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SP Deutsche International Equity 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 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)

2001 2002

-17.17%
-22.07%
BEST QUARTER: 7.00% (4th quarter of 2001) WORST QUARTER: -17.91% (3rd quarter 2002)

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —17.17% —19.44%
MSCI EAFE Index** —15.94% —17.84%
Lipper Average™™* —16.53% —-19.23%

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

** The Morgan Stanley Capital International (MSCI) Europe, Australia, Far East (EAFE) Index is a weighted,
unmanaged index of performance that reflects stock price movements in Europe, Australasia, and the Far East.
These returns do not include the effect of any investment management expenses. These returns would have been
lower if they included the effect of thése expenses. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipperfinc.

*** The Lipper Variable Insurance Rroducts (VIP) International Funds Average is calculated by Lipper Analytical
Services, Inc. and reflects the.investment 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 these charges. The “Since Inception” return reflects the closest calendar month-
end return. Source: Lipper, Inc.
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SP INVESCO Small Company Growth 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 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 I shares)

2001 2002

-17.18%

-30.26%
BEST QUARTER: 25.50% (4th quarter of 2001) WORST QUARTER: -26.36% (3rd quarter of 2001)

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —30.26% —27.31%
Russell 2000® Index** —20.48% —11.55%
Russell 2000® Growth Index*** —30.26% —26.18%
Lipper Average**** —30.82% —26.29%

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

** The Russell 2000% Index measures the-performance of the 2,000 smallest companies in the Russell 3000 Index.
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 “Since Inception” return reflects the closest calendar
month-end return. Source: Lipperiinc.

*** The Russell 2000® Growth Index consists of those companies in the Russell 2000 Index that have a greater-than-
average growth orientation. These returns do not include the effect of any investment management expenses.
These returns would havesbeen lower if they included the effect of these expenses. The “Since Inception” return
reflects the closest ealendar month-end return. Source: Lipper, Inc.

**** The Lipper Variable.nsurance Products (VIP) Small-Cap Growth Funds Average is calculated by Lipper Analytical
Services, Inc. and.reflects the investment 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 lowerif they included the effect of these charges. The “Since Inception” return reflects the closest calendar
month-énd treturn. Source: Lipper, Inc.
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SP Jennison International Growth 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 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)

2001 2002

-22.57%

-35.64%
BEST QUARTER: 8.35% (4th quarter 2001) WORST QUARTER: -20.59% (1st quarter 2001)

* 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 12/31/02)

SINCE SINCE
CLASS | CLASS 1l
INCEPTION INCEPTION
1 YEAR (9/22/00) (10/4/00)
Class | shares —22.57% —31.44% —
Class Il shares —22.84% — —31.45%
MSCI EAFE Index** +15:94% —17.84% —17.84%
Lipper Average™* -:16.53% —-19.23% —-19.23%

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

** The Morgan Stanley Capital International (MSCI) Europe, Australia, Far East (EAFE) Index is a weighted,
unmanaged index of performance thatyreflects stock price movements in Europe, Australia, and the Far East.
These returns do not include the éffect of any investment management expenses. These returns would have been
lower if they included the effect'of)these expenses. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.

*** The Lipper Variable Insuraneé Products (VIP) International Funds Average is calculated by Lipper Analytical
Services, Inc. and refleCts-the investment return of certain portfolios underlying variable life and annuity products.
The returns are net o6finvestment fees and fund expenses but not product charges. These returns would have been
lower if they inclu@led the effect of these charges. The “Since Inception” return reflects the closest calendar month-
end return. Sourcé: Lipper, Inc.
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SP Large Cap Value 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 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 I shares)

2001 2002

-8.65%

-16.37%

BEST QUARTER: 7.83% (4th quarter of 2001) WORST QUARTER: -17.90% (3rd quarter of 2002)

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —16.37% —9.30%
Russell 1000® Index** —21.65% —18.96%
Russell 1000® Value Index*** —15.52% —8.13%
Lipper Average**** —18.57% -8.21%

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

** The Russell 1000% Index measures the-performance of the 1,000 largest companies in the Russell 3000® Index,
which represents approximately 92% ofithe total market. These returns do not include the effect of any investment
management expenses. These retutns would have been lower if they included the effect of these expenses. The
“Since Inception” return reflects-the'closest calendar month-end return. Source: Lipper, Inc.

*** The Russell 1000% Value Indexwmeasures the performance of those Russell 1000® companies that have a less-
than-average growth orientation. 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 “Since
Inception” return refleets the closest calendar month-end return. Source: Lipper, Inc.

**** The Lipper Variable.nsurance Products (VIP) Large Cap Value Funds Average is calculated by Lipper Analytical
Services, Inc. and.reflects the investment 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 lowerif they included the effect of these charges. The “Since Inception” return reflects the closest calendar
month-énd treturn. Source: Lipper, Inc.
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SP MFS Capital Opportunities 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 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)

2001 2002

-23.28%
-28.67%
BEST QUARTER: 17.92% (4th quarter of 2001) WORST QUARTER: -25.97% (3rd quarter of 2001)
* 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 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | Shares —28.67% —26.18%
S&P 500** —22.09% —18.40%
Russell 1000® Index*** —21.65% —18.96%
Lipper Large Cap Core Funds Average™ ™~ —-23.51% —19.78%
Lipper Multi Cap Core Funds Average**** —22.48% —-19.10%

* 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) — an unmanaged index of 500 stocks of large
U.S. companies — gives a broad lobkyat how stock prices have performed. 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 “Since Inception”return reflects the closest calendar month-end return. Source: Lipper, Inc.

*** The Russell 1000® Index censists of the 1000 largest companies included in the Russell 3000% Index. The Russell
3000% Index consists ofthe-3000 largest companies, as determined by market capitalization. These returns do not
include the effect of.investment management expenses. These returns would have been lower if they included the
effect of these expénses. The “Since Inception” return reflects the closest calendar month-end return. Source:
Lipper, Inc.

**** The Lipper Variable Insurance Products (VIP) Multi Cap Core Funds Average and Large Cap Core Funds Average
are calculatedby 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 these charges. The “Since Inception” return reflects
the closest calendar month-end return. Although Lipper classifies the Portfolio within the Multi Cap Core Funds
Avérage, the returns for the Large Cap Core Funds Average is also shown, because the management of the
portfolios included in the Large Cap Core Funds Average is more consistent with the management of the Portfolio.
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SP Mid Cap Growth Portfolio (formerly, SP MFS Mid Cap Growth Portfolio)

A number of factors — including risk — can affect how the Portfolio performs. The bar chart and table below
demonstrate the risk of investing 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)

2001 2002

-20.93%

-46.33%
BEST QUARTER: 29.37% (4th quarter of 2001) WORST QUARTER: -33.97% (3rd quarter of 2001)

* 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 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —46.33% —32.07%
Russell Midcap® Index** —-16.19% —-11.35%
Russell Midcap Growth® Index*** —27.41% —30.23%
Lipper Average™™ ™~ —31.09% —31.32%

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

** The Russell Midcap® Index consists of the’800 smallest securities in the Russell 1000 Index, as ranked by total
market capitalization. These returns donot include the effect of investment management expenses. These returns
would have been lower if they inclu@ed the effect of these expenses. The “Since Inception” return reflects the
closest calendar month-end retura’ jSource: Lipper, Inc.

*** The Russell Midcap Growth®.Index consists of those securities included in the Russell Midcap Index that have a
greater-than-average growthorientation. These returns do not include the effect of investment management
expenses. The returns would have been lower if they included the effect of these expenses. The “Since Inception”
return reflects the closest calendar month-end return.

**** The Lipper Variablé Insurance Products (VIP) Mid Cap Growth Funds 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 these charges. The “Since Inception” return reflects the closest calendar month-end
return.
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SP PIMCO High Yield 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 the Portfolio’s average annual returns compare with a
market 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 I shares)

2001 2002

3.97%

0.15%

BEST QUARTER: 8.00% (4th quarter of 2002) WORST QUARTER: -4.15% (3rd 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 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares 0.15% 2.65%
Merrill Lynch High Yield Index™* —-1.29% 0.02%
Lehman Brothers Intermediate BB Corporate Index*** —0.70% 4.04%
Lipper Average™™** —0.69% —2.58%

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

** The Merrill Lynch U.S. High Yield BB-B.11 Rated Index is an unmanaged index that includes high yield bonds
across the maturity spectrum, within the BB-B rated quality spectrum, included in the below-investment-grade
universe. These returns do not incléde the effect of any investment management expenses. These returns would
have been lower if they included the effect of these expenses. The “Since Inception” return reflects the closest
calendar month-end return. Source: Bloomberg L.P.

*** The Lehman Brothers Intermediate BB Corporate Index is an unmanaged index comprised of various fixed-income
securities rated BB. TheSe returns do not include the effect of any investment management expenses. These
returns would have-béen‘lower if they included the effect of these expenses. The “Since Inception” return reflects
the closest calendar month-end return. Source: Lipper, Inc. The portfolio has discontinued the use of this index.

**** The Lipper Variable Insurance Products (VIP) High Current Yield Funds Average is calculated by Lipper Analytical
Services, Incand reflects the investment 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 these charges. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.
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SP PIMCO Total Return 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 the Portfolio’s average annual returns compare with a

market 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 I shares)

2001 2002

8.66% 9.39%

BEST QUARTER: 5.69% (3rd quarter of 2001) WORST QUARTER: -0.32 (4th quarter of 2001)

* These annual returns do not include Contract charges. If Contract charges werévncluded, the annual returns would

have been lower than those shown. See the accompanying Contract prospectus.

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
(9/22/00)

1 YEAR
Class | shares 9.39%
Lehman Brothers Aggregate Bond Index** 10.25%
Lipper Average*** 8.61%

10.31%
10.27%
9.23%

* The Portfolio’s returns are after deduction of expénses and do not include Contract charges.
** The Lehman Brothers Aggregate Bond Index.is"an unmanaged index comprised of more than 5,000 government
and corporate bonds. These returns do_notinclude the effect of any investment management expenses. These
returns would have been lower if they included the effect of these expenses. The “Since Inception” return reflects

the closest calendar month-end return.»Source: Lipper, Inc.

*** The Lipper Variable Insurance Prodiicts (VIP) Intermediate Investment Grade Debt Funds Average is calculated by

Lipper Analytical Services, Inexand reflects the investment 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 ifithey included the effect of these charges. The “Since Inception” return reflects the closest

calendar month-endeétarn. Source: Lipper, Inc.
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SP Prudential U.S. Emerging Growth 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 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)

2001 2002

-17.78%

-32.08%
BEST QUARTER: 19.41% (4th quarter of 2001) WORST QUARTER: -27.97% (3rd quarter of 2001)

* 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 12/31/02)

SINCE SINCE
CLASS | CLASS 1l
INCEPTION INCEPTION
1YEAR (9/22/00) (7/9/01)
Class | Shares —32.08% —28.34% —
Class Il Shares —32.41% — —27.97%
S&P MidCap 400 Index** —14.51% —8.59% —10.86%
Russell Midcap Growth® Index*** — 27 41% —30.23% —28.74%
Lipper Mid Cap Growth Funds
Average**** ~31.09% —31.32% —27.85%
Lipper Multi Cap Growth Funds
Average**** —30.67% —33.40% —27.63%

* The Portfolio’s returns are aftef deduction of expenses and do not include Contract charges.
** The Standard & Poor’s MidGap 400 Composite Stock Price Index (S&P MidCap 400) — an unmanaged index of
400 domestic stocks chosen'for market size, liquidity and industry group representation — gives a broad look at
how mid cap stock priees-have performed. 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 “Since
Inception” return«eflécts the closest calendar month-end return. Source: Lipper, Inc.

The Russell Midcap Growth® Index consists of those securities in the Russell Midcap Index that have a greater-
than-average(growth orientation. The Russell Midcap Index consists of the 800 smallest securities in the Russell
1000 Index,'as ranked by total market capitalization. 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
“Since-Inception” return reflects the closest calendar month-end return. Source: Lipper, Inc.

The-Lipper Variable Insurance Products (VIP) Multi Cap Growth Funds Average and Mid Cap Growth Funds
Average are calculated by Lipper Analytical Services, Inc. and reflect 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 these charges. The “Since Inception’
return reflects the closest calendar month-end return. Although Lipper classifies the Portfolio within the Multi-Cap
Growth Funds Average, the returns for the Mid Cap Growth Fund Average is also shown, because the
management of the portfolios included in the Mid Cap Growth Funds Average is more consistent with the
management of the Portfolio.
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SP Small/Mid Cap Value 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 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)

2001 2002

3.11%

-14.38%

BEST QUARTER: 15.27% (4th quarter of 2001) WORST QUARTER: -19.18% (3rd quarter of 2002)

* These annual returns do not include Contract charges. If Contract charges were,ineluded, the annual returns would

have been lower than those shown. See the accompanying Contract prospectus!

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
(9/22/00)

TYEAR
Class | shares —14.38%
Russell 2500™ Index** —17.80%
Russell 2500™ Value Index*** —9.87%
Lipper Average™™ ™~ —-10.81%

—0.76%
—9.36%
3.23%
0.88%

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

** The Russell 2500™ Index measures the performance of the 2,500 smallest companies in the Russell 3000® Index,

which represents approximately 17% of.the total market capitalization of the Russell 3000® Index. 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 expehses. The “Since Inception” return reflects the closest calendar month-end return.

*** The Russell 2500™ Value Index measures the performance of Russell 2500™ companies with higher price-to-book

ratios. These returns do notinclude the effect of any investment management expenses. These returns would
have been lower if they included the effect of these expenses. The “Since Inception” return reflects the closest

calendar month-end réturn. Source: Lipper, Inc.

**** The Lipper Variablé Insurance Products (VIP) Mid Cap Value Funds Average is calculated by Lipper Analytical
Services, Inc. and reflects the investment return of certain portfolios underlying variable life and annuity products.
The returns arée.net of investment fees and fund expenses but not product charges. These returns would have
been lowekrifthey included the effect of these charges. The “Since Inception” return reflects the closest calendar

month-endvreturn. Source: Lipper, Inc.
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SP Strategic Partners Focused Growth 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 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)

2001 2002

-15.32%

-25.26%

BEST QUARTER: 13.30% (4th quarter of 2001) WORST QUARTER: -19.07% (3rd quarter of 2001)

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

Average Annual Returns* (as of 12/31/02)

SINCE SINCE
CLASS | CLASS Il
INCEPTION INCEPTION

1 YEAR (9/22/00) (1/12/01)

Class | shares —25.26% —26.04% —
Class Il shares —25.52% — —23.52%
S&P 500** —22.09% —18.40% —17.14%
Russell 1000® Growth Index*** +27.88% —29.78% —24.25%
Lipper Average™ ** —28.65% —28.88% —25.34%

* 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) — 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 eéxpenses. These returns would have been lower if they included the effect of
these expenses. The “Since‘lneeption” return reflects the closest calendar month-end return. Source: Lipper, Inc.

*** The Russell 1000® Growth.ndex consists of those Russell 1000 securities that have a greater-than-average
growth orientation. ThexRussell 1000 Index consists of the 1000 largest securities in the Russell 3000 Index. The
Russell 3000 Index(censists of the 3000 largest U.S. securities, as determined by total market capitalization.
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 “Since Inception” return reflects the closest calendar
month-endgeturn. Source: Lipper, Inc.

**** The LipperVariable Insurance Products (VIP) Large Cap Growth Funds Average is calculated by Lipper Analytical
Serviees; Inc. and reflects the investment 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 these charges. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.
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SP Aggressive Growth Asset Allocation Portfolio

-17.92%

BEST QUARTER: 12.24% (4th quarter of 2001) WORST QUARTER: -18.08% (3rd quarter of 2001)

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 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)

2001 2002

-22.16%

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
T YEAR (9/22/00)
Class | shares —22.16% —20.32%
S&P 500" —22.09% —18.40%
Aggressive Growth AA Custom Blended Index*** —18.96% —17.42%
Lipper Average™™ ™~ —22.48% —-19.10%

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

** The Standard & Poor’s 500 Composite Stock Price Index (S&P 500) — 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 managementexpenses. These returns would have been lower if they included the effect
of these expenses. The “Since Inception” return reflects the closest calendar month-end return. Source: Lipper,
Inc.

*** The Aggressive Growth AA-Gustom Blended Index consists of the Russell® 1000 Value Index (17.5%), the Russell

1000 Growth Index (17.6%); the Russell 2500 Value Index (17.5%), the Russell Midcap® Growth Index (17.5%),

and the MSCI EAFE Ihdex (30%). These returns do not include the effect of any investment management

expenses. These réturns would have been lower if they included the effect of these expenses. The “Since

Inception” return‘reflects the closest calendar month-end return. Source: Prudential Investments LLC.

**** The Lipper Variable Insurance Products (VIP) Multi Cap Core Funds Average is calculated by Lipper Analytical

Services, nctand reflects the investment 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
beenlower if they included the effect of these charges. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.
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SP Balanced Asset Allocation 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 the Portfolio’s average annual returns compare with
market indexes 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)

2001 2002

-5.99%

-11.67%
BEST QUARTER: 8.40% (4th quarter of 2001) WORST QUARTER: -9.62% (3rd quarter of 2001)

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —11.67% —8.42%
S&P 500** —22.09% —18.40%
Balanced AA Custom Blended Index*** —10.01% —7.77%
Lipper Average™™ ™~ —-10.17% —-6.41%

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

** The Standard & Poor’s 500 Composite Stock Price Index (S&P 500) — 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 “Since Inception” teturn reflects the closest calendar month-end return. Source: Lipper, Inc.

*** The Balanced AA Custom Blended Index consists of the Russell 1000% Value Index (17.5%), the Russell 1000
Growth Index (17.5%), the-Russell 2500 Value Index (7.5%), the Russell Midcap Growth Index (7.5%), the
Lehman Brothers Aggregate’ Bond Index (30%), the Lehman Brothers Intermediate BB Index (10%) and the MSCI
EAFE Index (10%)..These returns do not include the effect of any investment management expenses. These
returns would havelbeen lower if they included the effect of these expenses. The “Since Inception” return reflects
the closest calendar month-end return. Source: Prudential Investments LLC.

**** The Lipper Variable Insurance Products (VIP) Balanced Funds Average is calculated by Lipper Analytical
Services, Jact-and reflects the investment 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
beenlower if they included the effect of these charges. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.
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SP Conservative Asset Allocation 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 the Portfolio’s average annual returns compare with
market indexes 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)

2001 2002

0.23% I

-5.88%

BEST QUARTER: 6.16% (4th quarter of 2001) WORST QUARTER: -5.30% (3rd quarter of 2002)

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

Average Annual Returns* (as of 12/31/02)
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SINCE
INCEPTION
TYEAR (9/22/00)
Class | shares —5.88% —2.37%
S&P 500** —22.09% —18.40%
Conservative AA Custom Blended Index*** —4.95% —2.57%
Lipper Average™™ ™~ —2.25% 0.48%

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

** The Standard & Poor’s 500 Composite Stock Price Index (S&P 500) — 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 “Since Inception” return reflects the closest calendar month-end return. Source: Lipper, Inc.

*** The Conservative AA Custom Blended Index consists of the Russell 1000% Value Index (15%), the Russell 1000
Growth Index (15%), the Rdsséll 2500 Value Index (2.5%), the Lehman Brothers Aggregate Bond Index (55%),
the Lehman Brothers Interméediate BB Index (10%) and the Russell Midcap Growth Index (2.5%). These returns
do not include the efféct,0f any investment management expenses. These returns would have been lower if they
included the effect of these expenses. The “Since Inception” return reflects the closest calendar month-end return.
Source: Prudential Investments LLC.

**** The Lipper Variable Insurance Products (VIP) Income Funds Average is calculated by Lipper Analytical Services,
Inc. and reflects the investment return of certain portfolios underlying variable life and annuity products. The
returns arenet of investment fees and fund expenses but not product charges. These returns would have been
lower’ifithey included the effect of these charges. The “Since Inception” return reflects the closest calendar month-
end return. Source: Lipper, Inc.
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SP Growth Asset Allocation 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 the Portfolio’s average annual returns compare with
market indexes 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)

2001 2002

-11.77%

-17.26%

BEST QUARTER: 10.30% (4th quarter of 2001) WORST QUARTER: -13.64% (3rd quarter of 2001)

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

Average Annual Returns* (as of 12/31/02)

SINCE
INCEPTION
1 YEAR (9/22/00)
Class | shares —17.26% —14.69%
S&P 500** —22.09% —18.40%
Growth AA Custom Blended Index*** —15.10% —13.12%
Lipper Average™™ ™~ —22.48% —-19.10%

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

** The Standard & Poor’s 500 Composite Stock Price Index (S&P 500) — 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 managementexpenses. These returns would have been lower if they included the effect
of these expenses. The “Since Inception” return reflects the closest calendar month-end return. Source: Lipper,
Inc.

