amount is paid on or after you reach age
59 or die;

e the amount received is attributable to.your
becoming disabled; or

e the amount paid or received is in"the form
of substantially equal payments not less
frequently than annually.(please note that
substantially equal payments must continue
until the later of.réaching age 59%2 or 5 years.
Modification of,payments during that time
period will result in retroactive application
of the 10%(tax penalty).

Other exeeptions to this tax may apply. You
should consult your tax advisor for further details.

Withholding

Unless a distribution is an eligible rollover
distribution that is “directly” rolled over into
another qualified plan, IRA (including the IRA
variations described above), SEP, 457 government
plan or TDA, we will withhold federal income tax
at the rate of 20%. This 20% withholding does not
apply to distributions from IRAs. For all other
distributions, unless you elect otherwise, we will
withhold federal income tax from the taxable
portion of such distribution at an appropriate
percentage. The rate of withholding on annuity
payments where no mandatory withholding is
required is determined on the basis of the
withholding certificate that you file with us. If
you do not file a certificate, we will automatically
withhold federal taxes on the following basis:

e For any annuity payments not subject to
mandatory withholding, you will have taxes
withheld by us as if you are a married
individual, with three exemptions; and

e For all other distributions, we will withhold
at a 10% rate.

We will provide you with forms and instructions
concerning the right to elect that no amount be
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withheld from payments in the ordinary course.
However, you should know that, in any event, you
are liable for payment of federal income taxes on
the taxable portion of the distributions, and you
should consult with your tax advisor to find out
more information on your potential liability if you
fail to pay such taxes.

ERISA Disclosure/Requirements

ERISA (the “Employee Retirement Income
Security Act of 1974”) and the Code prevent

a fiduciary and other “parties in interest” with
respect to a plan (and, for these purposes, an IRA
would also constitute a “plan”) from receiving any
benefit from any party dealing with the plan, as a
result of the sale of the contract. Administrative
exemptions under ERISA generally permit the sale
of insurance/annuity products to plans, provided
that certain information is disclosed to the person
purchasing the contract. This information has to
do primarily with the fees, charges, discounts

and other costs related to the contract, as well

as any commissions paid to any agent selling

the contract.

Information about any applicable fees, charges,
discounts, penalties or adjustments may be found
under Section 6, “What Are The Expenses
Associated With The Qualified Variable Investment
Plan Variable Annuity Contract?”

Information about sales representatives and
commissions may be found under Section 9,
“Other Information” and “Sale“And Distribution
Of The Contract.”

In addition, other releéyant information required
by the exemptions;is-contained in the contract
and accompanying documentation. Please
consult your‘tax advisor if you have any
additional questions.

Spousal Consent Rules for Retirement
Plans—Qualified Contracts

If you are married at the time your payments
commence, you may be required by federal
law to choose an income option that provides
survivor annuity income to your spouse, unless
your spouse waives that right. Similarly, if you
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are married at the time of your death, federal law
may require all or a portion of the death benefit
to be paid to your spouse, even if you designated
someone else as your beneficiary. A brief
explanation of the applicable rules follows. For
more information, consult the terms of your
retirement arrangement.

Defined Benefit Plans and Money Purchase
Pension Plans. If you are married at'the time your
payments commence, federal law. requires that
benefits be paid to you in the form of a “qualified
joint and survivor annuity” (QJSA), unless you
and your spouse waive that-right, in writing.
Generally, this means that you will receive a
reduced payment during your life and, upon your
death, your spouse‘will receive at least one-half of
what you weré receiving for life. You may elect to
receive another income option if your spouse
consents to-the election and waives his or her right
to receive-the QJSA. If your spouse consents to
the ‘alternative form of payment, your spouse may
not receive any benefits from the plan upon your
death. Federal law also requires that the plan pay
a death benefit to your spouse if you are married
and die before you begin receiving your benefit.
This benefit must be available in the form of an
annuity for your spouse’s lifetime and is called

a “qualified pre-retirement survivor annuity”
(QPSA). If the plan pays death benefits to other
beneficiaries, you may elect to have a beneficiary
other than your spouse receive the death benefit,
but only if your spouse consents to the election
and waives his or her right to receive the QPSA.
If your spouse consents to the alternate
beneficiary, your spouse will receive no benefits
from the plan upon your death. Any QPSA waiver
prior to your attaining age 35 will become null
and void on the first day of the calendar year in
which you attain age 35, if still employed.

Defined Contribution Plans (including 401(k)
Plans and ERISA 403(b) Plans). Spousal consent
to a distribution is generally not required. Upon
your death, your spouse will receive the entire
death benefit, even if you designated someone else
as your beneficiary, unless your spouse consents in
writing to waive this right. Also, if you are
married and elect an annuity as a periodic income
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option, federal law requires that you receive a
QJSA (as described above), unless you and your
spouse consent to waive this right.

IRAs, non-ERISA 403(b) Annuities, and 457
Plans. Spousal consent to a distribution is not
required. Upon your death, any death benefit will
be paid to your designated beneficiary.

Additional Information

For additional information about federal tax law
requirements applicable to tax favored plans, see
the “IRA Disclosure Statement” attached to this

prospectus.

Taxes Paid by Prudential

Although the separate account is registered

as an investment company, it is not a separate
taxpayer for purposes of the Code. The earnings
of the separate account are taxed as part of the
operations of Prudential. No charge is being made
currently against the separate account for company
federal income taxes. We will periodically review
the question of charging the separate account for
company federal income taxes. Such a charge may
be made in future years for any federal income
taxes that would be attributable to the contract.

Under current law, Prudential may incur state~and
local taxes in addition to premium taxes‘in-several
states. At present, these taxes are not Significant
and they are not charged against the contract or
the separate account. If there is-a material change
in applicable state or local tax laws, the imposition
of these taxes upon Prudential that are attributable
to the account may result,in a corresponding
charge against the account.