*** The Growth AA Custom Blendéd Index consists of the Russell 1000® Value Index (17.5%), the Russell 1000
Growth Index (17.5%), the*Russell 2500 Value Index (12.5%), the Russell Midcap Growth Index (12.5%), the
Lehman Brothers Aggrégate Bond Index (12.5%), the Lehman Brothers Intermediate BB Index (7.5%) and the
MSCI EAFE Index (20%). 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 “Since Inception” return
reflects the clesest calendar month-end return. Source: Prudential Investments LLC.

**** The LipperVariable Insurance Products (VIP) Multi Cap Core Funds Average is calculated by Lipper Analytical
Servicesylnc. and reflects the investment 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
beemlower if they included the effect of these charges. The “Since Inception” return reflects the closest calendar
month-end return. Source: Lipper, Inc.
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FEES AND EXPENSES OF INVESTING IN THE PORTFOLIOS

Investors incur certain fees and expenses in connection with an investment in the Fund’s Portfolios. The following table
shows the fees and expenses that you may incur if you invest in Class | shares of the Portfolios through a variable

Contract. The table does not include Contract charges. See the accompanying Contract prospectus for more

information about Contract changes.

Equity Portfolio

Global Portfolio

Jennison Portfolio

Money Market Portfolio

Stock Index Portfolio

Value Portfolio

SP AIM Aggressive Growth Portfolio*

SP AIM Core Equity Portfolio*

SP Alliance Large Cap Growth Portfolio*

SP Alliance Technology Portfolio*

SP Davis Value Portfolio*

SP Deutsche International Equity Portfolio*

SP INVESCO Small Company Growth Portfolio*

SP Jennison International Growth Portfolio*

SP Large Cap Value Portfolio*

SP MFS Capital Opportunities Portfolio*

SP Mid Cap Growth Portfolio*

SP PIMCO High Yield Portfolio*

SP PIMCO Total Return Portfolio*

SP Prudential U.S. Emerging Growth Portfolio*

SP Small/Mid Cap Value Portfolio*

SP Strategic Partners Focused Growth
Portfolio*

SP Aggressive Growth Asset’Allocation
Portfolio

SP Balanced Asset Allocation Portfolio

SP Conservative Asset.Allocation Portfolio

SP Growth Asset Allocation Portfolio

CLASS |
Annual Portfolio Operating Expenses
(expenses that are deducted from Portfolio assets)
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Shareholder Total
Fees (fees Annual
paid directly Distribution Portfolio
from your Management (12b-1) Other Operating

investment) Fees Fees Expenses Expenses
None 0.45% None 0.03% 0.48%
None 0.75% Noné 0.07% 0.82%
None 0.60% None 0.01% 0.61%
None 0.40% None 0.03% 0.43%
None 0.35% None 0.02% 0.37%
None 0.40% None 0.03% 0.43%
None 0.95% None 1.86% 2.81%
None 0.85% None 0.94% 1.79%
None 0.90% None 0.29% 1.19%
None 1:15% None 1.85% 3.00%
None 0.75% None 0.12% 0.87%
None 0.90% None 0.87% 1.77%
Noné 0.95% None 1.35% 2.30%
None 0.85% None 0.55% 1.40%
Nehe 0.80% None 0.51% 1.31%
None 0.75% None 1.53% 2.28%
None 0.80% None 0.88% 1.68%
None 0.60% None 0.48% 1.08%
None 0.60% None 0.22% 0.82%
None 0.60% None 0.38% 0.98%
None 0.90% None 0.20% 1.10%
None 0.90% None 1.08% 1.98%
None 0.05%** None None 0.05%***
None 0.05%** None None 0.05%***
None 0.05%** None None 0.05%***
None 0.05%** None None 0.05%***
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*

The Portfolio’s total actual annual operating expenses for the year ended December 31, 2002 were less than the amount shown in the table due
to expense reimbursements in effect. These expense reimbursements are voluntary and may be terminated by Prudential Investments LLC at
any time. After accounting for the expense reimbursements, the Portfolio’s actual annual operating expenses were:

Total Actual
Annual Portfolio
Operating Expenses
After Expense

Portfolio Name Reimbursement
SP AIM Aggressive Growth Portfolio 1.07%
SP AIM Core Equity Portfolio 1.00%
SP Alliance Large Cap Growth Portfolio 1.10%
SP Alliance Technology Portfolio 1.30%
SP Davis Value Portfolio 0.83%
SP Deutsche International Equity Portfolio 1.10%
SP INVESCO Small Company Growth Portfolio 1.15%
SP Jennison International Growth Portfolio 1.24%
SP Large Cap Value Portfolio 0.90%
SP MFS Capital Opportunities Portfolio 1.00%
SP Mid Cap Growth Portfolio 1.00%
SP PIMCO High Yield Portfolio 0.82%
SP PIMCO Total Return Portfolio 0.67%
SP Prudential U.S. Emerging Growth Portfolio 0.90%
SP Small/Mid Cap Value Portfolio 1.05%
SP Strategic Partners Focused Growth Portfolio 1.01%

**  Each Asset Allocation Portfolio invests only in shares of other Underlying Fund Portfolios. The management fees for the Asset Allocation
Portfolios are the product of a blend of the management fees of the underlying Fund Portfolios, plus a 0.05% annual management fee paid to
Prudential Investments LLC. The only management fee directly paid by the Asset Allocatien Portfolios is the 0.05% fee paid to Prudential
Investments LLC.

***  Although the Asset Allocation Portfolios do not incur any expenses directly other than the*0.05% fee paid to Prudential Investments LLC,
shareholders indirectly bear the expenses of the Underlying Fund Portfolios imwhich the Asset Allocation Portfolios invest.
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Example

The following example, which reflects the Portfolio operating expenses listed in the preceding tables, is intended to help

you compare the cost of investing in the Fund with the cost of investing in other mutual funds. The following example
does not include the effect of Contract charges. For more information about Contract charges see the accompanying

Contract prospectus.

The example assumes that you invest $10,000 in shares of the Portfolios for the time periods indicated. The example
also assumes that your investment has a 5% return each year and that the Portfolio’s operating expenses remain the
same as in the prior tables. The figures shown would be the same whether or not you sold your shares at the end of
each period. Although your actual costs may be higher or lower, based on these assumptions your costs wouldsbe:

Equity Portfolio

Global Portfolio

Jennison Portfolio

Money Market Portfolio

Stock Index Portfolio

Value Portfolio

SP AIM Aggressive Growth Portfolio

SP AIM Core Equity Portfolio

SP Alliance Large Cap Growth Portfolio

SP Alliance Technology Portfolio

SP Davis Value Portfolio

SP Deutsche International Equity Portfolio

SP INVESCO Small Company Growth Portfolio
SP Jennison International Growth Portfolio
SP Large Cap Value Portfolio

SP MFS Capital Opportunities Portfolio

SP Mid Cap Growth Portfolio

SP PIMCO High Yield Portfolio

SP PIMCO Total Return Portfolio

SP Prudential U.S. Emerging Growth Portfolio
SP Small/Mid Cap Value Portfolio

SP Strategic Partners Focused Growth Portfolio
SP Aggressive Growth Asset Allocation Portfolio
SP Balanced Asset Allocation Portfolio

SP Conservative Asset Allocation-Portfolio

SP Growth Asset Allocation Portfolio
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1Year 3Years 5 Years( 10 Years

49 154 269 604
84 262 455 1,014
62 195 340 762
44 138 241 542
38 ™9 208 468
44 138 241 542
284 871 1,484 3,138
182 563 970 2,105
121 378 654 1,443
303 927 1,577 3,318
89 278 482 1,073
180 557 959 2,084
233 718 1,230 2,636
143 443 766 1,680
133 415 718 1,579
231 712 1,220 2,615
171 530 913 1,987
110 343 595 1,317
84 262 455 1,014
100 312 542 1,201
112 350 606 1,340
201 621 1,068 2,306
5 16 28 64

5 16 28 64

5 16 28 64

5 16 28 64
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MORE DETAILED INFORMATION ON HOW THE PORTFOLIOS INVEST
Investment Objectives and Policies

We describe each Portfolio’s investment objective and policies below. We describe certain investment instruments that
appear in bold lettering below in the section entitled More Detailed Information About Other Investments and Strategies
Used by the Portfolios. Although we make every effort to achieve each Portfolio’s objective, we can’t guarantee
success and it is possible that you could lose money. Unless otherwise stated, each Portfolio’s investment objective is
a fundamental policy that cannot be changed without shareholder approval. The Board of Directors can change
investment policies that are not fundamental.

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

Equity Portfolio

The investment objective of this Portfolio is long term growth of capital. While we make every-effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Blend Approach We normally invest at least 80% of the Portfolio’s

In deciding which stocks to buy, our portfolio managers investable assets in common stocks of major established
use a blend of investment styles. That is, we invest in corporations as well.as smaller companies. The Portfolio
stocks that may be undervalued given the company’s will not change(this policy unless it provides 60 days
earnings, assets, cash flow and dividends and also prior written otice to contract owners.

invest in companies experiencing some or all of the

following: a price/earnings ratio lower than earnings per 20% of.the Portfolio’s investable assets may be invested
share growth, strong market position, improving in short; intermediate or long-term debt obligations,
profitability and distinctive attributes such as unique convertible and nonconvertible preferred stock and other
marketing ability, strong research and development, new equity-related securities. Up to 5% of these investable
product flow, and financial strength. assets may be rated below investment grade. These

securities are considered speculative and are sometimes
referred to as “junk bonds.”

Up to 30% of the Portfolio’s total assets may be invested in foreign securities, including money market instruments,
equity securities and debt obligations. For these purposes, we do not consider American Depositary Receipts (ADRs)
as foreign securities.

Under normal circumstances, the Portfolio may invest a portion of its assets in money market instruments. In addition,
we may temporarily invest up to 100% of the Portfolio’s assets in money market instruments in response to adverse
market conditions or when we are,restructuring the portfolio. Investing heavily in these securities limits our ability to
achieve our investment objective; but can help to preserve the Portfolio’s assets when the markets are unstable.

We may also use alternative‘investment strategies — including derivatives — to try to improve the Portfolio’s returns,
protect its assets or for short-term cash management.

We may: purchaseand sell options on equity securities, stock indexes and foreign currencies; purchase and sell stock
index and foreign, currency futures contracts and options on these futures contracts; enter into forward foreign
currency exchange contracts; and purchase securities on a when-issued or delayed delivery basis.

The Partfolio may also enter into short sales against-the-box.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC. The Portfolio may invest in equity and/
or debt securities of Real Estate Investment Trusts (REITSs).

Jennison Associates LLC is responsible for managing approximately 50% of the Portfolio’s assets. GE Asset
Management Inc. and Salomon Brothers Asset Management Inc. are each responsible for managing approximately
25% of the Portfolio’s assets.
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Global Portfolio

The investment objective of this Portfolio is long-term growth of capital. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

Global Investing

This Portfolio is intended to provide investors with the
opportunity to invest in companies located throughout
the world. Although we are not required to invest in a
minimum number of countries, we intend generally to
invest in at least three countries, including the U.S.
However, in response to market conditions, we can
invest up to 35% of the Portfolio’s total assets in any one
country other than the U.S. (The 35% limitation does not
apply to U.S. investments).

We invest primarily in equity and equity-related
securities of foreign and U.S. companies. When
selecting stocks, we use a growth approach which
means we look for companies that have above-average
growth prospects. In making our stock picks, welook for
companies that have had growth in earnings-and’sales,
high returns on equity and assets or othepstrong
financial characteristics. Often, the companies we
choose have superior management, @'unique market
niche or a strong new product.

The Portfolio may invest up to 100% of its assets in money market instruments in response‘to’ adverse market
conditions or when we are restructuring the Portfolio. Investing heavily in these securities limits our ability to achieve
our investment objective, but can help to preserve the Portfolio’s assets when the markets are unstable.

We may also use alternative investment strategies — including derivatives — to/try to improve the Portfolio’s returns,

protect its assets or for short-term cash management.

We may: purchase and sell options on equity securities, stock indexes-andjforeign currencies; purchase and sell
futures contracts on stock indexes, debt securities, interest rate indexes and foreign currencies and options on these
futures contracts; enter into forward foreign currency exchange eontracts; and purchase securities on a when-

issued or delayed delivery basis.

The Portfolio may invest in equity swaps. The Portfolio.may also lend its portfolio securities to brokers, dealers and

other financial institutions to earn income.

The Portfolio may also enter into short sales against-the-box.

The Portfolio may also enter into repurchase.agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase accountwnder an order obtained from the SEC. The portfolio may invest in equity and/

or debt securities issued by Real Estate\Investment Trusts (REITs).

The Portfolio is managed by Jennpison’ Associates LLC.

Jennison Portfolio

The investment objective of this Portfolio is to achieve long-term growth of capital. While we make every effort to
achieve our objective; we can’t guarantee success and it is possible that you could lose money.

InvestmentStrategy

We segk to invest in equity securities of established
companies with above-average growth prospects. We
select stocks on a company-by-company basis using
fundamental analysis. In making our stock picks, we look
for companies that have had growth in earnings and
sales, high returns on equity and assets or other strong
financial characteristics. Often, the companies we
choose have superior management, a unique market
niche or a strong new product.

We normally invest 65% of the Portfolio’s total assets in
common stocks and preferred stocks of companies with
capitalization in excess of $1 billion.

For the balance of the Portfolio, we may invest in
common stocks, preferred stocks and other equity-
related securities of companies that are undergoing
changes in management, product and/or marketing
dynamics which we believe have not yet been reflected
in reported earnings or recognized by investors.
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In addition, we may invest in debt securities and mortgage-related securities. These securities may be rated as low
as Baa by Moody’s or BBB by S&P (or if unrated, of comparable quality in our judgment).

The Portfolio may also invest in obligations issued or guaranteed by the U.S. Government, its agencies and
instrumentalities. Up to 30% of the Portfolio’s assets may be invested in foreign equity and equity-related securities.
For these purposes, we do not consider American Depositary Receipts (ADRs) as foreign securities.

In response to adverse market conditions or when restructuring the Portfolio, we may invest up to 100% of the
Portfolio’s assets in money market instruments. Investing heavily in these securities limits our ability to achieve our
investment objective, but can help to preserve the Portfolio’s assets when the markets are unstable.

We may also use alternative investment strategies — including derivatives — to try to improve the Portfolig’swreturns,
protect its assets or for short-term cash management.

We may: purchase and sell options on equity securities, stock indexes and foreign currencies; pur¢hase and sell stock
index and foreign currency futures contracts and options on those futures contracts; enter into_ forward foreign
currency exchange contracts; and purchase securities on a when-issued or delayed delivery basis.

The Portfolio may invest in equity swap agreements.

The Portfolio may also enter into short sales against-the-box.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC. The Portfolio may invest in equity and/
or debt securities issued by Real Estate Investment Trusts (REITs).

The Portfolio is managed by Jennison Associates LLC.

Money Market Portfolio

The investment objective of this Portfolio is to seek the.maximum current income that is consistent with stability
of capital and maintenance of liquidity. While we,make every effort to achieve our objective, we can’t guarantee
success.

Steady Net Asset Value We invest in a diversified portfolio of short-term debt
The net asset value for the Portfolio will ordinarily remain obligations of the U.S. Government, its agencies and
issued at $10 per share because dividends are declared instrumentalities, as well as commercial paper, asset
and reinvested daily. The price of-each share remains backed securities, funding agreements, certificates of
the same, but when dividends are,declared the value of deposit, floating and variable rate demand notes, notes
your investment grows. and other obligations issued by banks, corporations and

other companies (including trust structures), and
obligations issued by foreign banks, companies or
foreign governments.

We make investments that meet the requirements of specific rules for money market mutual funds, such as Investment
Company Act.0f.1940 (“Investment Company Act”) Rule 2a-7. As such, we will not acquire any security with a
remaining/maturity exceeding thirteen months, and we will maintain a dollar-weighted average portfolio maturity of 90
days or less. In addition, we will comply with the diversification, quality and other requirements of Rule 2a-7. This
means, generally, that the instruments that we purchase present “minimal credit risk” and are of “eligible quality.”
“Eligible quality” for this purpose means a security is: (1) rated in one of the two highest short-term rating categories by
at least two major rating services (or if only one major rating service has rated the security, as rated by that service); or
(2) if unrated, of comparable quality in our judgment. All securities that we purchase will be denominated in U.S.
dollars.

Commercial paper is short-term debt obligations of banks, corporations and other borrowers. The obligations are
usually issued by financially strong businesses and often include a line of credit to protect purchasers of the obligations.
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An asset-backed security is a loan or note that pays interest based upon the cash flow of a pool of assets, such as
mortgages, loans and credit card receivables. Funding agreements are contracts issued by insurance companies that
guarantee a return of principal, plus some amount of interest. When purchased by money market funds, funding
agreements will typically be short-term and will provide an adjustable rate of interest.

Certificates of deposit, time deposits and bankers’ acceptances are obligations issued by or through a bank. These
instruments depend upon the strength of the bank involved in the borrowing to give investors comfort that the
borrowing will be repaid when promised.

We may purchase debt securities that include demand features, which allow us to demand repayment of a debt
obligation before the obligation is due or “matures.” This means that longer term securities can be purchased because
of our expectation that we can demand repayment of the obligation at a set price within a relatively short peried-of time,
in compliance with the rules applicable to money market mutual funds.

The Portfolio may also purchase floating rate and variable rate securities. These securities pay interest at rates that
change periodically to reflect changes in market interest rates. Because these securities adjust the, interest they pay,
they may be beneficial when interest rates are rising because of the additional return the Portfolio will receive, and they
may be detrimental when interest rates are falling because of the reduction in interest paymentsto the Portfolio.

The securities that we may purchase may change over time as new types of money market instruments are developed.
We will purchase these new instruments, however, only if their characteristics and features follow the rules governing
money market mutual funds.

We may also use alternative investment strategies including derivatives to trygo improve the Portfolio’s returns, protect
its assets or for short-term cash management. There is no guarantee that.these strategies will work, that the
instruments necessary to implement these strategies will be available or that the Portfolio will not lose money.

We may purchase securities on a when-issued or delayed delivery basis.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC.

The Portfolio may use up to 10% of its net assets in connection with reverse repurchase agreements.

The Portfolio is managed by Prudential Investment-Management, Inc.

An investment in the Portfolio is not a bank deposit and is not insured or guaranteed by the Federal Deposit
Insurance Corporation (FDIC) or any othergovernment agency. Although the Portfolio seeks to preserve the value of
an investment at $10 per share, it is passible to lose money by investing in the Portfolio.

Stock Index Portfolio

The investment objective of this Portfolio is to achieve investment results that generally correspond to the
performance of publicly-traded common stocks. While we make every effort to achieve our objective, we can’t
guarantee success,and it is possible that you could lose money.

S&P 500 Index To achieve our objective, we use the performance of the
We attemptite achieve the investment results that S&P 500 Index. Under normal conditions, we attempt to
generally corresponds to the performance of the invest in all 500 stocks represented in the S&P 500
Standard’& Poor’s 500 Composite Stock Price Index Index in proportion to their weighting in the S&P 500
(S&P 500 Index), a market-weighted index which Index. We will normally invest at least 80% of the
represents more than 70% of the market value of all Portfolio’s investable assets in S&P 500 Index stocks,
publicly-traded common stocks. but we will attempt to remain as fully invested in the S&P

500 Index stocks as possible in light of cash flow into
and out of the Portfolio. The Portfolio will not change this
policy unless it provides 60 days prior written notice to
contract owners.
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To manage investments and redemptions in the Portfolio, we may temporarily hold cash or invest in high-quality money
market instruments. To the extent we do so, the Portfolio’s performance will differ from that of the S&P 500 Index. We
attempt to minimize differences in the performance of the Portfolio and the S&P 500 Index by using stock index futures
contracts, options on stock indexes and options on stock index futures contracts. The Portfolio will not use these
derivative securities for speculative purposes or to hedge against a decline in the value of the Portfolio’s holdings.

We may also use alternative investment strategies including derivatives to try to improve the Portfolio’s returns or for
short-term cash management. There is no guarantee that these strategies will work, that the instruments necessary to
implement these strategies will be available or that the Portfolio will not lose money.

We may: purchase and sell options on stock indexes; purchase and sell stock futures contracts and options‘eh those
futures contracts; and purchase and sell exchange-traded fund shares.

The Portfolio may also enter into short sales and short sales against-the-box. No more than 5% ©fithe Portfolio’s
total assets may be used as collateral or segregated for purposes of securing a short sale obligation.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with)certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC. The Poftfolio may invest in equity and/
or debt securities issued by Real Estate Investment Trusts (REITs).

The Portfolio is managed by Prudential Investment Management, Inc.

A stock’s inclusion in the S&P 500 Index in no way implies S&P’s opinioh\as to the stock’s attractiveness as an
investment. The portfolio is not sponsored, endorsed, sold or promoted.by/S&P. S&P makes no representations
regarding the advisability of investing in the portfolio. “Standard & Poor’s,” “Standard & Poor’s 500” and “500” are
trademarks of McGraw Hill.

Value Portfolio

The investment objective of this Portfolio is to seek-capital appreciation. While we make every effort to achieve our
objective, we can’t guarantee success and it ispossible that you could lose money.

Value Approach We will normally invest at least 65% of the Portfolio’s

In deciding which stocks to buy, we use what is known total assets in equity and equity-related securities. Most
as a value investment style. Thatis,\we invest in stocks of our investments will be securities of large

that we believe are undervalued; given the company’s capitalization companies. When deciding which stocks to
earnings, cash flow or asset ¥alues. We look for buy, we look at a company’s earnings, balance sheet
catalysts that will help unlocksinherent value. A number and cash flow and then at how these factors impact the
of conditions can warrant the sale of an existing position, stock’s price and return. We focus on stocks that are
including (1) the stockvhas reached its price target; (2) undervalued — those stocks that are trading below their
the company experiences a deterioration of underlying asset value, cash generating ability, and
fundamentalsiiniwhich the earnings do not emerge as overall earnings and earnings growth. We also buy
expected; (3)the catalyst condition for buying the stock equity-related securities — like bonds, corporate notes
no longer @xists; or (4) the price of the stock deteriorates and preferred stock — that can be converted into a
from the purchase price without a reasonable company’s common stock or other equity security.
explanation.

Up to 35% of the Portfolio’s total assets may be invested in other debt obligations including non-convertible preferred
stock. When acquiring these types of securities, we usually invest in obligations rated A or better by Moody’s or S&P.
We may also invest in obligations rated as low as CC by Moody’s or Ca by S&P. These securities are considered
speculative and are often referred to as “junk bonds.” We may also invest in instruments that are not rated, but which
we believe are of comparable quality to the instruments described above.
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Up to 30% of the Portfolio’s total assets may be invested in foreign securities, including money market instruments,
equity securities and debt obligations. For these purposes, we do not consider American Depositary Receipts (ADRs)
as foreign securities.

Under normal circumstances, the Portfolio may invest up to 35% of its total assets in high-quality money market
instruments. In response to adverse market conditions or when we are restructuring the Portfolio, we may temporarily
invest up to 100% of the Portfolio’s assets in money market instruments. Investing heavily in these securities limits our
ability to achieve our investment objective, but can help to preserve the Portfolio’s assets when the markets are
unstable.

We may also use alternative investment strategies — including derivatives — to try to improve the Portfolia’s(retarns,
protect its assets or for short-term cash management. The Portfolio may invest in swap agreements, including interest
rate and equity swaps.

We may: purchase and sell options on equity securities, purchase and sell exchange traded funds{ stock indexes and
foreign currencies; purchase and sell stock index and foreign currency futures contracts and options on these futures
contracts; enter into forward foreign currency exchange contracts; and purchase securities\on a when-issued or
delayed delivery basis.

The Portfolio may also enter into short sales and short sales against-the-box.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC. The Portfolio may invest in equity and/
or debt securities issued by Real Estate Investment Trusts (REITSs).

As of December 31, 2002, Jennison Associates LLC is responsible forimanaging 100% of the Portfolio’s assets. Prior
to December 13, 2002, Jennison Associates LLC was responsible\for managing approximately 50% of the Portfolio’s
assets, and Victory Capital Management Inc. and Deutsche Asset Management, Inc. were each responsible for
managing approximately 25% of the Portfolio’s assets.

SP AIM Aggressive Growth Portfolio

The investment objective of this Portfolio is long:term growth of capital. This investment objective is non-
fundamental, meaning that we can change the.©objective without seeking a vote of contract owners. While we make
every effort to achieve our objective, we can’t quarantee success and it is possible that you could lose money.

Aggressive Growth Stock Investing The Portfolio will invest primarily in small- and medium-
The Portfolio invests primarily in the.common stock of sized growth companies. The portfolio managers focus
small and medium-sized compariies'that are anticipated on companies they believe are likely to benefit from new
to have excellent prospects for.long-term growth of or innovative products, services or processes as well as
earnings. those that have experienced above-average, long-term

growth in earnings and have excellent prospects for
future growth. The portfolio managers invest primarily in
securities of companies whose earnings they expect to
grow more than 15% per year. The portfolio managers
consider whether to sell a particular security when any of
those factors materially changes.

The Portfolio may invest up to 25% of its total assets in foreign securities. In anticipation of or in response to adverse
market conditions, for cash management purposes, or for defensive purposes, the Portfolio may temporarily hold all or
a portion of its assets in cash, money market instruments, shares of affiliated money market funds, bonds or other debt
securities. The Portfolio may borrow for emergency or temporary purposes. As a result, the Portfolio may not achieve
its investment objective.

The Portfolio may purchase and sell stock index futures contracts and related options on stock index futures, and
may purchase and sell futures contracts on foreign currencies and related options on foreign currency futures
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contracts. The Portfolio may invest up to 15% of its total assets in Real Estate Investment Trusts (REITs), and the
Portfolio may invest in the securities of other investment companies to the extent otherwise permissible under the
Investment Company Act, and the rules, regulations and orders promulgated thereunder. The Portfolio also may invest
in preferred stock, convertible debt, convertible preferred stock, forward foreign currency exchange contracts,
restricted securities, repurchase agreements, reverse repurchase agreements and dollar rolls, warrants, when-
issued and delayed delivery securities, options on stock and debt securities, options on stock indexes, and options
on foreign currencies. The Portfolio may also invest in equity-linked derivative products designed to replicate the
composition and performance of particular indices. Examples of such products include S&P Depositary Receipts, World
Equity Benchmark Series, NASDAQ 100 tracking shares, Dow Jones Industrial Average Instruments and Optimised
Portfolios as Listed Securities. Investments in equity-linked derivatives involve the same risks associated with a direct
investment in the types of securities included in the indices such products are designed to track. There canbemo
assurance that the trading price of the equity-linked derivatives will equal the underlying value of the basket/of
securities purchased to replicate a particular index or that such basket will replicate the index. Investments)in equity-
linked derivatives may constitute investment in other investment companies. The Portfolio may invest'in U.S.
Government securities and may make short sales against-the-box (no more than 10% of the Portfolio’s total assets
may be deposited or pledged as collateral for short sales at any one time).

The Portfolio is managed by A | M Capital Management, Inc.

SP AIM Core Equity Portfolio

The investment objective of this Portfolio is growth of capital. This investment objective is non-fundamental, meaning
that we can change the objective without seeking a vote of contract ownersy While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you couldlose money.

The Portfolio normally invests at least 80% of investible assets if"equity securities, including convertible securities, of
established companies that have long-term above-average gtowth in earnings and growth companies that the portfolio
managers believe have the potential for above-average.growth in earnings. The Portfolio will not change this policy
unless it provides 60 days prior written notice to contract ewners In complying with this 80% requirement, the Portfolio’s
investments may include synthetic instruments. Synthetic instruments are investments that have economic
characteristics similar to the Portfolio’s direct investments, and may include warrants, futures, options, exchange-
traded funds and American Depositary Receipis (ADRs).

Growth Investing The Portfolio may invest in corporate debt securities.
This Portfolio invests in a wide variety of ‘equity Corporations issue debt securities of various types,
securities and debt securities in an.gffort to achieve including bonds and debentures (which are long-term),
capital appreciation. notes (which may be short- or long-term), bankers

acceptances (indirectly secured borrowings to facilitate
commercial transactions) and commercial paper (short-
term unsecured notes).

The Portfolio may alsqg invest in convertible securities whose values will be affected by market interest rates, the risk
that the issuer may Jdefault on interest or principal payments and the value of the underlying common stock into which
these securities may be converted. Specifically, since these types of convertible securities pay fixed interest and
dividends, their values may fall if interest rates rise and rise if market interest rates fall. Additionally, an issuer may
have the right to buy back certain of the convertible securities at a time and price that is unfavorable to the Portfolio.

The values of fixed rate income securities tend to vary inversely with changes in interest rates, with longer-term
securities generally being more volatile than shorter-term securities. Corporate securities frequently are subject to call
provisions that entitle the issuer to repurchase such securities at a predetermined price prior to their stated maturity. In
the event that a security is called during a period of declining interest rates, the Portfolio may be required to reinvest
the proceeds in securities having a lower yield. In addition, in the event that a security was purchased at a premium
over the call price, the Portfolio will experience a capital loss if the security is called. Adjustable rate corporate debt
securities may have interest rate caps and floors.
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The Portfolio may invest in securities issued or guaranteed by the United States Government or its agencies or
instrumentalities. These include Treasury securities (bills, notes, bonds and other debt securities) which differ only in
their interest rates, maturities and times of issuance. U.S. Government agency and instrumentality securities include
securities which are supported by the full faith and credit of the U.S., securities that are supported by the right of the
agency to borrow from the U.S. Treasury, securities that are supported by the discretionary authority of the U.S.
Government to purchase certain obligations of the agency or instrumentality and securities that are supported only by
the credit of such agencies. While the U.S. Government may provide financial support to such U.S. Government-
sponsored agencies or instrumentalities, no assurance can be given that it always will do so. The U.S. Government, its
agencies and instrumentalities do not guarantee the market value of their securities. The values of such securities
fluctuate inversely to interest rates.

To the extent consistent with its investment objective and policies, the Portfolio may invest in equity and/or debt
securities issued by Real Estate Investment Trusts (REITs). Such investments will not exceed 15% of‘the total assets
of the Portfolio. To the extent that the Portfolio has the ability to invest in REITSs, it could conceivably-Own real estate
directly as a result of a default on the securities it owns. The Portfolio, therefore, may be subject t6,certain risks
associated with the direct ownership of real estate including difficulties in valuing and trading real estate, declines in the
value of real estate, risks related to general and local economic condition, adverse change jn.the climate for real estate,
environmental liability risks, increases in property taxes and operating expense, changessin zoning laws, casualty or
condemnation losses, limitations on rents, changes in neighborhood values, the appeal of-properties to tenants, and
increases in interest rates.

The Portfolio may hold up to 20% of its assets in foreign securities. Such investments may include American
Depositary Receipts (ADRs), European Depositary Receipts (EDRs) and other securities representing underlying
securities of foreign issuers. These securities may not necessarily be depominated in the same currency as the
securities into which they may be converted.

The Portfolio has authority to deal in foreign exchange between eurrencies of the different countries in which it will invest
either for the settlement of transactions or as a hedge against/paessible variations in the foreign exchange rates between
those currencies. This may be accomplished through direct-purchases or sales of foreign currency, purchases of futures
contracts with respect to foreign currency (and options thereon), and contractual agreements to purchase or sell a
specified currency at a specified future date (up to on€ year) at a price set at the time of the contract. Such contractual
commitments may be forward contracts entered intodirectly with another party or exchange-traded futures contracts.
The Portfolio may purchase and sell options on futures contracts or forward contracts which are denominated in a
particular foreign currency to hedge the risk of fluctuations in the value of another currency.

The Portfolio may invest in reverse repurchase agreements with banks. The Portfolio may employ reverse
repurchase agreements (i) for tempoeraty emergency purposes, such as to meet unanticipated net redemptions so as to
avoid liquidating other portfolio seceurities during unfavorable market conditions; (ii) to cover short-term cash
requirements resulting from thetiming of trade settlements; or (iii) to take advantage of market situations where the
interest income to be earnedidrom the investment of the proceeds of the transaction is greater than the interest
expense of the transaction.

The Portfolio may pdrchase securities of unseasoned issuers. Securities in such issuers may provide opportunities for
long term capital growth. Greater risks are associated with investments in securities of unseasoned issuers than in the
securities of more established companies because unseasoned issuers have only a brief operating history and may
have more limited markets and financial resources. As a result, securities of unseasoned issuers tend to be more
volatile-than/securities of more established companies.

The Portfolio may invest in other investment companies to the extent permitted by the Investment Company Act, and
rules and regulations thereunder, and if applicable, exemptive orders granted by the SEC.

The Portfolio may purchase and sell stock index futures contracts and related options on stock index futures, and
may purchase and sell futures contracts on foreign currencies and related options on foreign currency futures
contracts. The Portfolio may invest in the securities of other investment companies to the extent otherwise permissible
under the Investment Company Act and the rules, regulations and orders promulgated thereunder. The Portfolio also
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may invest in preferred stock, convertible debt, convertible preferred stock, forward foreign currency exchange
contracts, restricted securities, repurchase agreements, reverse repurchase agreements and dollar rolls, warrants,
when-issued and delayed delivery securities, options on stock and debt securities, options on stock indexes, and
options on foreign currencies. The Portfolio may also invest in equity-linked derivative products designed to replicate
the composition and performance of particular indices. Examples of such products include S&P Depositary Receipts,
World Equity Benchmark Series, NASDAQ 100 tracking shares, Dow Jones Industrial Average Instruments and
Optimised Portfolios as Listed Securities. Investments in equity-linked derivatives involve the same risk associated with
a direct investment in the types of securities included in the indices such products are designed to track. There can be
no assurance that the trading price of the equity-linked derivatives will equal the underlying value of the basket of
securities purchased to replicate a particular index or that such basket will replicate the index. Investments in equity-
linked derivatives may constitute investment in other investment companies. This Portfolio may invest in U.S,
Government securities, and short sales against-the-box (no more than 10% of the Portfolio’s total assets,may be
deposited or pledged as collateral for short sales at any one time).

In anticipation of or in response to adverse market conditions, for cash management purposes, orfordefensive
purposes, the Portfolio may temporarily hold all or a portion of its assets in cash, money marketinstruments, shares of
affiliated money market funds, bonds or other debt securities. The Portfolio may borrow for emergency or temporary
purposes. As a result, the Portfolio may not achieve its investment objective.

The Portfolio is managed by A | M Capital Management, Inc.

SP Alliance Large Cap Growth Portfolio

The investment objective of this Portfolio is growth of capital by pursuing aggressive investment policies. While
we make every effort to achieve our objective, we can’t guarantee 'suecess and it is possible that you could lose
money.

Large Cap Growth Under normal circumstances, the Portfolio invests at
The Portfolio usually invests in about 40-60 companies, least 80% of its investable assets in stocks of companies
with the 25 most highly regarded of these companiées considered to have large capitalizations. The Portfolio
generally constituting approximately 70% of the will not change this policy unless it provides 60 days
Portfolio’s investable assets. Alliance seeks to,gain prior written notice to contract owners. During market
positive returns in good markets while providing-some declines, while adding to positions in favored stocks, the
measure of protection in poor markets. Portfolio becomes somewhat more aggressive, gradually

reducing the number of companies represented in its
portfolio. Conversely, in rising markets, while reducing or
eliminating fully-valued positions, the Portfolio becomes
somewhat more conservative, gradually increasing the
number of companies represented in the portfolio.
Through this approach, Alliance seeks to gain positive
returns in good markets while providing some measure
of protection in poor markets.

The Portfolio,also may invest up to 20% of its investable assets in convertible debt and convertible preferred stock
and up to 15% of its total assets in equity securities of non-U.S. companies.

The Portfolio will invest in special situations from time to time. A special situation arises when, in the opinion of Alliance,
the securities of a particular company will, within a reasonably estimable period of time, be accorded market recognition
at an appreciated value solely by reason of a development particularly or uniquely applicable to that company, and
regardless of general business conditions or movements of the market as a whole. Developments creating special
situations might include, among other, liquidations, reorganizations, recapitalizations or mergers, material litigation,
technological breakthroughs and new management or management policies. Although large and well-known
companies may be involved, special situations often involve much greater risk than is inherent in ordinary investment
securities.
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Among the principal risks of investing in the Portfolio is market risk. Because the Portfolio invests in a smaller number
of securities than many other equity funds, your investment has the risk that changes in the value of a single security
may have a more significant effect, either negative or positive, on the Portfolio’s net asset value.

The Portfolio seeks long-term growth of capital by investing predominantly in the equity securities of a limited number of
large, carefully selected, high-quality U.S. companies that are judged likely to achieve superior earnings growth. As a
matter of fundamental policy, the Portfolio normally invests at least 85% of its total assets in the equity securities of
U.S. companies. The Portfolio is thus atypical from most equity mutual funds in its focus on a relatively small number of
intensively researched companies. The Portfolio is designed for those seeking to accumulate capital over time with less
volatility than that associated with investment in smaller companies.

Alliance’s investment strategy for the Portfolio emphasizes stock selection and investment in the securities of\a-limited
number of issuers. Alliance relies heavily upon the fundamental analysis and research of its large internal résearch
staff, which generally follows a primary research universe of more than 500 companies that have strong management,
superior industry positions, excellent balance sheets and superior earnings growth prospects. An.emphasis is placed
on identifying companies whose substantially above average prospective earnings growth is not fullyreflected in
current market valuations.

In managing the Portfolio, Alliance seeks to utilize market volatility judiciously (assuming no‘ehange in company
fundamentals), striving to capitalize on apparently unwarranted price fluctuations, both.e purchase or increase
positions on weakness and to sell or reduce overpriced holdings. The Portfolio normally. remains nearly fully invested
and does not take significant cash positions for market timing purposes.

The Portfolio may invest up to 15% of its total assets in foreign securities. The Portfolio may purchase and sell
exchange-traded index options and stock index future contracts. The Portfolio may also write covered exchange-
traded call options on its securities of up to 15% of its total assets, andpurchase and sell exchange-traded call and
put options on common stocks written by others of up to, for all options»10% of its total assets. The Portfolio may make
short sales against-the-box of up to 15% of its net assets and invest up to 10% of its total assets in illiquid securities.

The Portfolio may invest in a wide variety of equity securitiesincluding large cap stocks, convertible and preferred
securities, warrants and rights. The Portfolio may also invest in foreign securities, including foreign equity securities,
and other securities that represent interests in foreign equity securities, such as European Depositary Receipts (EDRs)
and Global Depositary Receipts (GDRs). The Portfolio may invest in American Depositary Receipts (ADRs), which are
not subject to the 15% limitation on foreign securities»The Portfolio may also invest in derivatives and in short term
investments, including money market securities, short term U.S. Government obligations, repurchase agreements,
commercial paper, banker’'s acceptances and certificates of deposit.

In response to adverse market conditions er when restructuring the Portfolio, Alliance may invest up to 100% of the
Portfolio’s assets in money market instruments. Investing heavily in these securities limits the ability to achieve the
investment objective, but can help.to preserve the Portfolio’s assets when the markets are unstable.

The Portfolio is managed by Alliance Capital Management, L.P.

SP Alliance Technology-Portfolio

The investment objective of this Portfolio is growth of capital. Current income is only an incidental consideration.
While we make-every effort to achieve our objective, we can’t guarantee success and it is possible that you could lose
money.

A Technology Focus The Portfolio invests primarily in securities of companies
This Portfolio normally invests at least 80% of its expected to benefit from technological advances and
investable assets in technology companies. improvements (i.e., companies that use technology

extensively in the development of new or improved
products or processes). The Portfolio will normally have
at least 80% of its investable assets invested in the
securities of these companies. The Portfolio will not
change this policy unless it provides 60 days prior
written notice to contract owners.
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The Portfolio normally will have substantially all of its assets invested in equity securities, but it also invests in debt
securities offering an opportunity for price appreciation. The Portfolio will invest in listed and unlisted securities, in U.S.
securities, and up to 25% of its total assets in foreign securities.

The Portfolio’s policy is to invest in any company and industry and in any type of security with potential for capital
appreciation. It invests in well-known and established companies and in new and unseasoned companies.

The Portfolio also may write covered call options on its securities of up to 15% of its total assets and purchase
exchange-listed call and put options, including exchange-traded index put options of up to, for all options, 10% of its
total assets. The Portfolio may invest up to 10% of its total assets in warrants, invest up to 15% of its net assets in
illiquid securities and make loans of portfolio securities of up to 30% of its total assets.

Because the Portfolio invests primarily in technology companies, factors affecting those types of comganies could have
a significant effect on the Portfolio’s net asset value. In addition, the Portfolio’s investments in technology stocks,
especially those of small, less-seasoned companies, tend to be more volatile than the overall market. The Portfolio’s
investments in debt and foreign securities have credit risk and foreign risk.