9. Other Information

The Prudential Insurance Company of America

The Prudential Insurance Company of America
(Prudential) is a New Jersey stock life insurance
company that has been doing business since 1875.
Prudential is licensed to sell life insurance and
annuities in the District of Columbia, Guam, U.S.
Virgin Islands, and in all states.

Prudential is an indirect wholly-owned subsidiary
of Prudential Financial, Inc. (Prudential Financial),
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a New Jersey insurance holding company.
Prudential Financial exercises significant influence
over the operations and capital structure of
Prudential. However, neither Prudential Financial
nor any other related company has any legal
responsibility to pay amounts that Prudential

may owe under the contract.

The Separate Account

We have established a separate account, the
Prudential Qualified Individual Variable Contract
Account (separate account), to-hold the assets that
are associated with the variable annuity contracts.
The separate account was established under New
Jersey law on October12, 1982, and is registered
with the SEC under the Investment Company

Act of 1940, as.a unit investment trust, which

is a type ofidnvestment company. The assets of
the separate’ account are held in the name of
Prudential 'and legally belong to us. These assets
are (Kept separate from all of our other assets and
may not be charged with liabilities arising out of
any other business we may conduct. More detailed
information about Prudential, including its
consolidated financial statements, are provided

in the Statement of Additional Information.

Sale and Distribution of the Contract

Prudential Investment Management Services

LLC (PIMS), 100 Mulberry Street, Gateway
Center Three, 14th Floor, Newark, New Jersey
07102-4077, acts as the distributor of the
contracts. PIMS is an indirect wholly-owned
subsidiary of Prudential Financial and is a limited
liability corporation organized under Delaware law
in 1996. It is a registered broker/dealer under the
Securities Exchange Act of 1934 (Exchange Act)
and a member of the National Association of
Securities Dealers, Inc. (NASD).

Commissions are paid to firms on sales of the
contract according to one or more schedules. The
individual representative will receive a portion of
the compensation, depending on the practice of his
or her firm. Commissions are generally based on a
percentage of purchase payments made, up to a
maximum of 6.0%. Alternative compensation
schedules are available that provide a lower initial
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commission plus ongoing annual compensation
based on all or a portion of contract value. We
may also provide compensation to the distributing
firm for providing ongoing service to you in
relation to the contract. Commissions and other
compensation paid in relation to the contract do
not result in any additional charge to you or to the
separate account.

In addition, in an effort to promote the sale of
our products (which may include the placement
of Prudential and/or the contract on a preferred
or recommended company or product list and/or
access to the firm’s registered representatives),
we or PIMS may enter into compensation
arrangements with certain broker/dealer firms with
respect to certain or all registered representatives
of such firms under which such firms may receive
separate compensation or reimbursement for,
among other things, training of sales personnel
and/or marketing and/or administrative services
and/or other services. To the extent permitted

by NASD rules and other applicable laws and
regulations, PIMS may pay or allow other
promotional incentives or payments in the form
of cash or non-cash compensation. These
arrangements may not be offered to all firms,
and the terms of such arrangements may differ
between firms. Further information regarding
these arrangements is provided in the Statement
of Additional Information which is @vailable
upon request.

You should note that firms and-individual
registered representatives(and branch managers
within some firms participating in one of these
compensation arrangements might receive greater
compensation for' selling the contract than for
selling a different annuity that is not eligible for
that compensation.

Litigation

Prudential is subject to legal and regulatory
actions in the ordinary course of its businesses.
Pending legal and regulatory actions include
proceedings relating to aspects of our businesses
and operations that are specific to Prudential and
proceedings that are typical of the businesses in
which Prudential operates, including in both cases
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businesses that have either been divested or placed
in wind-down status. Some of these proceedings
have been brought on behalf of various alleged
classes of complainants. In certain of these
matters, the plaintiffs are seeking large and/or
indeterminate amounts, including punitive or
exemplary damages.

In 2004, Prudential Financial and certain of

its subsidiaries, including Prudential,‘along

with a number of other insurance companies,
received formal requests for information from

the New York State Attorney General’s Office,

the Securities and Exchange-Commission, the
Connecticut Attorney General’s Office, the
Massachusetts Office of the Attorney General,

the Department of LLabor and various state
insurance departments relating to payments to
insurance intermediaries and certain other practices
that may-be viewed as anti-competitive. We may
receive additional requests from these and other
regulators and governmental authorities concerning
these and related subjects. We are cooperating
fully with these inquiries. These matters are the
subject of litigation brought by private plaintiffs,
including putative class actions and shareholder
derivative actions, and the California Department
of Insurance.

In August 2000, plaintiffs filed a purported
national class action against us in the District
Court of Valencia County, New Mexico, Azar,

et al. v. Prudential Insurance, based upon the
alleged failure to adequately disclose the increased
costs associated with payment of life insurance
premiums on a “modal” basis, i.e., more
frequently than once a year. Similar actions have
been filed in New Mexico against over a dozen
other insurance companies. The complaint includes
allegations that we should have disclosed to each
policyholder who paid for coverage on a modal
basis the dollar cost difference between the modal
premium and the annual premium required for the
policy, as well as the effective annual percentage
rate of interest of such difference. Based on these
allegations, plaintiffs assert statutory claims
including violation of the New Mexico Unfair
Practices Act, and common law claims for breach
of the implied covenant of good faith and fair
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dealing, breach of fiduciary duty, unjust
enrichment and fraudulent concealment. The
complaint seeks injunctive relief, compensatory
and punitive damages, both in unspecified
amounts, restitution, treble damages, pre-judgment
interest, costs and attorneys’ fees. In March 2001,
the court entered an order granting partial
summary judgment to plaintiffs as to liability. In
January 2003, the New Mexico Court of Appeals
reversed the finding of summary judgment in favor
of plaintiffs and dismissed the counts in the
complaint for breach of the covenant of good faith
and fair dealing and breach of fiduciary duty. The
case was remanded to the trial court to determine
if the alleged nondisclosures were material to
plaintiffs. In November 2004, the court issued an
order holding that, as to the named plaintiffs,

the non-disclosure was material and reliance had
been established. Plaintiffs’ motion for class
certification of a multi-state class is under
consideration by the court.