In response to adverse market conditions or when restructuring the Portfolio, Alliance‘may-invest up to 100% of the
Portfolio’s assets in money market instruments. Investing heavily in these securities limits the ability to achieve the
investment objective, but can help to preserve the Portfolio’s assets when the markets are unstable.

The Portfolio is managed by Alliance Capital Management, L.P.

SP Davis Value Portfolio

The investment objective of this Portfolio is growth of capital, While we will make every effort to achieve our objective,
we can’t guarantee success and it is possible that you cotld)lose money.

The Davis Back-to-Basics Approach The Portfolio invests primarily in common stocks of U.S.
Under the Davis philosophy, Davis seeks to identify companies with market capitalizations of at least $5
companies possessing ten basic characteristics,/which billion, but it may also invest in foreign companies and
Davis believes will foster sustainable long-term growth. U.S. companies with smaller capitalizations. In keeping

with the Davis investment philosophy, the portfolio
managers select common stocks that offer the potential
for capital growth over the long-term.

COMMON STOCKS
What They Are. Common stock represents ownership of a company.

How They Pick Them. The Davis investment philosophy stresses a back-to-basics approach: they use extensive
research to buy‘growing companies at value prices and hold on to them for the long-term. Over the years, Davis
Advisors hag developed a list of ten characteristics that they believe foster sustainable long-term growth, minimize risk
and enhance the potential for superior long-term returns. While very few companies have all ten, Davis searches for
those possessing several of the characteristics that are listed below.

Why They Buy Them. SP Davis Value Portfolio buys common stock to take an ownership position in companies with
growth potential, and then holds that position long enough to realize the benefits of growth.

The Portfolio may also invest in foreign securities, primarily as a way of providing additional opportunities to invest in
quality overlooked growth stocks. Investment in foreign securities can also offer the Portfolio the potential for economic
diversification.
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WHAT DAVIS LOOKS FOR IN A COMPANY

1. First-Class Management. The Davis investment philosophy believes that great companies are created by great
managers. In visiting companies, they look for managers with a record of doing what they say they are going to do.

2. Management Ownership. Just as they invest heavily in their own portfolios, they look for companies where
individual managers own a significant stake.

3. Strong Returns on Capital. They want companies that invest their capital wisely and reap superior returns on
those investments.

4. Lean Expense Structure. Companies that can keep costs low are able to compete better, especially.in(difficult
times. A low cost structure sharply reduces the risk of owning a company’s shares.

5. Dominant or Growing Market Share in a Growing Market. A company that is increasing its share/of a growing
market has the best of both worlds.

6. Proven Record as an Acquirer. When an industry or market downturn occurs, it is a good idea to own
companies that can take advantage of attractive prices to expand operations through inexpensive acquisitions.

7. Strong Balance Sheet. Strong finances give a company staying power to weather difficult economic cycles.

8. Competitive Products or Services. Davis invests in companies with products that are not vulnerable to
obsolescence.

9. Successful International Operations. A proven ability to expand interhationally reduces the risk of being tied
too closely to the U.S. economic cycle.

10. Innovation. The savvy use of technology in any business, from.@¥oed company to an investment bank, can help
reduce costs and increase sales.

Other Securities and Investment Strategies

The Portfolio invests primarily in the common stock of large-capitalization domestic companies. There are other
securities in which the Portfolio may invest, and investment strategies which the Portfolio may employ, but they are not
principal investment strategies. The Portfolio may invest in equity and/or debt securities issued by Real Estate
Investment Trusts (REITs).

The Portfolio uses short-term investments tovmaintain flexibility while evaluating long-term opportunities. The Portfolio
also may use short-term investments for.temporary defensive purposes; in the event the portfolio managers anticipate
a decline in the market values of commion stock of large capitalization domestic companies, they may reduce the risk
by investing in short-term securities ‘until market conditions improve. Unlike common stocks, these investments will not
appreciate in value when the market advances. In such a circumstance, the short-term investments will not contribute
to the Portfolio’s investment objective.

The Portfolio is managed.by Davis Advisors.

SP Deutsche International Equity Portfolio

The inyestment objective of this Portfolio is long-term capital appreciation. While we make every effort to achieve our
objective/we can’t guarantee success and it is possible that you could lose money.

International Equities From Developed Countries Under normal circumstances, the Portfolio invests at
The Portfolio invests primarily in the stocks of companies least 80% of its investable assets in the stocks and other
located in developed foreign countries that make up the securities with equity characteristics of companies in
MSCI EAFE Index, plus Canada. The Portfolio also may developed countries outside the United States. The
invest in emerging markets securities. Portfolio will not change this policy unless it provides 60

days prior written notice to contract owners.
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The Portfolio invests for the long term. The Portfolio employs a strategy of growth at a reasonable price. The Portfolio
seeks to identify companies outside the United States that combine strong potential for earnings growth with
reasonable investment value. Such companies typically exhibit increasing rates of profitability and cash flow, yet their
share prices compare favorably to other stocks in a given market and to their global peers. In evaluating stocks, the
Portfolio considers factors such as sales, earnings, cash flow and enterprise value. Enterprise value is a company’s
market capitalization plus the value of its net debt. The Portfolio further considers the relationship between these and
other quantitative factors.

Together, these indicators of growth and value may identify companies with improving prospects before the market in
general has taken notice.

Principal Investments

Almost all the companies in which the Portfolio invests are based in the developed foreign countries that make up the
MSCI EAFE Index, plus Canada. The Portfolio may also invest a portion of its assets in companiés‘based in the
emerging markets of Latin America, the Middle East, Europe, Asia and Africa if it believes that jts return potential more
than compensates for the extra risks associated with these markets. Under normal market conditions investment in
emerging markets is not considered to be a central element of the Portfolio’s strategy. Typieally, the Portfolio will not
hold more than 15% of its net assets in emerging markets. The Portfolio may invest in avariety of debt securities,
equity securities, and other instruments, including convertible securities, warrants, foreign securities, options (on
stock, debt, stock indices, foreign currencies, and futures), futures contracts, forward foreign currency exchange
contracts, interest rate swaps, loan participations, reverse repurchase agreements, dollar rolls, when-issued
and delayed delivery securities, short sales, and illiquid securities.

Investment Process

Company research lies at the heart of Deutsche Asset Management Investment Services Limited’s (DeAMIS’s)
investment process, as it does with many stock mutual fund poftfalios. Several thousand companies are tracked to
arrive at the approximately 100 stocks the Portfolio normally holds. But the process brings an added dimension to this
fundamental research. It draws on the insight of experts ffom a range of financial disciplines — regional stock market
specialists, global industry specialists, economists and quantitative analysts. They challenge, refine and amplify each
other’s ideas. Their close collaboration is a critical element of the investment process.

Temporary Defensive Position. The Portfoliomay from time to time adopt a temporary defensive position in response
to extraordinary adverse political, economicor stock market events. The Portfolio may invest up to 100% of its assets
in U.S. or foreign government money mdrket\investments, or other short-term bonds that offer comparable safety, if the
situation warranted. To the extent the Portfolio might adopt such a position over the course of its duration, the Portfolio
may not meet its goal of long-termcapital appreciation.

Primary Risks

Market Risk. Although individual stocks can outperform their local markets, deteriorating market conditions might
cause an overall weakness in the stock prices of the entire market.

Stock Selection Risk A risk that pervades all investing is the risk that the securities an investor has selected will not
perform to expectations. To minimize this risk, DeAMIS monitors each of the stocks in the Portfolio according to three
basic quantitative criteria. They subject a stock to intensive review if:

* | its rate of price appreciation begins to trail that of its national stock index;

* the financial analysts who follow the stock, both within DeAMIS and outside, cut their estimates of the stock’s
future earnings; or

* the stock’s price approaches the downside target set when they first bought the stock (and may since have
modified to reflect changes in market and economic conditions).

In this review, DeAMIS seeks to learn if the deteriorating performance accurately reflects deteriorating prospects or if it
merely reflects investor overreaction to temporary circumstances.

55



Foreign Stock Market Risk. From time to time, foreign capital markets have exhibited more volatility than those in the
United States. Trading stocks on some foreign exchanges is inherently more difficult than trading in the United States
for reasons including:

* 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. While
these political risks have not occurred recently in the major countries in which the Portfolio invests, DeAMIS
analyzes countries and regions to try to anticipate these risks.

* Information Risk. Financial reporting standards for companies based in foreign markets differ from those in
the United States. Since the “numbers” themselves sometimes mean different things, DeAMIS devotes much
of its 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 theprice and supply of shares. In
certain situations, it may become virtually impossible to sell a stock in an orderlyfashion at a price that
approaches an estimate of its value.

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

In an effort to reduce these foreign stock market risks, the Portfolio diversifies its investments, just as you may spread
your investments among a range of securities so that a setback in one\does not overwhelm your entire strategy. In this
way, a reversal in one market or stock need not undermine the pursuit'of long-term capital appreciation.

Currency Risk. The Portfolio invests in foreign securities denominated in foreign currencies. This creates the
possibility that changes in foreign exchange rates will affeet the value of foreign securities or the U.S. dollar amount of
income or gain received on these securities. DeAMIS seeks’to minimize this risk by actively managing the currency
exposure of the Portfolio.

Emerging Market Risk. To the extent that the Paortfolio does invest in emerging markets to enhance overall returns, it
may face higher political, information, and steck-market risks. In addition, profound social changes and business
practices that depart from norms in developed countries’ economies have hindered the orderly growth of emerging
economies and their stock markets in the past. High levels of debt tend to make emerging economies heavily reliant on
foreign capital and vulnerable to capital flight. For all these reasons, the Portfolio carefully limits and balances its
commitment to these markets.

Secondary Risks

Small Company Riskyx_ Although the Portfolio generally invests in the shares of large, well-established companies, it
may occasionally take)advantage of exceptional opportunities presented by small companies. Such opportunities pose
unique risks. Small company stocks tend to experience steeper price fluctuations — down as well as up — than the
stocks of largerncompanies. A shortage of reliable information — the same information gap that creates opportunity in
small company investing — can also pose added risk. Industrywide reversals have had a greater impact on small
compahies;-since they lack a large company’s financial resources. Finally, small company stocks are typically less
liquid than large company stocks; when things are going poorly, it is harder to find a buyer for a small company’s
shares.

Pricing Risk. When price quotations for securities are not readily available, they are valued by the method that most
accurately reflects their current worth in the judgment of the Board. This procedure implies an unavoidable risk, the risk
that our prices are higher or lower than the prices that the securities might actually command if we sold them.

The Portfolio is managed by Deutsche Asset Management Investment Services Limited. (DeAMIS).
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SP INVESCO Small Company Growth Portfolio

The investment objective of this Portfolio is long-term capital growth. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

A Small Cap Stock Portfolio Under normal circumstances, the Portfolio will invest at
The Portfolio generally invests primarily in the stocks of least 80% of its investable assets in common stocks of
companies with small market capitalizations. small-capitalization companies — those which are

included in the Russell 2000 Growth Index at the time of
purchase, or if not included in that index, have market
capitalizations of $2.5 billion or below at the time of
purchase. The Portfolio will not change this.pelicy unless
it provides 60 days prior written notice fo contract
owners.

INVESCO is primarily looking for companies in the developing stages of their life cycles, which'‘are currently priced
below INVESCO'’s estimation of their potential, have earnings which may be expected to grow faster than the U.S.
economy in general, and/or offer earnings growth due to rapid growth of sales, new products, management changes,
and/or structural changes in the economy. The Portfolio may invest up to 25% of its @ssets in securities of non-U.S.
issuers. Securities of Canadian issuers and American Depositary Receipts (ADRs).aré not subject to this 25%
limitation.

The Portfolio may use derivatives. A derivative is a financial instrument whose value is “derived,” in some manner,
from the price of another security, index, asset or rate. Derivatives inclide options and futures contracts, among a
wide range of other instruments.

The Portfolio may invest in repurchase agreements. In addition;the Portfolio may invest in debt securities, ADRs,
convertible securities, junk bonds, warrants, forward foreign currency exchange contracts, interest rate swaps,
when-issued and delayed delivery securities, short sales against-the-box, U.S. Government securities, Brady
Bonds, and illiquid securities. In response to adverseimarket conditions or when restructuring the Portfolio, INVESCO
may invest up to 100% of the Portfolio’s assets in money market instruments. Investing heavily in these securities limits
the ability to achieve the investment objective, but can help to preserve the Portfolio’s assets when the markets are
unstable.

The Portfolio is managed by INVESCOsFunds Group, Inc.

SP Jennison International Growth Portfolio

The investment objective-of this Portfolio is long-term growth of capital. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

A Foreign Stock Growth Portfolio The Portfolio invests primarily in equity related securities
The Portfolio'seeks long-term growth by investing in the of foreign companies. A company is considered to be a
common steck of foreign companies. The Portfolio foreign company if it satisfies at least one of the
generally‘invests in about 60 securities of issuers following criteria: its securities are traded principally on
located in at least five different foreign countries. stock exchanges in one or more foreign countries; it

derives 50% or more of its total revenue from goods
produced, sales made or services performed in one or
more foreign countries; it maintains 50% or more of its
assets in one or more foreign countries; it is organized
under the laws of a foreign country; or its principal
executive office is located in a foreign country.
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The Portfolio invests in about 60 securities of primarily non-U.S. growth companies whose shares appear attractively
valued on a relative and absolute basis. The Portfolio looks for companies that have above-average actual and
potential earnings growth over the long term and strong financial and operational characteristics. The Portfolio selects
stocks on the basis of individual company research. Thus, country, currency and industry weightings are primarily the
result of individual stock selections. Although the Portfolio may invest in companies of all sizes, the Portfolio typically
focuses on large and medium sized companies. Under normal conditions, the Portfolio intends to invest at least 65% of
its total assets in the equity-related securities of foreign companies in at least five foreign countries. The Portfolio may
invest anywhere in the world, including North America, Western Europe, the United Kingdom and the Pacific Basin, but
generally not the U.S.

The principal type of equity-related security in which the Portfolio invests is common stock. In addition to common
stock, the Portfolio may invest in other equity-related securities that include, but are not limited to, preferred/stock,
rights that can be exercised to obtain stock, warrants and debt securities or preferred stock convertible or
exchangeable for common or preferred stock and master limited partnerships. The Portfolio may alsginvest in
American Depositary Receipts (ADRs), which we consider to be equity-related securities.

In deciding which stocks to purchase for the Portfolio, Jennison looks for growth companies,that-have both strong
fundamentals and appear to be attractively valued relative to their growth potential. Jennison-uses a bottom-up
approach in selecting securities for the Portfolio, which means that they select stocks based on individual company
research, rather than allocating by country or sector. In researching which stocks to, buy, Jennison looks at a
company’s basic financial and operational characteristics as well as compare the.company’s stock price to the price of
stocks of other companies that are its competitors, absolute historic valuation levéls for that company’s stock, its
earnings growth and the price of existing portfolio holdings. Another important\part of Jennison’s research process is to
have regular contact with management of the companies that they purchase-in order to confirm earnings expectations
and to assess management’s ability to meet its stated goals. Althoughthe-Portfolio may invest in companies of all
sizes, it typically focuses on large and medium sized companies.

Generally, Jennison looks for companies that have one or more.of the following characteristics: actual and potential
growth in earnings and cash flow; actual and improving profitability; strong balance sheets; management strength; and
strong market share for the company’s products.

In addition, Jennison looks for companies whose securities appear to be attractively valued relative to: each company’s
peer group; absolute historic valuations; and existing holdings of the Portfolio. Generally, they consider selling a
security when there is an identifiable change if/a company’s fundamentals or when expectations of future earnings
growth become fully reflected in the price of{that security.

The Portfolio may invest in bonds, money-market instruments and other fixed income obligations. Generally, the
Portfolio will purchase only “Investient-Grade” fixed income investments. This means the obligations have received
one of the four highest quality ratings determined by Moody’s Investors Service, Inc. (Moody’s), or Standard & Poor’s
Ratings Group (S&P), or one,ofithe other nationally recognized statistical rating organizations (NRSROs). Obligations
rated in the fourth category-(Baa for Moody’s or BBB for S&P) have speculative characteristics and are subject to a
greater risk of loss of principal and interest. On occasion, the Portfolio may buy instruments that are not rated, but that
are of comparable qualityto the investment-grade bonds described above.

In response to adverse market, economic or political conditions, the portfolio may temporarily invest up to 100% of its
assets in money.market instruments or in the stock and other equity-related securities of U.S. companies. Investing
heavily in money market instruments limits the ability to achieve capital appreciation, but may help to preserve the
portfolio’s assets when global or international markets are unstable. When the portfolio is temporarily invested in equity-
related'securities of U.S. companies, the portfolio may achieve capital appreciation, although not through investment in
foreign companies.

We may also use alternative investment strategies — including derivatives — to try to improve the Portfolio’s returns,
protect its assets or for short-term cash management.

We may: purchase and sell options on equity securities, stock indexes and foreign currencies; purchase and sell
futures contracts on stock indexes, debt securities, interest rate indexes and foreign currencies and options on these
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futures contracts; enter into forward foreign currency exchange contracts; purchase securities on a when-issued
or delayed delivery basis; and borrow up to 333% of the value of the Portfolio’s total assets.

The Portfolio may also enter into short sales against-the-box.

The Portfolio may also enter into repurchase agreements. The Portfolio may participate with certain other Portfolios of
the Fund in a joint repurchase account under an order obtained from the SEC.

This Portfolio is managed by Jennison Associates LLC.

SP Large Cap Value Portfolio

The investment objective of this Portfolio is long-term growth of capital. While we make every effort'to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

A Large-Cap Value Portfolio The Portfolio is managed by Eidelity Management &
The Portfolio is managed by Fidelity Management & Research Company (FMR)s, Fhe Portfolio normally
Research Company. The Portfolio normally invests at invests its assets primarily in common stock. The

least 80% of its investable assets in securities of Portfolio normally invests at least 80% of the Portfolio’s
companies with large market capitalizations. The assets in securities“eficompanies with large market
Portfolio normally invests its assets primarily in common capitalizations. Although a universal definition of large
stocks. market capitalization companies does not exist, for

purposes pfithis Portfolio, FMR generally defines large
market.capitalization companies as those whose market
capitalization is similar to the market capitalization of
companies in the S&P 500 Index or the Russell 1000
Index. A company’s market capitalization is based on its
current market capitalization or its market capitalization
at the time of the Portfolio’s investment. Companies
whose capitalization is below this level after purchase
continue to be considered to have large market
capitalizations for purposes of the 80% policy. The size
of the companies in each index changes with market
conditions and the composition of the index. The
Portfolio will not change this policy unless it provides 60
days prior written notice to the contract owners.

FMR invests the Portfolio’s assets in companies that it believes are undervalued in the marketplace in relation to
factors such as the company’s assets, sales, earnings, growth potential, or cash flow, or in relation to securities of other
companies in the same industry. Companies with these characteristics tend to have lower than average price/earnings
(P/E), price/sales (P/S) orprice/book (P/B) ratios. The stocks of these companies are often called “value” stocks.

FMR may invest the, Portfolio’s assets in securities of foreign issuers in addition to securities of domestic issuers.

FMR relies on fundamental analysis of each issuer and its potential for success in light of its current financial condition,
its industry-pesition, and economic and market conditions. Factors considered include growth potential, earnings
estimates,'and management. These securities may then be analyzed using statistical models to further evaluate growth
potentiak“valuation, liquidity and investment risk. In buying and selling securities for the Portfolio, FMR invests for the
long term and selects those securities it believes offer strong opportunities for the long-term growth of capital and are
attractively valued.

The Portfolio primarily invests in equity securities which represent an ownership interest, or the right to acquire an
ownership interest, in an issuer. Different types of equity securities provide different voting and dividend rights and
priority in the event of the bankruptcy of the issuer. Equity securities include common stocks, preferred stocks,
convertible securities, and warrants.
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FMR may use various techniques, such as buying and selling futures contracts, and exchange traded funds to
increase or decrease the Portfolio’s exposure to changing security prices or other factors that affect security values. If
FMR’s strategies do not work as intended, the Portfolio may not achieve its objective.

Many factors affect the Portfolio’s performance. The Portfolio’s share price changes daily based on changes in market
conditions and interest rates and in response to other economic, political or financial developments. The Portfolio’s
reaction to these developments will be affected by the types of the securities in which the Portfolio invests, the financial
condition, industry and economic sector, and geographic location of an issuer, and the Portfolio’s level of investment in
the securities of that issuer. When you sell units corresponding to shares of the Portfolio, they could be worth more or
less than what you paid for them.

In addition to company risk, derivatives risk, foreign investment risk, leveraging risk, liquidity risk, management risk,
and market risk, the following factor can significantly affect the Portfolio’s performance:

“Value” stocks can react differently to issuer, political, market and economic developments than thexmarket as a whole
and other types of stocks. “Value” stocks tend to be inexpensive relative to their earnings or assets compared to other
types of stocks. However, “value” stocks can continue to be inexpensive for long periods of time-and may not ever
realize their full value.