In November 2003, an action was commenced in
the United States Bankruptcy Court for the
Southern District of New York, Enron Corp.

v. J.P. Morgan Securities, Inc., et al., against
approximately 100 defendants, including
Prudential and other Prudential entities, who
invested in Enron’s commercial paper. The
complaint alleges that Enron’s October.2001
prepayment of its commercial paper.is a voidable
preference under the bankruptcy.laws, constitutes
a fraudulent conveyance and that Prudential
received prepayment of approximately $100
million. All defendants have moved to dismiss
the complaint.

In 2000, a nationwide class action, Shane v.
Humana, et al.;*was brought on behalf of provider
physicians and, physician groups in the United States
District Court for the Southern District of Florida.
The complaint alleges that Prudential and other
health care companies engaged in an industry-wide
conspiracy to defraud physicians by failing to pay
under provider agreements and by unlawfully
coercing providers to enter into agreements with
unfair and unreasonable terms. An amended
complaint, naming additional plaintiffs, including
three state medical associations, and an additional
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defendant, was filed in March 2001, and alleges
claims of breach of contract, quantum meruit, unjust
enrichment, violations of the Racketeer Influenced
and Corrupt Organizations Act, or RICO, conspiracy
to violate RICO, aiding and abetting RICO
violations, and violations of state prompt pay statutes
and the California unfair business practices statute.
The amended complaint seeks compensatory and
punitive damages in unspecified amounts, treble
damages pursuant to RICO, and attorneys’ fees. In
September 2002, the District Court.granted plaintiffs’
motion for class certification of\a-nationwide class of
provider physicians. In September 2004, the United
States Court of Appeals for the Eleventh Circuit
affirmed with respecet only to the federal claims for
conspiracy to violate)RICO and aiding and abetting
RICO violations. The trial is scheduled for
September 2005:

Prudential’s litigation is subject to many
uncertainties, and given its complexity and scope,
its'outcome cannot be predicted. It is possible that
the results of operations or the cash flow of
Prudential in a particular quarterly or annual
period could be materially affected by an ultimate
unfavorable resolution of pending litigation and
regulatory matters depending, in part, upon the
results of operations or cash flow for such period.
Management believes, however, that the ultimate
outcome of all pending litigation and regulatory
matters, after consideration of applicable reserves,
should not have a material adverse effect on
Prudential’s financial position.

Assignment

Since the contract is issued under a qualified plan,
there may be limitations on your ability to assign
the contract. For further information please speak
to your representative.

Exchange Offer for Certain Contract Owners

In past years, we have permitted contract
owners under certain qualified plans to exchange
their contracts for certain mutual funds or
variable annuity contracts. We no longer offer
such exchanges.
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Financial Statements

The consolidated financial statements of Prudential
and its subsidiaries and the financial statements of
the separate account associated with the Qualified
Variable Investment Plan are included in the
Statement of Additional Information.

Statement of Additional Information

Contents:

Company
Further Information Regarding Previously
Offered Qualified Individual Variable
Investment Plan Contracts
e Distribution of the Contract
Payments Made to Promote Sale of
Our Products
Allocation of Initial Purchase Payment
Experts
Federal Tax Status
Financial Information
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Householding

To reduce costs, we now send only a single copy
of prospectuses and shareholder reports to each
consenting household, in lieu of sending a copy to
each contract owner that resides in the household.
If you are a member of such a household, you
should be aware that you can revoke your, consent
to householding at any time, and begin, to receive
your own copy of prospectuses and-shareholder
reports, by calling (877) 778-5008.
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Qualified Variable Investment Plan Variable Annuity

PLEASE SEND ME A STATEMENT OF ADDITIONAL INFORMATION
THAT CONTAINS FURTHER DETAILS ABOUT THE PRUDENTIAL
ANNUITY DESCRIBED IN PROSPECTUS ORD97110 (05/2005).

(print your name)

(address)

(city/state/zip code)

MAILING ADDRESS:
PRUDENTIAL ANNUITY.SERVICE CENTER
P.O. BOX 7960
Philadelphia, PA 19176
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IRA Disclosure Statement

This statement is designed to help you understand the
requirements of federal tax law which apply to your
individual retirement annuity (IRA), your Roth IRA, or
to one you purchase for your spouse. You can obtain
more information regarding your IRA either from your
sales representative or from any district office of the
Internal Revenue Service (IRS). Those are federal tax
law rules; state tax laws may vary.

FREE LOOK PERIOD

The annuity contract offered by this prospectus gives you
the opportunity to return the contract for a refund (less
any applicable federal and state income tax withholding)
within 10 days after it is delivered, or applicable state
required period, if longer. The amount of the refund is
dictated by state law. This is a more liberal provision
than is required in connection with IRAs. To exercise
this “free-look” provision, return the contract to the
representative who sold it to you or to the Prudential
Annuity Service Center at the address shown on the first
page of this prospectus.

ELIGIBILITY REQUIREMENTS

IRAs are intended for all persons with earned'compensa-
tion whether or not they are covered under other
retirement programs. Additionally, if you have a non-
working spouse (and you file a joint-tax return), you may
establish an IRA on behalf of your-non-working spouse.
A working spouse may establish his or her own IRA. A
divorced spouse receiving taxable alimony (and no other
income) may also establish-an IRA.

CONTRIBUTIONS AND DEDUCTIONS
Contributions-to.your IRA will be deductible if you are
not an “active-participant” in an employer maintained
qualified retirement plan or you have “Adjusted Gross
Income” (as defined under Federal tax laws) which does
not exceed the “applicable dollar limit.” IRA contribu-
tions must be made by no later than the due date for
filing your income tax return for that year. For a single
taxpayer, the applicable dollar limitation is $50,000 in
2005, with the amount of IRA contribution which may
be deducted reduced proportionately for Adjusted Gross

Income between $50,000 — $60,000. For married
couples filing jointly, the applicable dollar limitation is
$70,000, with the amount of IRA contribution which
may be deducted reduced proportionately for Adjusted
Gross Income between $70,000 — $80,000. There is no
deduction allowed for IRA contributions'when Adjusted
Gross Income reaches $60,000 for.individuals and
$80,000 for married couples filing jointly. Income limits
are scheduled to increase until 2006 for single taxpayers
and 2007 for married taxpayers.

The maximum tax deductible annual contribution
that a divorced spouse with no other income may make
to an IRA is thelesser of (1) the maximum amount
allowed by law,including catch-up contributions if
applicable or (2) 100% of taxable alimony.

If you should contribute more than the maximum
contribution amount to your IRA, the excess amount will
be considered an “excess contribution.” You are permit-
ted to withdraw an excess contribution from your IRA
before your tax filing date without adverse tax conse-
quences. If, however, you fail to withdraw any such
excess contribution before your tax filing date, a 6%
excise tax will be imposed on the excess for the tax year
of contribution.

Once the 6% excise tax has been imposed, an
additional 6% penalty for the following tax year can be
avoided if the excess is (1) withdrawn before the end of
the following year, or (2) treated as a current contribu-
tion for the following year. (See “Premature
Distributions™).

IRA FOR NON-WORKING SPOUSE

If you establish an IRA for yourself, you may also be
eligible to establish an IRA for your “non-working”
spouse. In order to be eligible to establish such a spousal
IRA, you must file a joint tax return with your spouse
and, if your non-working spouse has compensation,
his/her compensation must be less than your compensa-
tion for the year. Contributions of up to the maximum
amount allowed by law, including catch-up contributions
if applicable, may be made to your IRA and the spousal
IRA if the combined compensation of you and your
spouse is at least equal to the amount contributed. If

THIS IRA DISCLOSURE STATEMENT IS NOT PART OF THIS PROSPECTUS















THE PRUDENTIAL SERIES FUND, INC.

Natural Resources Portfolio

PROSPECTUS DATED MAY 1, 2005
SUPPLEMENT DATED MAY 1, 2005

The following amends the section of the prospectus entitled "How the Fund is Managed -
Portfolio Managers":

Leigh Goehring has been replaced as a portfolio manager by David A. Kiefer. Mr. Kiefer
and Michael Del Balso are the portfolio managers for the Portfolio.

Jennison typically follows a team approach in the management of its portfolios, while
seeking to preserve individual accountability. The teams are generally organized along product
strategies (e.g., large cap growth, large cap value) and meet regularly to-teview portfolio holdings
and discuss purchase and sales activity of all accounts in the particular product strategy. The
portfolio managers for the Portfolio are supported by members of Jennison’s research team,
which is comprised of other research analysts and other investment professionals of Jennison.
Team members provide research support and make securities recommendations and support the
portfolio managers in all activities. Members of the team.may change from time to time.

Mr. Kiefer generally has final authority over.all aspects of the Portfolio’s investment
portfolio, including but not limited to, purchases.and sales of individual securities, portfolio
construction, risk assessment, and management.of cash flows. Mr. Kiefer, CFA, is an Executive
Vice President of Jennison, which he joined in September 2000. He became head of Jennison
Large Cap Value Equity in January 2004, having managed diversified large capitalization
portfolios since 1998 and large cap blend equity assets since 1999. He became the portfolio
manager of the Jennison Utility Fund (then Prudential) in 1994 at Prudential. He joined
Prudential's management training program in 1986. From 1988 to 1990, Mr. Kiefer worked at
Prudential Power Funding Associates, making loans to the energy industry. He then left to attend
business school, rejoining Prudential in equity asset management in 1992. Mr. Kiefer earned a
B.S. from Princeton University and an M.B.A. from Harvard Business School. Mr. Del Balso
joined Jennison in1972 and is currently an Executive Vice President at Jennison. Mr. Del Balso
is a graduate of Yale University and received his M.B.A. from Columbia University. He is a
member of The-New York Society of Security Analysts, Inc. Mr. Del Balso has managed the
Portfolio since April 2004.
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HOW TO BUY AND SELL SHARES OF THE FUND ...t e e e e e e e e e e e e e,

Frequent Purchases and Redemptions of Fund Shares
Net Asset Value
Distributor
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Federal Income Taxes
Monitoring for Possible Conflicts
Disclosure of Portfolio Holdings

FINANCIAL HIGHLIGHTS ..ot e et e e et et e e e e e e e

(For more information—see back cover)



This prospectus provides information about The Prudential Series Fund, Inc. (the Fund), which consists of 36 separate
portfolios (each, a Portfolio).

The Fund offers two classes of shares in each Portfolio: Class | and Class Il. Class I shares are sold only to separate accounts of
The Prudential Insurance Company of America, Pruco Life Insurance Company, and Pruco Life Insurance Company of New Jersey
(collectively, Prudential) as investment options under variable life insurance and variable annuity contracts (the Contracts). (A
separate account keeps the assets supporting certain insurance contracts separate from the general assets and liabilities of the insurance
company.) Class Il shares are offered only to separate accounts of non-Prudential insurance companies for the same types of
Contracts. Not every Portfolio is available under every Contract. The prospectus for each Contract lists the Portfolios currently
available through that Contract.

This section highlights key information about each Portfolio. Additional information follows this summary and ‘is ‘also provided
in the Fund’s Statement of Additional Information (SAI).