In response to market, economic, political or other conditions, FMR may temporarily (4se*a different investment strategy
for defensive purposes. If FMR does so, different factors could affect the Portfolio’s.performance and the Portfolio may
not achieve its investment objective.

The Portfolio is managed by Fidelity Management & Research Company.

SP MFS Capital Opportunities Portfolio

The investment objective of this Portfolio is capital appreciation. This investment objective is non-fundamental,
meaning that we can change the investment objective without seeking a vote of contract owners. While we make every
effort to achieve our objective, we can’t guarantee suceess and it is possible that you could lose money.

Capital Opportunities In Both U.S. and Foreign The Portfolio invests, under normal market conditions, at
Stocks least 65% of its total assets in common stocks and

The Portfolio invests primarily in stocks, conyvertible related securities, such as preferred stocks, convertible
securities, and depositary receipts of companies in both securities and depositary receipts for those securities.
the United States and in foreign countries: The portfolio focuses on companies which

Massachusetts Financial Services Company (MFS)
believes have favorable growth prospects and attractive
valuations based on current and expected earnings or
cash flow. The Portfolio’s investments may include
securities listed on a securities exchange or traded in the
over-the-counter markets.

MFS uses a bottom*up, as opposed to a top-down, investment style in managing the Portfolio. This means that
securities are.selected based upon fundamental analysis (such as an analysis of earnings, cash flows, competitive
position apd management’s abilities) performed by the portfolio manager and MFS’ large group of equity research
analysts. The Portfolio may invest in foreign securities (including emerging market securities), through which it may
have exposure to foreign currencies. The Portfolio may engage in active and frequent trading to achieve its principal
investment strategies. Generally, the Portfolio will invest no more than (1) 35% of its net assets in foreign securities and
(2) 10% in lower rated bonds, and the Portfolio will not lend more than 30% of the value of its securities.

The Portfolio can invest in a wide variety of debt and equity securities, including corporate debt, lower-rated bonds,
U.S. Government securities, variable and floating rate obligations, zero coupon bonds, deferred interest bonds, PIK
bonds, Brady Bonds, depositary receipts, forward contracts, futures contracts, investment company securities,
options (on currencies, futures, securities and stock indices), repurchase agreements, mortgage dollar rolls,
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restricted securities, short sales, short sales against-the-box, warrants, and when-issued and delayed delivery
securities. The Portfolio may lend its securities. The Portfolio may invest in equity and/or debt securities issued by
Real Estate Investment Trusts (REITSs).

The Portfolio also may assume a temporary defensive position. In response to adverse market conditions or when
restructuring the Portfolio, MFS may invest up to 100% of the Portfolio’s assets in money market instruments. Investing
heavily in these securities limits the ability to achieve the investment objective, but can help to preserve the Portfolio’s
assets when the markets are unstable.

The Portfolio is managed by Massachusetts Financial Services Company (MFS).

SP Mid Cap Growth Portfolio (formerly, SP MFS Mid Cap Growth Portfolio)

The investment objective of this Portfolio is long-term growth of capital. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible you could lose money.

A Mid Cap Growth Stock Portfolio The Portfolio invests, undér hormal market conditions, at
The Portfolio invests primarily in companies with market least 80% of its investable‘assets in common stocks and
capitalizations equaling or exceeding $250 million but related securities, such-as preferred stocks, convertible
not exceeding the top of the Russell Midcap™ Growth securities and depgsitary receipts for those securities, of
Index range at the time of purchase. companies with medium market capitalizations that are

believed to,have above-average growth potential. The
Portfolio.willnot change this policy unless it provides 60
days prier written notice to contract owners.

Medium market capitalization companies are defined by the Portfolio as companies with market capitalizations equaling
or exceeding $250 million but not exceeding the top of the Russell Midcap™ Growth Index range at the time of the
Portfolio’s investment. This Index is a widely recognized, uhmanaged index of mid cap common stock prices.
Companies whose market capitalizations fall below $250 'niillion or exceed the top of the Russell Midcap™ Growth
Index range after purchase continue to be consideredimedium-capitalization companies for purposes of the fund’s 80%
investment policy. As of December 31, 2002, the.top, of the Russell Midcap™ Growth Index range was approximately
$13.3 billion. The Portfolio’s investments may include securities listed on a securities exchange or traded in the over-
the-counter markets. The investment adviseruses a bottom-up and top-down, analysis in managing the Portfolio. This
means that securities are selected basedwupon fundamental analysis (such as an analysis of earnings, cash flows,
competitive position and management’s, abilities) as well as top-down approach of diversification by industry and
company, and paying attention to, macre-level investment themes.

The Portfolio may invest in foreignsecurities (including emerging markets securities) through which it may have
exposure to foreign currencies./ The Portfolio is expected to engage in active and frequent trading to achieve its
principal investment stratedies. Generally, the Portfolio will invest no more than (i) 20% of its net assets in foreign
securities and (ii) 10% in“lower rated bonds, and the Portfolio will not lend more than 30% of the value of its securities.
The Portfolio may invest in a variety of debt securities, equity securities, and other instruments, including corporate
debt, lower-rated‘bonds, U.S. Government securities, variable and floating rate obligations, zero coupon bonds,
deferred interest\bonds, PIK bonds, depository receipts, emerging markets equity securities, forward contracts, futures
contracts,.investment company securities, options (on currencies, futures, securities, and stock indices), repurchase
agreements, restricted securities, short sales, short sales against-the-box, short-term debt, warrants, and when-
issued.and delayed delivery securities. The Portfolio may borrow for temporary purposes.

In response to adverse market conditions or when restructuring the Portfolio, the investment adviser may invest up to
100% of the Portfolio’s assets in money market instruments. Investing heavily in the securities limits the ability to
achieve the investment objective, but can help to preserve the Portfolio’s assets when markets are unstable.

The Portfolio is managed by Calamos Asset Management, Inc. The Portfolio was managed by Massachusetts Financial
Services Company (MFS) until December 13, 2002.

61



SP PIMCO High Yield Portfolio

The investment objective of this Portfolio is a high total return. While we make every effort to achieve our objective,
we can’t guarantee success and it is possible that you could lose money.

A High-Yield, High-Risk Bond Portfolio Under normal circumstances, the Portfolio invests at
The Portfolio invests primarily in high-yield, high-risk least 80% of its investable assets in high yield/high risk
bonds, also known as “junk bonds.” bonds, which are often referred to as “junk bonds.” The

Portfolio will not change this policy unless it provides 60
days prior written notice to contract owners. The
Portfolio may invest up to 15% of its total assets’in
derivative instruments, such as optionsAfutures
contracts or swaps. The Portfolio may also invest in
mortgage-related securities or assetibacked
securities.

The Portfolio may seek to obtain market exposure to the securities in which it primarily invests by entering into a series
of purchase and sale contracts or by using other investment techniques (such as buy backs-or dollar rolls). The “total
return” sought by the Portfolio consists of income earned on the Portfolio’s investmentsplus capital appreciation, if
any, which generally arises from decreases in interest rates or improving credit fundamentals for a particular sector or
security.

In selecting securities for the Portfolio, PIMCO develops an outlook for interest rates, currency exchange rates and the
economy; analyzes credit and call risks, and uses other security selection.techniques. The proportion of a Portfolio’s
assets committed to investment in securities with particular characteristics (such as quality, sector, interest rate or
maturity) varies based on PIMCO’s outlook for the U.S. economy and-the economies of other countries in the world, the
financial markets and other factors.

PIMCO attempts to identify areas of the bond market that@re undervalued relative to the rest of the market. PIMCO
identifies these areas by grouping bonds into the following,sectors: money markets, governments, corporates,
mortgages, asset-backed and international. Sophisticated proprietary software then assists in evaluating sectors and
pricing specific securities. Once investment opportunities are identified, PIMCO will shift assets among sectors
depending upon changes in relative valuations-and credit spreads. There is no guarantee that PIMCQO’s security
selection techniques will produce the desiredesults.

The Portfolio may also invest in Brady, Bends, which are described below in the section on the SP PIMCO Total Return
Portfolio.

Securities rated lower than Bad by*Moody’s Investors Service, Inc. (Moody’s) or lower than BBB by Standard & Poor’s
Ratings Services (“S&P”) are-sometimes referred to as “high yield” or “junk” bonds. Investing in high yield securities
involves special risks in addition to the risks associated with investments in higher-rated fixed income securities. While
offering a greater potential opportunity for capital appreciation and higher yields, high yield securities typically entail
greater potential price volatility and may be less liquid than higher-rated securities. High yield securities may be
regarded as predominantly speculative with respect to the issuer’s continuing ability to meet principal and interest
payments. They'may also be more susceptible to real or perceived adverse economic and competitive industry
conditions than higher-rated securities.

The Portfolio may invest in swap agreements, including interest rate, credit default, currency exchange rate and total
return swaps. The Portfolio may also invest in preferred stock, and may invest in debt from emerging markets. The
Portfolio may invest in event-linked bonds.

The Portfolio may invest in inflation-indexed bonds, which are described below in the section on the SP PIMCO Total
Return Portfolio.

The Portfolio may invest in convertible debt and convertible preferred stock securities.
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The Portfolio may also enter into, or acquire participations in, delayed funding loans and revolving credit facilities, which
are described in the section on SP PIMCO Total Return Portfolio.

For the purpose of achieving income, each Portfolio may lend its portfolio securities to brokers, dealers, and other
financial institutions provided a number of conditions are satisfied, including that the loan is fully collateralized.

The Portfolio may make short sales as part of its overall portfolio management strategies or to offset a potential
decline in value of a security.

The Portfolio may purchase securities which it is eligible to purchase on a when-issued or delayed delivery basis,
and may make contracts to purchase such securities for a fixed price at a future date beyond normal settlement time
(forward commitments).

The Portfolio may enter into repurchase agreements.

The Portfolio may enter into reverse repurchase agreements and dollar rolls, subject to a Portfolio’s limitations on
borrowings.

The Portfolio may invest up to 15% of its net assets in illiquid securities.

The Portfolio may invest up to 10% of its assets in securities of other investment cempanies, such as closed-end
management investment companies, or in pooled accounts or other investment \€hicles which invest in foreign
markets. As a shareholder of an investment company, a Portfolio may indirectly bear service and other fees which are
in addition to the fees the Portfolio pays its service providers.

For temporary or defensive purposes, the Portfolio may invest without\imit in U.S. debt securities, including taxable
securities and short-term money market securities, when PIMCO deems it appropriate to do so. When the Portfolio
engages in such strategies, it may not achieve its investment objective.

The Portfolio is managed by Pacific Investment Management Company LLC (PIMCO).

SP PIMCO Total Return Portfolio

The Investment objective of this Portfolio is\a high total return. This investment objective is non-fundamental, meaning
that we can change the investment objective without seeking a vote of contract owners. While we make every effort to
achieve our objective, we can’t guarantee’success and it is possible that you could lose money.

The Portfolio invests primarily in.investment grade debt securities. It may also invest up to 10% of its assets in high
yield/high risk securities (also-known as “junk bonds”) rated B or higher by Moody’s or S&P or, if unrated, determined
by PIMCO to be of comparable’quality.

An Investment Grade Bond Portfolio The Portfolio may invest up to 20% of its assets in
The Portfolio invests primarily in investment grade debt securities denominated in foreign currencies, and may
securities, includingforeign debt securities, but may invest beyond this limit in U.S. dollar-denominated
invest some ef'its assets in high yield bonds. securities of foreign issuers. The Portfolio will normally

hedge at least 75% of its exposure to foreign currency to
reduce the risk of loss due to fluctuations in currency
exchange rates.

The Portfolio may invest all of its assets in derivative instruments, such as options, futures contracts or swap
agreements, or in mortgage- or asset-backed securities. The Portfolio may seek to obtain market exposure to the
securities in which it primarily invests by entering into a series of purchase and sale contracts or by using other
investment techniques (such as buy backs or dollar rolls). The “total return” sought by the Portfolio consists of income
earned on the Portfolio’s investments, plus capital appreciation, if any, which generally arises from decreases in
interest rates or improving credit fundamentals for a particular sector or security.
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In selecting securities for a Portfolio, PIMCO develops an outlook for interest rates, currency exchange rates and the
economy; analyzes credit and call risks, and uses other security selection techniques. The proportion of a Portfolio’s
assets committed to investment in securities with particular characteristics (such as quality, sector, interest rate or
maturity) varies based on PIMCO'’s outlook for the U.S. economy and the economies of other countries in the world, the
financial markets and other factors.

PIMCO attempts to identify areas of the bond market that are undervalued relative to the rest of the market. PIMCO
identifies these areas by grouping bonds into the following sectors: money markets, governments, corporates,
mortgages, asset-backed and international. Sophisticated proprietary software then assists in evaluating sectors and
pricing specific securities. Once investment opportunities are identified, PIMCO will shift assets among sectors
depending upon changes in relative valuations and credit spreads. There is no guarantee that PIMCO’s security.
selection techniques will produce the desired results.

The Portfolio may invest in Brady Bonds, which are securities created through the exchange of existing commercial
bank loans to sovereign entities for new obligations in connection with a debt restructuring. Investments in Brady Bonds
may be viewed as speculative. Brady Bonds acquired by the Portfolio may be subject to restructuring arrangements or
to requests for new credit, which may cause the Portfolio to suffer a loss of interest or principahon any of its holdings.

The Portfolio may invest in inflation-indexed bonds, which are fixed income securities whose principal value is
periodically adjusted according to the rate of inflation. If the index measuring inflation falls, the principal value of
inflation-indexed bonds will be adjusted downward, and consequently the interestypayable on these securities
(calculated with respect to a smaller principal amount) will be reduced. Repayment of the original bond principal upon
maturity (as adjusted for inflation) is guaranteed in the case of U.S. Treasurypinflation-indexed bonds. For bonds that do
not provide a similar guarantee, the adjusted principal value of the bond fepaid at maturity may be less than the original
principal. The value of inflation-indexed bonds is expected to change in response to changes in real interest rates. Real
interest rates are tied to the relationship between nominal interest\tates and the rate of inflation. If nominal interest
rates increase at a faster rate than inflation, real interest rates may rise, leading to a decrease in value of inflation-
indexed bonds. Short-term increases in inflation may lead to a~decline in value. Any increase in the principal amount of
an inflation-indexed bond will be considered taxable ordinary income, even though investors do not receive their
principal until maturity.

The Portfolio may invest in swap agreements, including interest rate, credit default, currency exchange rate and total
return swaps. The Portfolio may also invest in prefetred stock, and may invest in debt from emerging markets. The
Portfolio may invest in event-linked bonds.

The Portfolio may invest in convertible debt and convertible preferred stock.

The Portfolio may also enter into,c0r 'acquire participations in, delayed funding loans and revolving credit facilities, in
which a lender agrees to make(loans up to a maximum amount upon demand by the borrower during a specified term.
These commitments may havejthe effect of requiring a Portfolio to increase its investment in a company at a time when
it might not otherwise deeide/to do so (including at a time when the company’s financial condition makes it unlikely that
such amounts will be repaid). To the extent that a Portfolio is committed to advance additional Portfolios, it will
segregate assets determined to be liquid by PIMCO in accordance with procedures established by the Board of
Directors in an amount sufficient to meet such commitments. Delayed loans and revolving credit facilities are subject to
credit, interesteate and liquidity risk and the risks of being a lender.

For the"purpose of achieving income, each Portfolio may lend its portfolio securities to brokers, dealers, and other
financialinstitutions provided a number of conditions are satisfied, including that the loan is fully collateralized.

The Portfolio may make short sales as part of its overall portfolio management strategies or to offset a potential
decline in value of a security.

The Portfolio may purchase securities which it is eligible to purchase on a when-issued or delayed delivery basis,
and may make contracts to purchase such securities for a fixed price at a future date beyond normal settlement time
(forward commitments).
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The Portfolio may enter into repurchase agreements and dollar rolls.
The Portfolio may invest up to 15% of its net assets in illiquid securities.

The Portfolio may invest up to 10% of its assets in securities of other investment companies, such as closed-end
management investment companies, or in pooled accounts or other investment vehicles which invest in foreign
markets. As a shareholder of an investment company, the Portfolio may indirectly bear service and other fees which
are in addition to the fees the Portfolio pays its service providers.

For temporary or defensive purposes, the Portfolio may invest without limit in U.S. debt securities, including taxable
securities and short-term money market securities, when PIMCO deems it appropriate to do so. When the Rorifolio
engages in such strategies, it may not achieve its investment objective.

The Portfolio is managed by Pacific Investment Management Company LLC (PIMCO).

SP Prudential U.S. Emerging Growth Portfolio

The investment objective of this Portfolio is long-term capital appreciation. While we,make every effort to achieve its
objective, we can’t guarantee success and it is possible that you could lose money.

A Small/Medium-Sized Stock Portfolio In deciding which' equities to buy, the Portfolio uses what
The Portfolio invests primarily in the stocks of small and is known as a.growth investment style. This means the
medium-sized companies with the potential for above- Portfolio invests in companies that it believes could
average growth. experience-superior sales or earnings growth. In

pursuing ‘this objective, the Portfolio normally invests at
least'80% of the Portfolio’s investable assets in equity
securities of small and medium-sized U.S. companies
with the potential for above-average growth. The
Portfolio will not change this policy unless it provides 60
days prior written notice to contract owners.

The Portfolio considers small and medium-sizedcampanies to be those with market capitalizations that are less than
the largest capitalization of the Standard and Poor’'s Mid Cap 400 Stock Index as of the end of a calendar quarter. As of
March 31, 2003, this number was $7.3 billioh."We use the market capitalization measurements used by S&P at time of
purchase.

In addition to buying equities, the-Portfolio may invest in other equity-related securities. Equity-related securities include
American Depositary Receipts (ADRs); common stocks; nonconvertible preferred stocks; warrants and rights that can
be exercised to obtain stock; investments in various types of business ventures, including partnerships and joint
ventures; Real Estate Investment Trusts (REITs); and similar securities.

The Portfolio also may buy convertible debt securities and convertible preferred stock. These are securities that
the Portfolio can convert into the company’s common stock or some other equity security. The Portfolio will only invest
in investment-grade convertible securities. Generally, the Portfolio considers selling a security when, in the opinion of
the investmenttadviser, the stock has experienced a fundamental disappointment in earnings; it has reached an
intermediate=term price objective and its outlook no longer seems sufficiently promising; a relatively more attractive
stock eémerges; or the stock has experienced adverse price movements.

The Portfolio can invest up to 20% of investable assets in equity securities of companies with larger or smaller market
capitalizations than previously noted. The Portfolio may participate in the initial public offering (IPO) market. IPO
investments may increase the Portfolio’s total returns. As the Portfolio’s assets grow, the impact of IPO investments will
decline, which may reduce the Portfolio’s total returns.

The Portfolio can invest up to 35% of total assets in foreign securities, including stocks and other equity-related
securities, money market instruments and other investment-grade fixed-income securities of foreign issuers, including
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those in developing countries. For purposes of the 35% limit, the Portfolio does not consider ADRs and other similar
receipts or shares to be foreign securities.

The Portfolio can invest up to 20% of investable assets in investment-grade corporate or government obligations.
Investment-grade obligations are rated in one of the top four long-term quality ratings by a major rating service (such as
Baa/BBB or better by Moody’s Investors Service, Inc. or Standard & Poor’s Ratings Group (S&P), respectively). The
Portfolio also may invest in obligations that are not rated, but which it believes to be of comparable quality. Obligations
rated in the fourth category (Baa/BBB) have speculative characteristics. These lower-rated obligations are subject to a
greater risk of loss of principal and interest. Generally, fixed-income securities provide a fixed rate of return, but provide
less opportunity for capital appreciation than investing in stocks. The Portfolio will purchase money market instruments
only in one of the two highest short-term quality ratings of a major rating service.

In response to adverse market, economic or political conditions, the Portfolio may temporarily invest up t6.100% of the
Portfolio’s assets in cash or money market instruments. Investing heavily in these securities limits the Rortfolio’s ability
to achieve capital appreciation, but can help to preserve its assets when the equity markets are unstable.

The Portfolio may also use repurchase agreements.

The Portfolio may enter into foreign currency forward contracts to protect the value of.its portfolio against future
changes in the level of currency exchange rates. The Portfolio may enter into such contracts on a spot, that is, cash,
basis at the rate then prevailing in the currency exchange market or on a forward basis, by entering into a forward
contract to purchase or sell currency.

The Portfolio may use various derivative strategies to try to improve its fetbrns or protect its assets. The Portfolio
cannot guarantee that these strategies will work, that the instruments-necessary to implement these strategies will be
available or that the Portfolio will not lose money.