INVESTMENT OBJECTIVES AND PRINCIPAL STRATEGIES OF THE PORTFOLIOS

The following summarizes the investment objectives, principal strategies and principal risks for each of the Portfolios. A
Portfolio may have a similar name or an investment objective and investment policies closely resembling those of a mutual fund
managed by the same investment adviser that is sold directly to individual investors. Despite.such similarities, there can be no
assurance that the investment performance of any Portfolio will resemble that of its retail fund counterpart.

We describe each of the terms listed as principal risks in the section entitled "Principal Risks" which follows this section. While
we make every effort to achieve the investment objective for each Portfolio, we can’t ‘guarantee success and it is possible that you
could lose money.

Conservative Balanced Portfolio
Investment Objective: total investment return consistent with a conservatively managed diversified portfolio.

We invest in a mix of equity securities, debt obligations and money market instruments. Up to 30% of the Portfolio’s total assets
may be invested in foreign securities. We may invest a portion of.the Portfolio’s assets in high-yield/high-risk debt securities, which
are riskier than high-grade securities. This Portfolio may be appropriate for an investor who wants diversification with a relatively
lower risk of loss than that associated with the Flexible Managed Portfolio (see below). While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:

. company risk

. credit risk

. derivatives risk

. foreign investment risk

. high yield risk
interest rate risk
leveraging risk
liquidity risk
management risk
market risk
prepayment risk

Diversified Bond Portfolio
Investment Objective: high level of income over a longer term while providing reasonable safety of capital.

We look for investments that we think will provide a high level of current income, but which are not expected to involve a
substantial risk of loss of capital through default. We normally invest at least 80% of the Portfolio’s investable assets
(net assets plus any borrowings made for investment purposes) in high-grade debt obligations and high-quality money market
investments. We may purchase securities that are issued outside the U.S. by foreign or U.S. issuers. In addition, we may invest a
portion of the Portfolio’s assets in high-yield/high-risk debt securities, which are riskier than high-grade securities. We may invest up
to 20% of the Portfolio’s total assets in debt securities issued outside the U.S. by U.S. or foreign issuers whether or not such securities
are denominated in the U.S. dollar. These securities are included in the limits described above for debt obligations that may or may not



be investment grade. While we make every effort to achieve our objective, we can’t guarantee success and it is possible that you could
lose money.

Principal Risks:
. credit risk
. derivatives risk
. foreign investment risk
. high yield risk
. interest rate risk
. leveraging risk
. liquidity risk
. management risk
. market risk
. prepayment risk

Equity Portfolio
Investment Objective: long-term growth of capital.

We normally invest at least 80% of the Portfolio’s investable assets (net assets plus-any._borrowings made for investment
purposes) in common stock of major established companies as well as smaller companies that we believe offer attractive prospects of
appreciation. The Portfolio may invest up to 30% of its total assets in foreign securities. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:
. company risk
. derivatives risk
. foreign investment risk
. leveraging risk
. management risk
. market risk

Flexible Managed Portfolio
Investment Objective: high total return consistent.with an aggressively managed diversified portfolio.

We invest in a mix of equity securities, debt obligations and money market instruments. The Portfolio may invest in foreign
securities. A portion of the debt portion of the.Portfolio may be invested in high-yield/high-risk debt securities, which are riskier than
high-grade securities. This Portfolio may_be‘appropriate for an investor who wants diversification and is willing to accept a relatively
high level of loss in an effort to achieve.greater appreciation. While we make every effort to achieve our objective, we can’t guarantee
success and it is possible that you could.lose money.

Principal Risks:
. company risk
. credit risk
e derivatives risk
«  foreign.investment risk
. highyield risk
. interest rate risk
. leveraging risk
. liquidity risk
. management risk
. market risk
. prepayment risk

Global Portfolio

Investment Objective: long-term growth of capital.



We invest primarily in common stocks (and their equivalents) of foreign and U.S. companies. Generally, we invest in at least
three countries, including the U.S., but we may invest up to 35% of the Portfolio’s assets in companies located in any one country
other than the U.S. While we make every effort to achieve our objective, we can’t guarantee success and it is possible that you could
lose money.

Principal Risks:
. company risk
e derivatives risk
«  foreign investment risk
. leveraging risk
. management risk
*  market risk

Government Income Portfolio
Investment Objective: a high level of income over the long term consistent with the preservation of capital.

We normally invest at least 80% of the Portfolio’s investable assets (net assets plus any borrowings made for investment
purposes) in U.S. Government securities, including intermediate and long-term U.S. Treasury securities and debt obligations issued by
agencies or instrumentalities established by the U.S. Government, mortgage-related securities and collateralized mortgage obligations.
The Portfolio may invest up to 20% of investable assets in other securities, including corporate debt securities. While we make every
effort to achieve our objective, we can’t guarantee success and it is possible that you coulddose money.

Principal Risks:
o credit risk
e derivatives risk
«  foreign investment risk
. interest rate risk
. leveraging risk
. liquidity risk
. management risk
. market risk
. mortgage risk
e prepayment risk

An investment in the Government Income Portfolio“is not a bank deposit and is not insured or guaranteed by the Federal Deposit
Insurance Corporation (FDIC) or any other government agency.

High Yield Bond Portfolio
Investment Objective: a high total return.

We normally invest at least 80% of the Portfolio’s investable assets (net assets plus any borrowings made for investment
purposes) in high-yield/high-risk debt securities. Such securities have speculative characteristics and are riskier than high-grade
securities. The Portfolio.may invest up to 20% of its total assets in foreign debt obligations. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:
. credit risk
o “.derivatives risk
«  foreign investment risk
. high yield risk
. interest rate risk
. leveraging risk
. liquidity risk
. management risk
. market risk
. prepayment risk



Jennison Portfolio
Investment Objective: long-term growth of capital.