The Portfolio may invest in securities issued by agencies of the*U.S. Government or instrumentalities of the U.S.
Government. These obligations, including those which are_guaranteed by Federal agencies or instrumentalities, may or
may not be backed by the full faith and credit of the United States. Obligations of the Government National Mortgage
Association (GNMA), the Farmers Home Administration*and the Small Business Administration are backed by the full
faith and credit of the United States. In the case of securities not backed by the full faith and credit of the United States,
the Portfolio must look principally to the agencysissuing or guaranteeing the obligation for ultimate repayment and may
not be able to assert a claim against the United-States if the agency or instrumentality does not meet its commitments.
Securities in which the Portfolio may invést which are not backed by the full faith and credit of the United States include
obligations such as those issued by the,Federal Home Loan Bank, the Federal Home Loan Mortgage Corporation
(FHLMC), the Federal National Mortgage Association, the Student Loan Marketing Association, Resolution Funding
Corporation and the Tennessee Yalley Authority, each of which has the right to borrow from the U.S. Treasury to meet
its obligations, and obligations of the Farm Credit System, the obligations of which may be satisfied only by the
individual credit of the issuing7@gency. FHLMC investments may include collateralized mortgage obligations.

The Portfolio may invest'in mortgage-related securities, including those which represent undivided ownership
interests in pools of(moftgages. The U.S. Government or the issuing agency or instrumentality guarantees the payment
of interest on and principal of these securities. However, the guarantees do not extend to the yield or value of the
securities nor.do'the guarantees extend to the yield or value of the Portfolio’s shares. These securities are in most
cases “pass-through” instruments, through which the holders receive a share of all interest and principal payments from
the mortgages underlying the securities, net of certain fees.

The Portfolio may purchase and write (that is, sell) put and call options on securities, stock indexes and currencies
that are traded on U.S. or foreign securities exchanges or in the over-the-counter market to seek to enhance return or
to protect against adverse price fluctuations in securities in the Portfolio’s portfolio. These options will be on equity
securities, financial indexes (for example, S&P 500 Composite Stock Price Index) and foreign currencies. The Portfolio
may write put and call options to generate additional income through the receipt of premiums, purchase put options in
an effort to protect the value of securities (or currencies) that it owns against a decline in market value and purchase
call options in an effort to protect against an increase in the price of securities (or currencies) it intends to purchase.
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The Portfolio may purchase and sell financial futures contracts and options thereon which are traded on a
commodities exchange or board of trade to reduce certain risks of its investments and to attempt to enhance return in
accordance with regulations of the Commaodity Futures Trading Commission (CFTC).

The Portfolio also follows certain policies when it borrows money (the Portfolio can borrow up to 20% of the value of its
total assets); and holds illiquid securities (the Portfolio may hold up to 15% of its net assets in illiquid securities,
including securities with legal or contractual restrictions on resale, those without a readily available market and
repurchase agreements with maturities longer than seven days).

As a result of the strategies described above, the Portfolio may have an annual portfolio turnover rate of up to 200%.
Portfolio turnover is generally the percentage found by dividing the lesser of portfolio purchases or sales by‘the’monthly
average value of the portfolio. High portfolio turnover (100% or more) results in higher brokerage commissions and
other transaction costs and can affect the Portfolio’s performance.

The Portfolio is managed by Jennison Associates LLC.

SP Small/Mid Cap Value Portfolio

The investment objective of this Portfolio is long-term growth of capital. While we,make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose mongy:

A Small/Mid Cap Value Portfolio The Portfolio-is 'managed by Fidelity Management &
The Portfolio normally invests at least 80% of its ResearchCompany (FMR). The Portfolio normally
investable assets in companies with small to medium invests.its\assets primarily in common stocks. The
market capitalizations. portfalio normally invests at least 80% of its assets in

securities of companies with small to medium market
capitalizations. The Portfolio will not change this policy
unless it provides 60 days prior written notice to contract
owners.

Although universal definitions of small and medium.-market capitalization companies does not exist, for purposes of this
Portfolio, FMR generally defines small and medigm.market capitalization companies as those whose market
capitalizations is similar to the market capitaliZation of companies in the S&P Small Cap 600 Index or the Russell 2000
Index, and the S&P MidCap 400 Index or the Russell Midcap Index, respectively. A company’s market capitalization is
based on its current market capitalization or its market capitalization at the time of the Portfolio’s investment.
Companies whose capitalization is above this level after purchase continue to have a small or medium market
capitalization for purposes of the 80%)policy. The size of companies in each index changes with market conditions, and
the composition of the index. FMR may also invest the Portfolio’s assets in companies with larger market
capitalizations.

FMR invests the Portfolio’s.assets in companies that it believes are undervalued in the marketplace in relation to
factors such as the company’s assets, sales, earnings, or growth potential, or cash flow, or in relation to securities of
other companies in thé same industry. Companies with these characteristics tend to have lower than average price/
earnings (P/E), price sales (P/S), or price/book (P/B) ratios. The stocks of these companies are often called “value”
stocks.

FMR mayjinvest the Portfolio’s assets in securities of foreign issuers in addition to securities of domestic issuers.

FMR relies on fundamental analysis of each issuer and its potential for success in light of its current financial condition,
its industry position, and economic and market conditions. Factors considered include growth potential, earnings
estimates and management. These securities may then be analyzed using statistical models to further evaluate growth
potential, valuation, liquidity and investment risk. In buying and selling securities for the Portfolio, FMR invests for the
long term and selects those securities it believes offer strong opportunities for the long-term growth of capital and are
attractively valued.
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The Portfolio invests primarily in equity securities, which represent an ownership interest, or the right to acquire an
ownership interest, in an issuer. Different types of equity securities provide different voting and dividend rights and
priority in the event of the bankruptcy of the issuer. Equity securities include common stocks, preferred stocks,
convertible securities, and warrants.

FMR may use various techniques, such as buying and selling futures contracts and exchange traded funds, to increase
or decrease the Portfolio’s exposure to changing security prices or other factors that affect security values. The
Portfolio may invest in equity and/or debt securities issued by Real Estate Investment Trusts (REITs). If FMR'’s
strategies do not work as intended, the Portfolio may not achieve its objective.

Many factors affect the Portfolio’s performance. The Portfolio’s share price changes daily based on changes in'market
conditions and interest rates and in response to other economic, political, or financial developments. The-Portfolio’s
reaction to these developments will be affected by the types of securities in which the Portfolio invests; the financial
condition, industry and economic sector, and geographic location of an issuer, and the Portfolio’sdevel of investment in
the securities of that issuer. When you sell units corresponding to shares of the Portfolio, they could be worth more or
less than what you paid for them.

In addition to company risk, derivatives risk, foreign investment risk, leveraging risk, liquidity risk, management risk,
and market risk, the following factors can significantly affect the Portfolio’s performance:

The value of securities of smaller, less well-known issuers can be more volatile than that of larger issuers and can react
differently to issuer, political, market and economic developments than the market as a whole and other types of
stocks. Smaller issuers can have more limited product lines, markets and-financial resources.

“Value” stocks can react differently to issuer, political, market and‘economic developments than the market as a whole
and other types of stocks. “Value” stocks tend to be inexpensive-telative to their earnings or assets compared to other
types of stocks. However, “value” stocks can continue to be inexpensive for long periods of time and may not ever
realize their full value.

In response to market, economic, political or other eonditions, FMR may temporarily use a different investment strategy
for defensive purposes. If FMR does so, different factors could affect the Portfolio’s performance and the Portfolio may
not achieve its investment objective.

The Portfolio is managed by Fidelity Management & Research Company.

SP Strategic Partners Focused Growth Portfolio

The investment objectiverofithis Portfolio is long-term growth of capital. While we make every effort to achieve our
objective, we can’t guarantee success and it is possible that you could lose money.

A Growth Stock'Portfolio The Portfolio normally invests at least 65% of its total
The Portfolio.isxmanaged according to a growth assets in equity-related securities of U.S. companies that
investment-style. are believed to have strong capital appreciation

potential. The Portfolio’s strategy is to combine the
efforts of two investment advisers and to invest in the
favorite stock selection ideas of three portfolio managers
(two of whom invest as a team). Each investment
adviser to the Portfolio utilizes a growth style to select
approximately 20 securities. The portfolio managers
build a portfolio with stocks in which they have the
highest confidence and may invest more than 5% of the
Portfolio’s assets in any one issuer.
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The Portfolio may actively and frequently trade its portfolio securities. The Portfolio is a non-diversified mutual fund
portfolio. This means that the Portfolio may invest in a relatively high percentage of net assets in a small number of
issuers. Investing in a nondiversified mutual fund, particularly a fund investing in approximately 40 equity-related
securities, involves greater risk than investing in a diversified fund because a loss resulting from the decline in the value
of one security may represent a greater portion of the total assets of a nondiversified fund.

The primary equity-related securities in which the Portfolio invests are common stocks. Generally, each investment
adviser will consider selling or reducing a stock position when, in their opinion, the stock has experienced a
fundamental disappointment in earnings; it has reached an intermediate-term price objective and its outlook no longer
seems sufficiently promising; a relatively more attractive stock emerges; or the stock has experienced adverse price
movement. A price decline of a stock does not necessarily mean that an investment adviser will sell the stock'atsthat
time. During market declines, either investment adviser may add to positions in favored stocks, which can fesult in a
somewhat more aggressive strategy, with a gradual reduction of the number of companies in which the adyiser invests.
Conversely, in rising markets, either investment adviser may reduce or eliminate fully valued positions, which can result
in a more conservative investment strategy, with a gradual increase in the number of companies represented in the
adviser’s portfolio segment.

In deciding which stocks to buy, each investment adviser uses what is known as a growth-investment style. This means
that each adviser will invest in stocks they believe could experience superior sales or eatnings growth.

In addition to common stocks in which the Portfolio primarily invests, equity-related-securities include nonconvertible
preferred stocks; convertible debt and convertible preferred stock; American Depositary Receipts (ADRs); warrants
and rights that can be exercised to obtain stock; investments in various types of business ventures, including
partnerships and joint ventures; Real Estate Investment Trusts (REITs);»and similar securities.

The Portfolio may buy common stocks of companies of every size,—'small-, medium- and large-capitalization —
although its investments are mostly in medium- and large-capitalization stocks. The Portfolio intends to be fully
invested, holding less than 5% of its total assets in cash under,normal market conditions.

Under normal conditions, there will be an approximately gqual division of the Portfolio’s assets between the two
investment advisers. All daily cash inflows (that is, purehases and reinvested distributions) and outflows (that is,
redemptions and expense items) will usually be divided between the two investment advisers as the portfolio manager
deems appropriate. There will be a periodic rebalancing of each segment’s assets to take account of market
fluctuations in order to maintain the approximately' equal allocation. As a consequence, the manager may allocate
assets from the portfolio segment that has appreciated more to the other.

Alliance Capital Management’s portfoliormanager utilizes the fundamental analysis and research of Alliance’s large
internal research staff. In selecting'stocks for the Portfolio, he emphasizes stock selection and investment in a limited
number of companies that have_strong management, superior industry positions, excellent balance sheets and the
ability to demonstrate superior earnings growth.

Jennison Associates’ portfolio managers invest in mid-size and large companies experiencing some or all of the
following: high sales growth, high unit growth, high or improving returns on assets and equity and a strong balance
sheet. These companijes generally trade at high prices relative to their current earnings.

Reallocations.may result in additional costs since sales of securities may result in higher portfolio turnover. Also,
because each investment adviser selects portfolio securities independently, it is possible that a security held by one
portfolio segment may also be held by the other portfolio segment of the Portfolio or that the two advisers may
simultaneously favor the same industry. Prudential Investments LLC will monitor the overall portfolio to ensure that any
such overlaps do not create an unintended industry concentration. In addition, if one investment adviser buys a security
as the other adviser sells it, the net position of the Portfolio in the security may be approximately the same as it would
have been with a single portfolio and no such sale and purchase, but the Portfolio will have incurred additional costs.
The portfolio manager will consider these costs in determining the allocation of assets. The portfolio manager will
consider the timing of reallocation based upon the best interests of the Portfolio and its shareholders. To maintain the
Portfolio’s federal income tax status as a regulated investment company, Jennison Associates also may have to sell
securities on a periodic basis.
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The Portfolio may invest up to 20% of its total assets in foreign securities, including stocks and other equity-related
securities, money market instruments and other fixed-income securities of foreign issuers. The Portfolio does not
consider ADRs and other similar receipts or shares to be foreign securities.

The Portfolio may temporarily hold cash or invest in high-quality foreign or domestic money market instruments pending
investment of proceeds from new sales of Portfolio shares or to meet ordinary daily cash needs subject to the policy of
normally investing at least 65% of the Portfolio’s assets in equity-related securities. In response to adverse market,
economic, political or other conditions, the Portfolio may temporarily invest up to 100% of its assets in money market
instruments. Investing heavily in these securities limits the ability to achieve the investment objective, but can help to
preserve the Portfolio’s assets when the equity markets are unstable.

The Portfolio may use repurchase agreements.

The Portfolio may purchase and write (that is, sell) put and call options on securities indexes that.areitraded on U.S. or
foreign securities exchanges or in the over-the-counter market to try to enhance return or to hedge the Portfolio’s
portfolio. The Portfolio may write covered put and call options to generate additional income through the receipt of
premiums, purchase put options in an effort to protect the value of a security that it owns against a decline in market
value and purchase call options in an effort to protect against an increase in the price 0f.securities it intends to
purchase. The Portfolio also may purchase put and call options to offset previously wfitten put and call options of the
same series. The Portfolio will write only “covered” options. The Portfolio may purehasée and sell stock index futures
contracts and related options on stock index futures. The Portfolio may purchase/and sell futures contracts on foreign
currencies and related options on foreign currency futures contracts.

The Portfolio may invest in securities issued or guaranteed by the U.S/Treasury or by an agency or instrumentality of
the U.S. Government. Not all U.S. Government securities are backed by the full faith and credit of the United States.
Some are supported only by the credit of the issuing agency.

The Portfolio will also use futures contracts and options on futures contracts for certain bona fide hedging, return
enhancement and risk management purposes. The Portfalio may purchase put and call options and write (that is, sell)
“covered” put and call options on futures contracts that\are traded on U.S. and foreign exchanges.

The Portfolio may use short sales.

The Portfolio may use various derivatives to'try to improve the Portfolio’s returns. The Portfolio may use hedging
techniques to try to protect the Portfolio’s-assets. We cannot guarantee that these strategies will work, that the
instruments necessary to implementthese strategies will be available, or that the Portfolio will not lose money.

The Portfolio also follows certain-policies when it borrows money (the Portfolio can borrow up to 33 1/3% of the value of
its total assets); and holdslliquid securities (the Portfolio may hold up to 15% of its net assets in illiquid securities,
including securities with{legal or contractual restrictions on resale, those without a readily available market and
repurchase agreements with maturities longer than seven days). The Portfolio is subject to certain investment
restrictions that are fundamental policies, which means they cannot be changed without shareholder approval. For
more information about these restrictions, see the SAL.

It is not.a principal strategy of the Portfolio to actively and frequently trade its portfolio securities to achieve its
investment objective. Nevertheless, the Portfolio may have an annual portfolio turnover rate of up to 200%. Portfolio
turnover is generally the percentage found by dividing the lesser of portfolio purchases and sales by the monthly
average value of the portfolio. High portfolio turnover (100% or more) results in higher brokerage commissions and
other costs and can affect the Portfolio’s performance.

The Portfolio is managed by Jennison Associates LLC and Alliance Capital Management, L.P.
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SP Asset Allocation Portfolios

There are four Asset Allocation Portfolios, entitled SP Aggressive Growth Asset Allocation Portfolio, SP Balanced Asset
Allocation Portfolio, SP Conservative Asset Allocation Portfolio, and SP Growth Asset Allocation Portfolio. The
investment objective of each of the Portfolios is to obtain the highest potential total return consistent with the
specified level of risk tolerance. The definition of risk tolerance level is not a fundamental policy and, therefore, can
be changed by the Fund’s Board of Directors at any time. While each Portfolio will try to achieve its objective, we can’t
guarantee success and it is possible that you could lose money. The Asset Allocation Portfolios are designed for:

* the investor who wants to maximize total return potential, but lacks the time, or expertise to do so effectively;

* the investor who does not want to watch the financial markets in order to make periodic exchanges\among
Portfolios; and

* the investor who wants to take advantage of the risk management features of an asset allocation”program.

The investor chooses an Asset Allocation Portfolio by determining which risk tolerance level most closely corresponds
to the investor’s individual planning needs, objectives and comfort.

Each Asset Allocation Portfolio invests its assets in shares of underlying Portfolios accoerding to the target percentages
indicated in the Portfolio descriptions below. Periodically, we will rebalance each Asset Allocation Portfolio to bring the
Portfolio’s holdings in line with those target percentages. The manager expects that\the rebalancing will occur on a
monthly basis, although the rebalancing may occur less frequently. In addition, theymanager will review the target
percentages annually. Based on its evaluation the target percentages may beladjusted. Such adjustments will be
reflected in the annual update to this prospectus. With respect to each of the four Asset Allocation Portfolios, Prudential
Investments LLC (PI) reserves the right to alter the percentage allocations.indicated below and/or the underlying Fund
Portfolios in which the Asset Allocation Portfolio invests if market copditions warrant. Although we will make every effort
to meet each Asset Allocation Portfolio’s investment objective, we ean’t guarantee success.

The performance of each Asset Allocation Portfolio depends-onshow its assets are allocated and reallocated between
the underlying Portfolios. A principal risk of investing in each Asset Allocation Portfolio is that PI will make less than
optimal decisions regarding allocation of assets in the underlying Portfolios. Because each of the Asset Allocation
Portfolios invests all of its assets in underlying Portfolios, the risks associated with each Asset Allocation Portfolio are
closely related to the risks associated with the secUrities and other investments held by the underlying Portfolios. The
ability of each Asset Allocation Portfolio to achieve its investment objective will depend on the ability of the underlying
Portfolios to achieve their investment objectives:
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Each Asset Allocation Portfolio is managed by Prudential Investments LLC.

SP Aggressive Growth Asset Allocation Portfolio

An Asset Allocation Portfolio Investing Fully in The SP Aggressive Growth Asset Allocation Portfolio
Equity Portfolios invests in shares of the following Fund Portfolios:
This Portfolio aggressively seeks capital appreciation by
investing in large cap equity Portfolios, international
Portfolios, and small/mid cap equity Portfolios.

* alarge capitalization equity component
(approximately 35% of the Portfolio, invested in
shares of the SP Davis Value Portfolio (17.5%
of Portfolio), the SP Alliance Large Cap Growth
Portfolio (8.75% of Portfolio), and the Yennison
Portfolio (8.75% of Portfolio)); and

* an international component (approximately 30%
of the Portfolio, invested in shares of the SP
Jennison International Growth Portfolio (15% of
Portfolio) and the SP.Deutsche International
Equity Portfolio (15%"0f Portfolio)); and

* asmall/mid capitalization equity component
(approximatelyy35% of the Portfolio, invested in
shares of the SP Small/Mid Cap Value Portfolio
(17.5% of Portfolio) and the SP Prudential U.S.
Emerging Growth Portfolio (17.5% of Portfolio)).

For more information on the underlying Portfolios, please refer to the descriptions of each Portfolio’s investment
objectives and policies included in this prospectus.

SP Balanced Asset Allocation Portfolio

A Balance Between Current Income And Capital The SP Balanced Asset Allocation Portfolio invests in
Appreciation shares of the following Portfolios:

This Portfolio seeks to balance current income and
growth of capital by investing in fixed income Portfolios,
large cap equity Portfolios, small/mid cap equity
Portfolios, and international equity Portfolios.

* afixed income component (approximately 40%
of the Portfolio, invested in shares of the SP
PIMCO Total Return Portfolio (30% of Portfolio)
and the SP PIMCO High Yield Portfolio (10% of
Portfolio)); and

* alarge capitalization equity component
(approximately 35% of the Portfolio, invested in
shares of the SP Davis Value Portfolio (17.5%
of Portfolio), the SP Alliance Large Cap Growth
Portfolio (8.75% of Portfolio), and the Jennison
Portfolio (8.75% of Portfolio)); and

* asmall/mid capitalization equity component
(approximately 15% of the Portfolio, invested in
shares of the SP Small/Mid Cap Value Portfolio
(7.5% of Portfolio) and the SP Prudential U.S.
Emerging Growth Portfolio (7.5% of Portfolio));
and

* an international component (approximately 10%
of the Portfolio, invested in shares of the SP
Jennison International Growth Portfolio (5% of
Portfolio) and the SP Deutsche International
Equity Portfolio (5% of Portfolio)).

For more information on the underlying Portfolios, please refer to the description of each Portfolio’s investment
objectives and policies included in this prospectus.
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SP Conservative Asset Allocation Portfolio

An Asset Allocation Portfolio Investing Primarily In The SP Conservative Asset Allocation Portfolio invests
Fixed Income Portfolios in shares of the following Portfolios:
This Portfolio is invested in fixed income, large cap

equity, and small/mid cap equity Portfolios. * afixed income component (approximately 65%

of the Portfolio, invested in shares of the SP

PIMCO Total Return Portfolio (55% of Portfolio)
and the SP PIMCO High Yield Portfolio (10% of
Portfolio)); and

* alarge capitalization equity component
(approximately 30% of the Portfolio, invested in
shares of the SP Davis Value Portfglio (15% of
Portfolio), the SP Alliance Large Cap Growth
Portfolio (7.5% of Portfolio),-and the Jennison
Portfolio (7.5% of Portfolio))-and

* asmall/mid capitalizationvequity component
(approximately 5%0fthe Portfolio, invested in
shares of the SP/Small/Mid Cap Value Portfolio
(2.5% of Portfolio)and the SP Prudential U.S.
Emerging Growth Portfolio (2.5% of Portfolio)).

For more information on the underlying Portfolios, please refer to the description’ of.each Portfolio’s investment
objectives and policies included in this prospectus.

SP Growth Asset Allocation Portfolio

An Asset Allocation Portfolio Investing Primarily In The\Growth Asset Allocation Portfolio invests in shares
Equity Portfolios of-the following Portfolios:
This Portfolio seeks to provide long-term growth of

capital with consideration also given to current income. * alarge capitalization equity component

(approximately 35% of the Portfolio, invested in

shares of the SP Davis Value Portfolio (17.5%
of Portfolio), the SP Alliance Large Cap Growth
Portfolio (8.75% of Portfolio), and the Jennison
Portfolio (8.75% of Portfolio)); and

* afixed income component (approximately 20%
of the Portfolio, invested in shares of the SP
PIMCO High Yield Portfolio (7.5% of Portfolio)
and the SP PIMCO Total Return Portfolio
(12.5% of Portfolio)); and

* aninternational component (approximately 20%
of the Portfolio, invested in shares of the SP
Jennison International Growth Portfolio (10% of
Portfolio) and the SP Deutsche International
Equity Portfolio (10% of Portfolio)); and

* asmall/mid capitalization equity component
(approximately 25% of the Portfolio, invested in
shares of the SP Small/Mid Cap Value Portfolio
(12.5% of Portfolio) and the SP Prudential U.S.
Emerging Growth Portfolio (12.5% of Portfolio)).

For more information on the underlying Portfolios, please refer to the descriptions of each Portfolio’s investment
objectives and policies included in this prospectus.

The Statement of Additional Information (SAI) — contains additional information about the Portfolios. To obtain a copy,
see the back cover page of this prospectus.
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MORE DETAILED INFORMATION ABOUT OTHER INVESTMENTS AND STRATEGIES USED BY THE
PORTFOLIOS

As indicated in the descriptions of the Portfolios above, we may use the following investment strategies to increase a
Portfolio’s return or protect its assets if market conditions warrant.

American Depositary Receipts (ADRs) are certificates representing the right to receive foreign securities that have
been deposited with a U.S. bank or a foreign branch of a U.S. bank.

Asset-Backed Securities — An asset-backed security is a type of pass-through instrument that pays interest based
upon the cash flow of an underlying pool of assets, such as automobile loans or credit card receivables. Asset-backed
securities may also be collateralized by a portfolio of corporate bonds, including junk bonds, or other securities.

Collateralized Debt Obligations (CDOs) — A CDO is a security backed by an underlying portfolio ofrdebt obligations,
typically including one or more of the following types of investments: high yield securities, investmeft'grade securities,
bank loans, futures or swaps. A CDO provides a single security that has the economic characteristies of a diversified
portfolio. The cash flows generated by the collateral are used to pay interest and principal totinvestors.

Convertible Debt and Convertible Preferred Stock — A convertible security is a security)— for example, a bond or
preferred stock — that may be converted into common stock of the same or different,issuer. The convertible security
sets the price, quantity of shares and time period in which it may be so converted. Gonvertible stock is senior to a
company’s common stock but is usually subordinated to debt obligations of the ¢ompany. Convertible securities provide
a steady stream of income which is generally at a higher rate than the income’ on'the company’s common stock but
lower than the rate on the company’s debt obligations. At the same time, they,offer — through their conversion
mechanism — the chance to participate in the capital appreciation of theunderlying common stock. The price of a
convertible security tends to increase and decrease with the market value 6f the underlying common stock.

Credit Default Swaps — In a credit default swap, the Portfolio and another party agree to exchange payment of the
par (or other agreed-upon) value of a referenced debt obligation'in the event of a default on that debt obligation in
return for a periodic stream of payments over the term of the contract provided no event of default has occurred. See
also “Swaps” defined below.

Credit-Linked Securities — Credit linked securities ‘are securities that are collateralized by one or more credit default
swaps on corporate credits. The Portfolio has the right to receive periodic interest payments from the issuer of the
credit-linked security at an agreed-upon interest rate, and a return of principal at the maturity date. See also “Credit
Default Swaps” defined above.

Derivatives — A derivative is an investment instrument that derives its price, performance, value, or cash flow from
one or more underlying securities' or.other interests. Derivatives involve costs and can be volatile. With derivatives, the
investment adviser tries to predichwhether the underlying investment — a security, market index, currency, interest rate
or some other benchmark —will-go up or down at some future date. We may use derivatives to try to reduce risk or to
increase return consistent With“a Portfolio’s overall investment objective. The investment adviser will consider other
factors (such as cost) in(deciding whether to employ any particular strategy, or use any particular instrument. Any
derivatives we use may not fully offset a Portfolio’s underlying positions and this could result in losses to the Portfolio
that would not otherwise have occurred.

Dollar Rolls~—Dollar rolls involve the sale by the Portfolio of a security for delivery in the current month with a promise
to repurchase from the buyer a substantially similar — but not necessarily the same — security at a set price and date
in the future. During the “roll period,” the Portfolio does not receive any principal or interest on the security. Instead, it is
compensated by the difference between the current sales price and the price of the future purchase, as well as any
interest earned on the cash proceeds from the original sale.

Equity Swaps — In an equity swap, the Portfolio and another party agree to exchange cash flow payments that are
based on the performance of equities or an equity index. See also “Swaps” defined below.

Event Linked Bonds — Event Linked bonds are fixed income securities for which the return of principal and payment
of interest is contingent on the non-occurrence of a specific “trigger” event, such as a hurricane, earthquake, or other
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physical or weather-related phenomenon. If a trigger event occurs, a Portfolio may lose a portion or all of its principal
invested in the bond. Event-linked bonds often provide for an extension of maturity to process and audit loss claims
where a trigger event has, or possibly has, occurred. An extension of maturity may increase volatility. Event-linked
bonds may also expose the Portfolio to certain unanticipated risks including credit risk, adverse regulatory or
jurisdictional interpretations, and adverse tax consequences. Event-linked bonds may also be subject to liquidity risk.

Forward Foreign Currency Exchange Contracts — A foreign currency forward contract is an obligation to buy or sell
a given currency on a future date at a set price. When a Portfolio enters into a contract for the purchase or sale of a
security denominated in a foreign currency, or when a Portfolio anticipates the receipt in a foreign currency of dividends
or interest payments on a security which it holds, the Portfolio may desire to “lock-in” the U.S. dollar price of the
security or the U.S. dollar equivalent of such dividend or interest payment, as the case may be. By entering.into'a
forward contract for a fixed amount of dollars, for the purchase or sale of the amount of foreign currency invelved in the
underlying transactions, the Portfolio will be able to protect itself against a possible loss resulting from an-adverse
change in the relationship between the U.S. dollar and the foreign currency during the period between, the date on
which the security is purchased or sold, or on which the dividend or interest payment is declared,fandithe date on which
such payments are made or received. At the maturity of a forward contract, a Portfolio may either sell the security and
make delivery of the foreign currency or it may retain the security and terminate its contractual ébligation to deliver the
foreign currency by purchasing an “offsetting” contract with the same currency trader obligating it to purchase, on the
same maturity date, the same amount of the foreign currency.

Futures Contracts — A futures contract is an agreement to buy or sell a set quantity*of an underlying product at a
future date, or to make or receive a cash payment based on the value of a secufities index. When a futures contract is
entered into, each party deposits with a futures commission merchant (or in alsegregated account) approximately 5%
of the contract amount. This is known as the “initial margin.” Every day durin@'the futures contract, either the buyer or
the futures commission merchant will make payments of “variation margin.”\In other words, if the value of the
underlying security, index or interest rate increases, then the buyer will\have to add to the margin account so that the
account balance equals approximately 5% of the value of the contract’‘on that day. The next day, the value of the
underlying security, index or interest rate may decrease, in whi¢h'case the borrower would receive money from the
account equal to the amount by which the account balance exceeds 5% of the value of the contract on that day. A
stock index futures contract is an agreement between theduyer and the seller of the contract to transfer an amount of
cash equal to the daily variation margin of the contract. Ne"physical delivery of the underlying stocks in the index is
made.

Interest Rate Swaps — In an interest rate swapyithe Portfolio and another party agree to exchange interest payments.
For example, the Portfolio may wish to exchange a floating rate of interest for a fixed rate. We would enter into that
type of a swap if we think interest rates are going down. See also “Swaps” defined below.

Joint Repurchase Account — In a joint repurchase transaction, uninvested cash balances of various Portfolios are
added together and invested in one‘or more repurchase agreements. Each of the participating Portfolios receives a
portion of the income earned inrthe joint account based on the percentage of its investment.

Loans and Assignments &= LCoans are privately negotiated between a corporate borrower and one or more financial
institutions. The Portfoli@ acquires interests in loans directly (by way of assignment from the selling institution) or
indirectly (by way of the purchase of a participation interest from the selling institution. Purchasers of loans depend
primarily upon the-creditworthiness of the borrower for payment of interest and repayment of principal. If scheduled
interest or principal’payments are not made, the value of the instrument may be adversely affected. Interests in loans
are also subject+to additional liquidity risks. Loans are not generally traded in organized exchange markets but are
traded by panks and other institutional investors engaged in loan syndications. Consequently, the liquidity of a loan will
depend on the liquidity of these trading markets at the time that the Portfolio sells the loan.

In assignments, the Portfolio will have no recourse against the selling institution, and the selling institution generally
makes no representations about the underlying loan, the borrowers, the documentation or the collateral. In addition, the
rights against the borrower that are acquired by the Portfolio may be more limited than those held by the assigning
lender.

Mortgage-related Securities are usually pass-through instruments that pay investors a share of all interest and
principal payments from an underlying pool of fixed or adjustable rate mortgages. We may invest in mortgage-related
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securities issued and guaranteed by the U.S. Government or its agencies like the Federal National Mortgage
Association (Fannie Maes) and the Government National Mortgage Association (Ginnie Maes) and debt securities
issued (but not guaranteed) by the Federal Home Loan Mortgage Company (Freddie Macs). Private mortgage-related
securities that are not guaranteed by U.S. Governmental entities generally have one or more types of credit
enhancement to ensure timely receipt of payments and to protect against default.

Mortgage-related securities include collateralized mortgage obligations, multi-class pass through securities and
stripped mortgage-backed securities. A collateralized mortgage-backed obligation (CMO) is a security backed by an
underlying portfolio of mortgages or mortgage-backed securities that may be issued or guaranteed by entities such as
banks, U.S. Governmental entities or broker-dealers. A multi-class pass-through security is an equity interest in a trust
composed of underlying mortgage assets.

Payments of principal and interest on the mortgage assets and any reinvestment income provide the money/to pay
debt service on the CMO or to make scheduled distributions on the multi-class pass-through security./A stfipped
mortgage-backed security (MBS strip) may be issued by U.S. Governmental entities or by privaterinStitutions. MBS
strips take the pieces of a debt security (principal and interest) and break them apart. The resultingssecurities may be
sold separately and may perform differently. MBS strips are highly sensitive to changes in prepayment and interest
rates.

Options — A call option on stock is a short-term contract that gives the option purchaseror “holder” the right to acquire
a particular equity security for a specified price at any time during a specified period."For this right, the option purchaser
pays the option seller a certain amount of money or “premium” which is set before the option contract is entered into.
The seller or “writer” of the option is obligated to deliver the particular security;if the option purchaser exercises the
option. A put option on stock is a similar contract. In a put option, the option”purchaser has the right to sell a particular
security to the option seller for a specified price at any time during a specified period. In exchange for this right, the
option purchaser pays the option seller a premium. Options on debt securities are similar to stock options except that
the option holder has the right to acquire or sell a debt security rathér than an equity security. Options on stock indexes
are similar to options on stocks, except that instead of giving the-option holder the right to receive or sell a stock, it
gives the holder the right to receive an amount of cash if the glesing level of the stock index is greater than (in the case
of a call) or less than (in the case of a put) the exercise price of the option. The amount of cash the holder will receive
is determined by multiplying the difference between the indeX’s closing price and the option’s exercise price, expressed
in dollars, by a specified “multiplier”. Unlike stock options, stock index options are always settled in cash, and gain or
loss depends on price movements in the stock market'generally (or a particular market segment, depending on the
index) rather than the price movement of an individual stock.

Real Estate Investment Trusts (REITs) —~A'REIT is a company that manages a portfolio of real estate to earn profits
for its shareholders. Some REITs acquire‘equity interests in real estate and then receive income from rents and capital
gains when the buildings are sold. Other;REITs lend money to real estate developers and receive interest income from
the mortgages. Some REITs investiniboth types of interests.

Repurchase Agreements —.|In a repurchase transaction, the Portfolio agrees to purchase certain securities and the
seller agrees to repurchase-the’same securities at an agreed upon price on a specified date. This creates a fixed return
for the Portfolio.

Reverse Repurchase‘Agreements — In a reverse repurchase transaction, the Portfolio sells a security it owns and
agrees to buy it backat a set price and date. During the period the security is held by the other party, the Portfolio may
continue to reeeive principal and interest payments on the security.

Short Sales)— In a short sale, we sell a security we do not own to take advantage of an anticipated decline in the
stock’s price. The Portfolio borrows the stock for delivery and if it can buy the stock later at a lower price, a profit
results.

Short Sales Against-the-Box — A short sale against-the-box means the Portfolio owns securities identical to those
sold short.

Swap Options — A swap option is a contract that gives a counterparty the right (but not the obligation) to enter into a
swap agreement or to shorten, extend cancel or otherwise modify an existing swap agreement at some designated
future time on specified terms. See also “Options” defined above.
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Swaps — Swap agreements are two party contracts entered into primarily by institutional investors for periods ranging
from a few weeks to more than one year. In a standard “swap” transaction, two parties agree to exchange the returns
(or differentials in rates of return) earned or realized on particular predetermined investments or instruments, which
may be adjusted for an interest factor. Credit Default Swaps, Equity Swaps, Interest Rate Swaps and Total Return
Swaps are four types of swap agreements.

Total Return Swaps — In a total return swap, payment (or receipt) of an index’s total return is exchanged for the
receipt (or payment) of a floating interest rate. See also “Swaps” defined above.

When-Issued and Delayed Delivery Securities — With when-issued or delayed delivery securities, the delivery and
payment can take place a month or more after the date of the transaction. A Portfolio will make commitments for when-
98 issued transactions only with the intention of actually acquiring the securities. A Portfolio’s custodian will,maintain in
a segregated account, liquid assets having a value equal to or greater than such commitments. If the Portfolio chooses
to dispose of the right to acquire a when-issued security prior to its acquisition, it could, as with the disposition of any
other security, incur a gain or loss.

Except for the Money Market Portfolio and the Zero Coupon Bond Portfolio 2005, each Rartfolio also follows certain
policies when it borrows money (each Portfolio may borrow up to 5% of the value of jts,fotal assets, except that SP
Large Cap Value Portfolio and SP Small/Mid Cap Value Portfolio may each borrow.upto 33 /3% of their total assets);
lends its securities; and holds illiquid securities (a Portfolio may hold up to 15% of jts net assets in illiquid securities,
including securities with legal or contractual restrictions on resale, those without a readily available market and
repurchase agreements with maturities longer than seven days). If the PorifGlio were to exceed this limit, the
investment adviser would take prompt action to reduce a Portfolio’s holdings in illiquid securities to no more than 15%
of its net assets, as required by applicable law. A Portfolio is subjectto eertain investment restrictions that are
fundamental policies, which means they cannot be changed withoutshareholder approval. For more information about
these restrictions, see the SAl.

The Money Market Portfolio also follows certain policies when it borrows money (the Portfolio may borrow up to 5% of
the value of its total assets) and holds illiquid securities (the Portfolio may hold up to 10% of its net assets in illiquid
securities, including securities with legal or contractual, restrictions on resale, those without a readily available market
and repurchase agreements with maturities longetthan seven days). If the Portfolio were to exceed this limit, the
investment adviser would take prompt action tereéduce the Portfolio’s holdings in illiquid securities to no more than 10%
of its net assets, as required by applicableaw, The Portfolio is subject to certain investment restrictions that are
fundamental policies, which means they gannot be changed without shareholder approval. For more information about
these restrictions, see the SAl.

We will consider other factors (such.as cost) in deciding whether to employ any particular strategy or use any particular

instrument. For more information @bout these strategies, see the SAI, “Investment Objectives and Policies of the
Portfolios.”

HOW THE FUND IS.MANAGED

Board Of Directors

The Board-of Directors oversees the actions of the Investment Adviser, the subadvisers and the Distributor and decides
on general policies. The Board also oversees the Fund’s officers who conduct and supervise the daily business
operations of the Fund.

Investment Adviser

Prudential Investments LLC (PI), a wholly-owned subsidiary of Prudential Financial, Inc., serves as the overall
investment adviser for the Fund. Pl is located at Gateway Center Three, 100 Mulberry Street, Newark, New Jersey
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07102. Pl and its predecessors have served as manager and administrator to investment companies since 1987. As of
December 31, 2002, Pl served as the investment manager to all of the Prudential U.S. and offshore investment
companies, and as manager or administrator to closed-end investment companies, with aggregate assets of
approximately $86.1 billion.

The Fund uses a “manager-of-managers” structure. Under this structure, PI is authorized to select (with approval of the
Fund’s independent directors) one or more subadvisers to handle the actual day-to-day investment management of
each Portfolio. Pl monitors each subadviser’s performance through quantitative and qualitative analysis, and
periodically reports to the Fund’s board of directors as to whether each subadviser’s agreement should be renewed,
terminated or modified. Pl also is responsible for allocating assets among the subadvisers if a Portfolio has more than
one subadviser. In those circumstances, the allocation for each subadviser can range from 0% to 100% of a,Rortfolio’s
assets, and Pl can change the allocations without board or shareholder approval. The Fund will notify contraet owners
of any new subadviser or any material changes to any existing subadvisory agreement.

The following chart lists the total annualized investment advisory fees paid by the Fund to PI in 2002.with respect to
each of the Fund’s Portfolios.

Total advisory fees as %

Portfolio of average net assets
EqQUIty .. e 0.45
Global .. 0.75
JENNISON ... el 0.60
Money Market . . ... .. N 0.40
Stock Index . .. ... S 0.35
Value .. INSD 0.40
SP AIM Aggressive Growth .. ... .o O 0.95
SPAIMCore EQUIty ... ... S 0.85
SP Alliance Large Cap Growth . ....... ... i e 0.90
SP Alliance Technology . . ...t N 1.15
SPDavisValue .......... ... 0.75
SP Deutsche International Equity . ......... .. . m 0.90
SP INVESCO Small Company Growth . . ... ... 8N e 0.95
SP Jennison International Growth . ... ... ¢80 .. . 0.85
SPLarge CapValue ........ ..ot 0.80
SP MFS Capital Opportunities . ........ 0 N 0.75
SP Mid Cap Growth (formerly, SP MFS Mid Cap Growth) ........................ 0.80
SP PIMCO High Yield .. ... 2 e 0.60
SP PIMCO Total Return ... ... e Ny 0.60
SP Prudential U.S. Emerging Growth . . .. ... . 0.60
SP Small/Mid Cap Value .. o 0. . 0.90
SP Strategic Partners Focused'Growth ... ... ... ... ... ... 0.90
SP Aggressive Growth Asset Allocation . ........... .. . i 0.84**
SP Balanced Asset Allocation . . ... .. e 0.75**
SP Conservative Asset Allocation . . ... ... 0.71*
SP Growth Asset Allocation . .......... .. 0.80**

**  Each Asset Allocation Portfolio invests only in shares of other underlying Fund Portfolios. The advisory fees for the
AssetAllocation Portfolios are the product of a blend of the advisory fees of the underlying Fund Portfolios, plus a
0.05%-annual advisory fee paid to PI. The only advisory fee directly paid by the Asset Allocation Portfolios is the
0.05% fee paid to PI.
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Investment Subadvisers

Each Portfolio has one or more subadvisers providing the day-to-day investment management. Pl pays each
subadviser out of the fee that PI receives from the Fund.