We invest primarily in equity securities of major, established corporations that we believe offer above-average growth
prospects. The Portfolio may invest up to 30% of its total assets in foreign securities. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:
e company risk
. derivatives risk
«  foreign investment risk
. leveraging risk
. management risk
. market risk

Money Market Portfolio
Investment Objective: maximum current income consistent with the stability of capital and'the ' maintenance of liquidity.

We invest in high-quality short-term money market instruments issued by the U.S.-Government or its agencies, as well as by
corporations and banks, both domestic and foreign. The Portfolio will invest only in instruments that mature in thirteen months or less,
and which are denominated in U.S. dollars. While we make every effort to achieve our.objective, we can’t guarantee success.

Principal Risks:
. credit risk
. interest rate risk
. management risk

An investment in the Money Market Portfolio is not a bank deposit and is not insured or guaranteed by the Federal Deposit Insurance
Corporation (FDIC) or any other government agency. Although the Portfolio seeks to maintain a net asset value of $10 per share, it
is possible to lose money by investing in the Portfolio.

Natural Resources Portfolio
Investment Objective: long-term growth of capital.

We normally invest at least 80% .of<the Portfolio’s investable assets (net assets plus any borrowings made for investment
purposes) in common stocks and convertible securities of natural resource companies and securities that are related to the market
value of some natural resource. The Portfolio is non-diversified. As a non-diversified Portfolio, the Natural Resources Portfolio may
hold larger positions in single issuers than a diversified Portfolio. As a result, the Portfolio’s performance may be tied more closely to
the success or failure of a smaller;group of portfolio holdings. There are additional risks associated with the Portfolio’s investment in
the securities of natural resource companies. The market value of these securities may be affected by numerous factors, including
events occurring in nature,.inflationary pressures, and international politics. Up to 30% of the Portfolio’s total assets may be invested
in foreign securities. While we make every effort to achieve our objective, we can’t guarantee success and it is possible that you could
lose money.

Principal Risks:
. company risk
. credit risk
. derivatives risk
«  foreign investment risk
. industry/sector risk
. interest rate risk
. leveraging risk
. management risk
. market risk



Small Capitalization Stock Portfolio
Investment Objective: long-term growth of capital.

We invest primarily in equity securities of publicly-traded companies with small market capitalizations. With the price and yield
performance of the Standard & Poor’s Small Capitalization 600 Stock Index (the S&P SmallCap 600 Index) as our benchmark, we
normally invest at least 80% of the Portfolio’s investable assets (net assets plus any borrowings made for investment purposes) in all
or a representative sample of the stocks in the S&P SmallCap 600 Index. The market capitalization of the companies that make up the
S&P SmallCap 600 Index may change from time to time. As of February 28, 2005 the S&P SmallCap 600 Index stocks had market
capitalizations of between $300 million and $1 billion.

The Portfolio is not “managed” in the traditional sense of using market and economic analyses to select stocks. Rather, the
portfolio manager purchases stocks to duplicate the stocks and their weighting in the S&P SmallCap 600 Index. While we make every
effort to achieve our objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:
. company risk
e derivatives risk
. leveraging risk
. market risk

Stock Index Portfolio
Investment Objective: investment results that generally correspond to the performance of publicly-traded common stocks.

With the price and yield performance of the Standard & Poor’s 500-Composite Stock Price Index (S&P 500 Index) as our
benchmark, we normally invest at least 80% of the Portfolio’s investable assets (net assets plus any borrowings made for investment
purposes) in S&P 500 stocks. The S&P 500 Index represents more than 70% of the total market value of all publicly-traded common
stocks and is widely viewed as representative of publicly-traded common stocks as a whole. The Portfolio is not “managed” in the
traditional sense of using market and economic analyses to select stocks. Rather, the portfolio manager purchases stocks in proportion
to their weighting in the S&P 500 Index. While we make every.effort to achieve our objective, we can’t guarantee success and it is
possible that you could lose money.

Principal Risks:
. company risk
. derivatives risk
. market risk

Value Portfolio
Investment Objective: capital appreciation.

We invest primarily in.common stocks that we believe are undervalued — those stocks that are trading below their underlying
asset value, cash generating ability and overall earnings and earnings growth. We normally invest at least 65% of the Portfolio’s total
assets in the common.stock of companies that we believe will provide investment returns above those of the Russell 2000 Value Index
and, over the long.term; the Standard & Poor’s 500 Composite Stock Price Index (S&P 500 Index). Most of our investments will be
securities of large. capitalization companies. The Portfolio may invest up to 25% of its total assets in real estate investment trusts
(REITSs) and up,to 30% of its total assets in foreign securities. There is a risk that “value” stocks can perform differently from the
market as a whole and other types of stocks and can continue to be undervalued by the markets for long periods of time. While we
make every effort to achieve our objective, we can’t guarantee success and it is possible that you could lose money.

Principal Risks:

. company risk
derivatives risk
credit risk
foreign investment risk
interest rate risk
leveraging risk
. management risk



. market risk
PRINCIPAL RISKS

Although we try to invest wisely, all investments involve risk. Like any mutual fund, an investment in a Portfolio could lose
value, and you could lose money. The following summarizes the principal risks of investing in the Portfolios.

Company risk. The price of the stock of a particular company can vary based on a variety of factors, such as the company’s
financial performance, changes in management and product trends, and the potential for takeover and acquisition. This is especially
true with respect to equity securities of smaller companies, whose prices may go up and down more than equity securities of larger,
more established companies. Also, since equity securities of smaller companies may not be traded as often as equity securities of
larger, more established companies, it may be difficult or impossible for a Portfolio to sell securities at a desirable. price. Foreign
securities have additional risks, including exchange rate changes, political and economic upheaval, the relative lack of information
about these companies, relatively low market liquidity and the potential lack of strict financial and accounting controls and standards.

Credit risk. Debt obligations are generally subject to the risk that the issuer may be unable to make principal and interest
payments when they are due. There is also the risk that the securities could lose value because of a loss of confidence in the ability of
the borrower to pay back debt. Non-investment grade debt — also known as “high-yield bonds” and “junk bonds” — have a higher
risk of default and tend to be less liquid than higher-rated securities.

Derivatives risk. Derivatives are financial contracts whose value depends on, or is derived from, the value of an underlying
asset, interest rate or index. The Portfolios typically use derivatives as a substitute for taking aposition in the underlying asset and/or
as part of a strategy designed to reduce exposure to other risks, such as interest rate or- currency risk. A Portfolio may also use
derivatives for leverage, in which case their use would involve leveraging risk. A Portfolio’s use of derivative instruments involves
risks different from, or possibly greater than, the risks associated with investing directly in securities and other traditional investments.
Derivatives are subject to a number of risks described elsewhere, such as liquidity risk, interest rate risk, market risk, credit risk and
management risk. They also involve the risk of mis-pricing or impropervaluation and the risk that changes in the value of the
derivative may not correlate perfectly with the underlying asset, rate or index. A Portfolio investing in a derivative instrument could
lose more than the principal amount invested. Also, suitable derivative transactions may not be available in all circumstances.

Foreign investment risk. Investing in foreign securities.generally involves more risk than investing in securities of U.S.
issuers. Foreign investment risk includes the specific risks described below:

Currency risk. Changes in currency exchange rates may affect the value of foreign securities held by a Portfolio and the
amount of income available for distribution. If.a foreign currency grows weaker relative to the U.S. dollar, the value of
securities denominated in that foreign currency-generally decreases in terms of U.S. dollars. If a Portfolio does not correctly
anticipate changes in exchange rates, its.share price could decline as a result. In addition, certain hedging activities may cause
the Portfolio to lose money and could reduce the amount of income available for distribution.

Emerging market risk. To.the extent that a Portfolio invests in emerging markets to enhance overall returns, it may face
higher political, information, and. stock market risks. In addition, profound social changes and business practices that depart
from norms in developed countries’ economies have sometimes hindered the orderly growth of emerging economies and their
stock markets in the past./High levels of debt may make emerging economies heavily reliant on foreign capital and vulnerable to
capital flight.

Foreign market risk. Foreign markets, especially those in developing countries, tend to be more volatile than U.S.
markets and.are-generally not subject to regulatory requirements comparable to those in the U.S. Because of differences in
accounting-standards and custody and settlement practices, investing in foreign securities generally involves more risk than
investing in securities of U.S. issuers.

Information risk. Financial reporting standards for companies based in foreign markets usually differ from those in the
United States. Since the “numbers” themselves sometimes mean different things, the sub-advisers devote much of their research
effort to understanding and assessing the impact of these differences upon a company’s financial conditions and prospects.

Liquidity risk. Stocks that trade less can be more difficult or more costly to buy, or to sell, than more liquid or active
stocks. This liquidity risk is a factor of the trading volume of a particular stock, as well as the size and liquidity of the entire
local market. On the whole, foreign exchanges are smaller and less liquid than the U.S. market. This can make buying and
selling certain shares more difficult and costly. Relatively small transactions in some instances can have a disproportionately
large effect on the price and supply of shares. In certain situations, it may become virtually impossible to sell a stock in an
orderly fashion at a price that approaches an estimate of its value.
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Political developments. Political developments may adversely affect the value of a Portfolio’s foreign securities.

Political risk. Some foreign governments have limited the outflow of profits to investors abroad, extended diplomatic
disputes to include trade and financial relations, and imposed high taxes on corporate profits.

Regulatory risk. Some foreign governments regulate their exchanges less stringently, and the rights of shareholders may
not be as firmly established.

Growth stock risk. Investors often expect growth companies to increase their earnings at a certain rate. If these expectations
are not met, investors can punish the stocks inordinately, even if earnings do increase. In addition, growth stocks typically lack the
dividend yield that can cushion stock prices in market downturns.

High yield risk. Portfolios that invest in high yield securities and unrated securities of similar credit ‘quality (commonly
known as “junk bonds™) may be subject to greater levels of interest rate, credit and liquidity risk than Portfolios that do not invest in
such securities. High yield securities are considered predominantly speculative with respect to the issuer’s:continuing ability to make
principal and interest payments. An economic downturn or period of rising interest rates could adversely affect the market for high
yield securities and reduce a Portfolio’s ability to sell its high yield securities (liquidity risk).

Industry/sector risk. Portfolios that invest in a single market sector or industry can_accumulate larger positions in single
issuers or an industry sector. As a result, the Portfolio’s performance may be tied more directly to the success or failure of a smaller
group of portfolio holdings.

Interest rate risk. Fixed income securities are subject to the risk that the securities could lose value because of interest rate
changes. For example, bonds tend to decrease in value if interest rates rise. Debt.obligations with longer maturities sometimes offer
higher yields, but are subject to greater price shifts as a result of interest rate changes than debt obligations with shorter maturities.

Initial public offering (IPO) risk. The prices of securities purchased in initial public offerings (IPOs) can be very volatile.
The effect of IPOs on the performance of a Portfolio depends on a variety of factors, including the number of IPOs the Portfolio
invests in relative to the size of the Portfolio and whether and to what extent a security purchased in an IPO appreciates or depreciates
in value. As a Portfolio’s asset base increases, IPOs often have a«diminished effect on a Portfolio’s performance.

Leveraging risk. Certain transactions may give rise to a form of leverage. Such transactions may include, among others,
reverse repurchase agreements, loans of portfolio securities, and the use of when-issued, delayed delivery or forward commitment
contracts. The use of derivatives may also create leveraging risks. To mitigate leveraging risk, a sub-adviser can segregate liquid
assets or otherwise cover the transactions that may<give rise to such risk. The use of leverage may cause a Portfolio to liquidate
portfolio positions when it may not be advantageous to do so to satisfy its obligations or to meet segregation requirements. Leverage,
including borrowing, may cause a Portfolio to'be'more volatile than if the Portfolio had not been leveraged. This is because leveraging
tends to exaggerate the effect of any increase or decrease in the value of a Portfolio’s securities.

Liquidity risk. Liquidity risk exists when particular investments are difficult to purchase or sell. A Portfolio’s investments in
illiquid securities may reduce the’returns of the Portfolio because it may be unable to sell the illiquid securities at an advantageous
time or price. Portfolios with. principal investment strategies that involve foreign securities, derivatives or securities with substantial
market and/or credit risk tend to have the greatest exposure to liquidity risk.

Management risk.~ Actively managed investment portfolios are subject to management risk. Each sub-adviser will apply
investment technigues-and risk analyses in making investment decisions for the Portfolios, but there can be no guarantee that these
will produce the/desired results.

Market risk. Common stocks are subject to market risk stemming from factors independent of any particular security.
Investment markets fluctuate. All markets go through cycles and market risk involves being on the wrong side of a cycle. Factors
affecting market risk include political events, broad economic and social changes, and the mood of the investing public. You can see
market risk in action during large drops in the stock market. If investor sentiment turns gloomy, the price of all stocks may decline. It
may not matter that a particular company has great profits and its stock is selling at a relatively low price. If the overall market is
dropping, the values of all stocks are likely to drop. Generally, the stock prices of large companies are more stable than the stock
prices of smaller companies, but this is not always the case. Smaller companies often offer a smaller range of products and services
than large companies. They may also have limited financial resources and may lack management depth. As a result, stocks issued by
smaller companies may fluctuate in value more than the stocks of larger, more established companies.



Mortgage risk. A Portfolio that purchases mortgage related securities is subject to certain additional risks. Rising interest
rates tend to extend the duration of mortgage-related securities, making them more sensitive to changes in interest rates. As a result, in
a period of rising interest rates, a Portfolio that holds mortgage-related securities may exhibit additional volatility. This is known as
extension risk. In addition, mortgage-related securities are subject to prepayment risk. When interest rates decline, borrowers may pay
off their mortgages sooner than expected. This can reduce the returns of a Portfolio because the Portfolio will have to reinvest that
money at the lower prevailing interest rates.

Portfolio turnover risk. A Portfolio’s investments may be bought and sold relatively frequently. A high turnover rate may
result in higher brokerage commissions and taxable capital gain distributions to a Portfolio’s shareholders.

Prepayment risk. A Portfolio that purchases mortgage-related securities or asset-backed securities is subject to additional
risks. The underlying mortgages or assets may be prepaid, partially or completely, generally during periods of falling ‘interest rates,
which could adversely affect yield to maturity and could require the Portfolio to reinvest in lower yielding securities.

Short sale risk. A Portfolio that enters into short sales, which involves selling a security it does not own'in anticipation that the
security’s price will decline, expose the Portfolio to the risk that it will be required to buy the security'sold’ short (also known as
“covering” the short position) at a time when the security has appreciated in value, thus resulting in a loss-to the Portfolio.

Smaller company risk. The shares of smaller companies tend to trade less frequently than those of larger, more established
companies, which can have an adverse effect on the pricing of these securities and on a Portfolio’s ability to sell these securities. In
the case of small cap technology companies, the risks associated with technology companies (seetechnology company risk below) are
magnified.



EVALUATING PERFORMANCE

Conservative Balanced Portfolio

A number of factors — including risk — can affect how the Portfolio performs. The bar chart and table below demonstrate the
risk of investing in the Portfolio by showing how returns can change from year to year and by showing how the Portfolio’s average
annual returns compare with a stock index and a group of similar mutual funds. Past performance does not mean that the Portfolio will

achieve similar results in the future.

Annual Returns* (Class | shares)

17 27% 18.77%
20.00%
12.63%13.45% 11 749%
15.00%f]
6.69% 8.04%
10.00%f]
WAL ¢
>-00% 048% 5 0096 -8.98% ’I
0.00%1 |
-5.00%
-10.00% - - - - - - . . . 7
1995 1996 1997 1998 1999 2000 2001 .2002 2003 2004
Best Quarter Worst Quarter
10.14% ( 2" quarter of 2003) -8.18% (.3 quarter of 2002 )

* These annual returns do not include Contract charges.\If Contract charges were included, the annual returns would have been
lower than those shown. See the accompanying Contract/prospectus.

Average Annual Returns* (as of 12/31/04)

1 Year 5 Years 10 Years
Class | Shares 8.04% 2.64% 7.36%
S&P 500 Index** 10.87% -2.30% 12.07%
Conservative Balanced Custom Blended Index*** 7.33% 2.49% 9.84%
Lipper Variable Insurance Products (VIP) Balanced 8.55% 2.96% 9.27%
Average****

*The Portfolio’s returns,are after deduction of expenses and do not include Contract charges.

**The Standard & Poor's 500 Composite Stock Price Index (S&P 500 Index)--an unmanaged index of 500 stocks of large U.S.
companies--gives ‘a ‘broad look at how stock prices have performed. These returns do not include the effect of any investment
management expenses. These returns would have been lower if they included the effect of these expenses.

***The Conservative Balanced Custom Blended Index consists of the S&P 500 Index (50%), the Lehman Brothers Aggregate Bond
Index (40%) and the T-Bill 3-Month Blend (10%). These returns do not include the effect of investment management expenses. These
returns would have been lower if they included the effect of these expenses.

****The Lipper Average is calculated by Lipper Analytical Services, Inc. and reflects the return of certain portfolios underlying
variable life and annuity products. The returns are net of investment fees and fund expenses but not product charges. These returns
would have been lower if they included the effect of product charges.
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