Jennison Associates LLC (Jennison) serves as the subadviser for the Global Portfolio, the Jennison Portfolio, the SP
Jennison International Growth Portfolio, the SP Prudential U.S. Emerging Growth Portfolio the Value Portfolio, the
Equity Portfolio, and for a portion of the SP Strategic Partners Focused Growth Portfolio. Jennison’s address is 466
Lexington Avenue, New York, New York 10017. Jennison is a wholly owned subsidiary of Prudential Financial, Inc. As
of December 31, 2002, Jennison had approximately $48 billion in assets under management for institutionahand mutual
fund clients.

Prudential Investment Management, Inc. (PIM) serves as the subadviser for the Money Market Porifolio and the
Stock Index Portfolio. PIM is a wholly owned subsidiary of Prudential Financial, Inc. PIM’s addressiis"Gateway Center
Two, 100 Mulberry Street, Newark, New Jersey 07102.

A I M Capital Management, Inc. (AIM Capital) serves as the subadviser to the SP AIM ‘/Aggressive Growth Portfolio
and the SP AIM Core Equity Portfolio. AIM Capital is located at 11 Greenway Plaza, Suite 100, Houston, Texas 77046-
1173. AIM Capital provides investment advisory services to each Portfolio by obtaining’and evaluating economic,
statistical and financial information and formulating and implementing investment programs. AIM Capital, together with
its affiliates, advises or manages approximately 177 investment portfolios as 6f December 31, 2002, encompassing a
broad range of investment objectives. AIM Capital uses a team approach ta.investment management. As of December
31, 2002, AIM Capital and its affiliates managed approximately $124 billion'in assets.

Alliance Capital Management, L.P. (Alliance) serves as the subadviser to the SP Alliance Technology Portfolio, SP
Alliance Large Cap Growth Portfolio and a portion of the SP Strategic Partners Focused Growth Portfolio. Alliance is
located at 1345 Avenue of the Americas, New York, New York 10105. Alliance is a leading international investment
manager. Alliance’s clients are primarily major corporate €mployee benefit funds, public employee retirement systems,
investment companies, foundations and endowment funds.”As of December 31, 2002, Alliance managed $387 billion in
assets.

Calamos Asset Management, Inc. (Calamos)’serves as the subadviser to the SP Mid Cap Growth Portfolio.
Calamos, a registered investment adviser, i§ aswholly-owned subsidiary of Calamos Holdings, Inc. As of December 31,
2002, Calamos managed approximately$12.9 billion in assets for institutions, individuals, investment companies and
hedge funds. Calamos’ address is 111 E- Warrenville Road, Naperville, lllinois 60563-1463.

Davis Advisors (Davis) serves-as the subadviser to the SP Davis Value Portfolio. Davis is located at 2429 East Elvira
Road, Suite 101, Tucson, Arizona 85706. As of December 31, 2002, Davis managed approximately $33.6 billion in
assets.

Deutsche Asset Management Investment Services Limited (DeAMIS) serves as the subadviser to the SP Deutsche
International Equity,Portfolio. DeAMIS is a wholly-owned subsidiary of Deutsche Bank AG. As of December 31, 2002
DeAMIS’s total ‘assets under management exceeded $96.1 billion. DeAMIS’s address is One Appold Street, London,
United Kingdom:

Fidelity. Management & Research Company (FMR) serves as the subadviser to the SP Large Cap Value Portfolio
and the SP Small/Mid Cap Value Portfolio. As of December 31, 2002, FMR and its wholly-owned subsidiaries had
approximately $888 billion in assets under management. The address of FMR is 82 Devonshire Street, Boston,
Massachusetts 02109.

GE Asset Management, Incorporated (GEAM) serves as the subadviser to approximately 25% of the Equity Portfolio.
GEAM’s ultimate parent is General Electric Company. Its address is 3003 Summer Street, Stamford, Connecticut
06904. As of December 31, 2002, GEAM oversees in excess of $171 billion under management.
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INVESCO Funds Group, Inc. (INVESCO), located at 4350 South Monaco Street, Denver, Colorado 80237, serves as
the subadviser of the SP INVESCO Small Company Growth Portfolio. INVESCO was founded in 1932 and as of
December 31, 2002, managed over $21 billion in assets. INVESCO is a subsidiary of AMVESCAP PLC, an
international investment management company based in London, with money managers in Europe, North and South
America and the Far East.

Massachusetts Financial Services Company (MFS), located at 500 Boylston Street, Boston, Massachusetts, serves
as the subadviser for the SP MFS Capital Opportunities Portfolio. MFS and its predecessor organizations have a
history of money management dating from 1924. MFS is a subsidiary of Sun Life of Canada (U.S.) Financial Services
Holdings, Inc., which in turn is an indirect wholly owned subsidiary of Sun Life Financial Services of Canada, Inc. (a
diversified financial services organization). As of December 31, 2002, MFS managed over $112.5 billion in asséts.

Pacific Investment Management Company LLC (PIMCO) serves as the subadviser for the SP PIMCO Jotal Return
Portfolio and the SP PIMCO High Yield Portfolio. PIMCO is located at 840 Newport Center Drive,.,Newport Beach,
California 92660 and is a subsidiary of Allianz Dresdner Asset Management of America L.P., formerly PIMCO Advisors
L.P. As of December 31, 2002, PIMCO managed over $304.6 billion in assets.

Salomon Brothers Asset Management Inc. (Salomon) serves as a subadviser for a+pértion of the assets of the
Equity Portfolio. Salomon is part of the global asset management arm of Citigroup Ing.,"which was formed in 1998 as a
result of the merger of Travelers Group and Citicorp Inc. As of December 31, 2002,'Salomon managed more than

$34 billion in total assets. Salomon’s address is 399 Park Avenue, New York, NeW,York 10022.

Portfolio Managers

An Introductory Note About Prudential Investment Management’s Fixed Income Group

Prudential Fixed Income (PIM), which provides portfolio management services to the Money Market and Stock Index

Portfolios, manages approximately $145 billion for Prudential’s retail investors, institutional investors, and policyholders.

Senior Managing Director James J. Sullivan heads the*Group. Patricia L. Cook is Chief Investment Officer.

Prior to joining PIM in 1998, Mr. Sullivan was a.Managing Director in Prudential’s Capital Management Group, where
he oversaw portfolio management and credit-re€search for Prudential’s General Account and subsidiary fixed-income
portfolios. He has more than 19 years ofiexperience in risk management, arbitrage trading, and corporate bond
investing.

Ms. Cook joined PIM as Chief Investment Officer in 2001, from Fischer Francis Trees & Watts, where she was most
recently Managing Director of Alternative Investments. She has more than 23 years of investment experience as a
fixed-income portfolio manager) analyst, and trader.

Investment Approach

The PIM FixedIncome Group is organized into six teams specializing in different sectors of the fixed income market:
Global Liquidity (U.S. and non-U.S. government bonds and mortgages), Corporate Bonds (U.S. and non-U.S.), High
Yield Bends,) Emerging Markets, Municipal Bonds, and Money Markets.

Portfolios are managed using an institutional, team-based approach. The team is led by designated portfolio
manager(s) who develop and coordinate investment strategy within the framework of a Prudential Fixed Income
Strategic Outlook and the Portfolio’s investment objective, restrictions, policies, and benchmark.

The Strategic Outlook, developed quarterly by a senior management team led by the Chief Investment Officer, is a
Prudential Fixed Income-wide view on the economy, interest rates, yield curve, and risk levels in each major bond
market, both U.S. and globally.
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“Top-down” investment decisions such as duration, yield curve, and sector positioning are made consistent with the
Strategic Outlook, while “bottom-up” security selection is implemented by individual Sector Teams, under the
supervision of the portfolio manager(s). The Sector Teams buy and sell all securities for the portfolios.

Security selection is research-driven. Sector Teams rely heavily on fundamental research from the credit research
team, while government and mortgage security selection is based primarily on quantitative research. Each portfolio’s
risk exposure is actively managed to ensure consistency with the intended risk/return objectives.

Equity Portfolio

Jeffrey Siegel and David Kiefer are co-managers of the portion of the Portfolio assigned to Jennison. Mr,.Siegel has
been an Executive Vice President of Jennison since June 1999. Previously he was at TIAA-CREF from 1988-1999,
where he held positions as a portfolio manager and analyst. Prior to joining TIAA-CREF, Mr. Siegelmwas an analyst for
Equitable Capital Management and held positions at Chase Manhattan Bank and First Fidelity Bank:-Mr. Siegel earned
a B.A. from Rutgers University. Mr. Kiefer has been a Senior Vice President of Jennison since (September 2000. He
joined Prudential in 1986 and was previously a Managing Director of Prudential Global Asset\Management. Mr. Kiefer
earned a B.S. from Princeton University and an M.B.A. from Harvard Business School. Héxolds a Chartered Financial
Analyst (CFA) designation.

Richard Sanderson, Senior Vice President and Director of Investment Research; Bomestic Equities, for GEAM,
manages the portion of the Equity Portfolio assigned to GEAM. Mr. Sanderson, a Chartered Financial Analyst, has 32
years of asset management experience and has been employed with GEAM for over 8 years, and holds B.A. and
M.B.A. degrees from the University of Michigan.

Michael Kagan, a Managing Director of Salomon, manages the portion of the Equity Portfolio assigned to Salomon. Mr.
Kagan has over 15 years of asset management experience, including experience as an analyst covering the consumer
products, aerospace, chemicals, and housing industries. Mr."Kagan received his B.A. from Harvard College and
attended the MIT Sloan School of Management.

Global Portfolio

Daniel J. Duane and Michelle I. Picker mandge this Portfolio. Mr. Duane, an Executive Vice President of Jennison has
managed the Portfolio since 1991. Prior to joining Jennison in October 2000, he was a Managing Director of Prudential
Global Asset Management. Prior to joining Prudential in 1990, he was with First Investors Asset Management where he
was in charge of all global equity invéstments. He earned an A.B. from Boston College, a Ph.D. from Yale University
and an M.B.A. from New York University. Mr. Duane also was a Fulbright Scholar at the University of Tuebingen in
Germany. He holds a Chartered Financial Analyst (CFA) designation. Ms. Picker, a Vice President of Jennison has co-
managed the Portfolio since,1997. Prior to joining Jennison in October 2000, she was a Vice President of Prudential
Investment Managementne. Prior to joining Prudential in 1992, Ms. Picker was an accountant and consultant at Price
Waterhouse. Ms. Picker earned a B.A. from the University of Pennsylvania and an M.B.A. from New York University.
She holds a Chartefed Financial Analyst (CFA) designation.

Jennison Portfolio

This Portfolio has been managed by Spiros “Sig” Segalas, Michael Del Balso and Kathleen McCarragher since 1999.
Mr. Segalas is a founding member and a Director, President and Chief Investment Officer of Jennison. He has been in
the investment business for over 42 years. Mr. Del Balso is a Director and Executive Vice President of Jennison. He
has been part of the Jennison team since 1972 when he joined the firm from White, Weld & Company. Mr. Del Balso is
a member of the New York Society of Security Analysts, Inc. Ms. McCarragher is a Director and Executive Vice
President of Jennison. Prior to joining Jennison in 1998, she was a Managing Director and Director of Large Cap
Growth Equities at Weiss, Peck & Greer L.L.C. Prior to 1992, Ms. McCarragher served as an analyst, portfolio manager
and member of the Investment Committee for State Street Research & Management Company.
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Money Market Portfolio

The Prudential Fixed Income Money Market Team, headed by Joseph M. Tully, is primarily responsible for the day-to-
day management of the Portfolio. He employs an institutional, team-based approach that seeks to outperform the
Portfolio’s benchmark while controlling risk. Investment strategy is developed and coordinated within the framework of
a Prudential Fixed Income Strategic Outlook and the Portfolio’s investment objective, restrictions, policies, and
benchmark. (See Introductory Note above, for more information.)

Joseph M. Tully is Managing Director and head of the Money Market Team. Joe has 15 years of experience managing
short-term fixed income investments. Prior to joining Prudential Financial in 1987, Joe worked for Merrill Lynch_Asset
Management as portfolio manager and senior bank credit analyst. Previously, he was an assistant national bank
examiner for the Office of the Comptroller of the Currency. Joe received a BS in Finance from Fordham University and
an MBA from Rutgers University.

Money Market Team
*  Assets Under Management: $42 billion as of December 31, 2002

* Sectors: Taxable and tax-exempt money market securities

Stock Index Portfolio

John Moschberger, CFA, Vice President of PIM, has managed this Portfolio since 1990. Mr. Moschberger joined
Prudential in 1980 and has been a portfolio manager since 1986.

Value Portfolio

Tom Kolefas manages the Portfolio. Mr. Kolefas is an ExeCutive Vice President of Jennison. Prior to joining Jennison in
September 2000, he was a Managing Director and SeniorPortfolio Manager of Prudential Global Asset Management.
Before joining Prudential in May 2000, Mr. Kolefas was with Loomis Sayles & Company, L.P. for four years, where he
headed the Large-/Mid-Cap Value team. Prior to,1996, Mr. Kolefas was employed by Mackay Shields Financial as a
portfolio manager for five years. He earned a B;S»from the Cooper Union School of Engineering and an M.B.A. from
New York University. He holds a Chartered\Financial Analyst (C.F.A.) designation.

SP AIM Aggressive Growth Portfolio

A | M Capital Management, Ince(AIM Capital) uses a team approach to investment management. The individual
members of the team who are€-primarily responsible for the day-to-day management of the Portfolio are Karl F. Farmer,
Portfolio Manager, who has/héen responsible for the Portfolio since 2003 and has been associated with AIM Capital
and/or its affiliates since\1998. Prior to 1998, Mr. Farmer spent 6 years as a pension actuary with William M. Mercer
Inc., Jay K. Rushin, €FA, Portfolio Manager, who has been responsible for the Portfolio since 2000 and has been
associated with AIM\Capital and/or its affiliates since 1998, and Robert M. Kippes, Senior Portfolio Manager, who has
been responsible for the Portfolio since 2000, and has been associated with AIM Capital and/or its affiliates since 1989.
Mr. Kippes serves as the lead portfolio manager for the Portfolio.

SP AIM-Core Equity Portfolio

A | M Capital Management, Inc. (AIM Capital) uses a team approach to investment management. The individual
members of the team who are primarily responsible for the day-to-day management of the Portfolio are:

Ronald Sloan, Senior Portfolio Manager, who has been responsible for the Portfolio since 2002, joined AIM Capital in
1998 from Verissimo Research and Management, where he served as president since 1993. He is a Chartered
Financial Analyst and serves as the lead portfolio manager for the Portfolio.

82

z
-
5
2
>
o
-
m
z
<
m
]
-
Z
m
z
-
o
<
o |
o
z
@
-]
ol
o
]
o
m
0
-
c
7]
m
(]




S3SNLO3dSOUd ,SNOILJO LNIWLSIANI TT1aVIRIVA ‘ 11 Livd

David W. Pointer, Portfolio Manager, who has been responsible for the Portfolio since 2003 and has been associated
with AIM Capital and/or its affiliates since 1999. From 1997 to 1999, he was a full-time student.

SP Alliance Large Cap Growth Portfolio

Jim Reilly, Executive Vice President of Alliance Capital Management Corporation (ACMC) leads the team managing
this Portfolio, with Syed Hasnain, Senior Vice President and Senior Portfolio Manager, also being directly involved.

Mr. Reilly is an Executive Vice President of Alliance Capital and Head of the Large Capitalization Growth Team. Mr.
Reilly joined Alliance Capital in 1985 and has been a portfolio manager for the Alliance large cap growth teamysince
1988. In 1997, he opened a money management office for Alliance Capital’s large cap growth team in Chicago="Mr.
Reilly received his B.S. in Engineering from Northwestern University, where he was an Evans Scholar, andthis M.B.A.
from the University of Chicago.

Mr. Hasnain joined ACMC after working as a strategist with Merrill Lynch Capital Markets. Previously he was an
international economist with Citicorp and a financial analyst at Goldman Sachs & Co. He holds.a M. Phil in Finance
from Cambridge University, and Sc.B. from Brown University, and studied towards a doctorate‘at Stanford Business
School. Investment experience: 12 years.

SP Alliance Technology Portfolio

Gerald T. Malone manages the SP Alliance Technology Portfolio. Mr. Malone'is a Senior Vice President of Alliance
Capital Management Corporation (ACMC) and has been associated with- AGMC for more than ten years.

SP Davis Value Portfolio

The following individuals provide day-to-day management of the"SP Davis Value Portfolio.

Christopher C. Davis

Responsibilities:

*  President of Davis New York Venture€und, Inc.

*  Also manages or co-manages otherequity funds advised by Davis Advisors.
Other Experience:

* Portfolio Manager of DavissNew York Venture Fund since October 1995.
* Assistant Portfolio Manager and research analyst working with Shelby M.C. Davis from September 1989 to
September 1995.

Kenneth Charles Feinberg

Responsibilities:
*  Co:Rortfolio Manager of Davis New York Venture Fund with Christopher C. Davis since May 1998.
* ( Also co-manages other equity funds advised by Davis Advisors.

Other Experience:

* Research analyst at Davis Advisors since December 1994,
* Assistant Vice President of Investor Relations for Continental Corp. from 1988 to 1994.
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SP Deutsche International Equity Portfolio

The portfolio is managed by a team headed by Alexander Tedder:

Alexander Tedder, Managing Director of Deutsche Asset Management and Co-Manager of the Portfolio

Head of EAFE Equity Portfolio Selection Team

Joined DeAMIS in 1994 as a portfolio manager

Was a European analyst (1990-1994) and representative (1992-1994) for Schroeders
12 years of investment experience

Fluent in German, French, Italian and Spanish

Masters in Economics and Business Administration from Freiburg University

SP INVESCO Small Company Growth Portfolio
The following individuals are primarily responsible for the day-to-day management of the Portfglio’s holdings:

Stacie L. Cowell, a senior vice president of INVESCO, is the lead portfolio manager of the Portfolio. Before joining
INVESCO in 1997, Stacie was senior equity analyst with Founders Asset Managementand a capital markets and
trading analyst with Chase Manhattan Bank in New York. She is a CFA charterholder{ Stacie holds an M.S. in Finance
from the University of Colorado and a B.A. in Economics from Colgate University-

Cameron Cooke is the co-portfolio manager of the Portfolio. Mr. Cooke joined. the investment division of INVESCO in
2000. Prior to joining INVESCO, Cameron was a senior equity analyst at(Wells Capital Management. Mr. Cooke holds
a B.A. in economics from the University of North Carolina at Chapel Hill.

SP Jennison International Growth Portfolio

Daniel J. Duane manages the Portfolio. Mr. Duane is an Executive Vice President of Jennison. Prior to joining Jennison in
October 2000, he was a Managing Director of Prudential Global Asset Management. Prior to joining Prudential in 1990, he
was with First Investors Asset Management where he‘was in charge of all global equity investments. He earned an A.B.
from Boston College, a Ph.D. from Yale University and‘an M.B.A. from New York University. Mr. Duane also was a
Fulbright Scholar at the University of Tuebingen-imGermany. He holds a Chartered Financial Analyst (CFA) designation.

SP Large Cap Value Portfolio And SP;Small/Mid Cap Value Portfolio

Fidelity Management & Research-Company (FMR) is the Portfolios’ subadviser. Robert Macdonald is portfolio manager
of the SP Large Cap Value Portfoliorand the SP Small/Mid Cap Value Portfolio. Mr. Macdonald is a senior vice
president and portfolio managerfor other accounts managed by FMR and its affiliates. He joined FMR in 1985.

SP MFS Capital Opportunities Portfolio

The Portfolio is managed by S. Irfan Ali and Kenneth J. Enright. Mr. Ali is a Senior Vice President and portfolio
manager of the MFS Strategic Growth portfolios. He joined MFS as a research analyst in 1993 and earned his M.B.A.
from the Harvard Business School. Mr. Enright is a Senior Vice President and portfolio manager of the MFS Strategic
Value peortfolios and assists on the team managed MFS Total Return portfolios. He joined MFS in 1986 as a research
analyst and earned his M.B.A. from Babson College.

SP Mid Cap Growth Portfolio (formerly, SP MFS Mid Cap Growth Portfolio)

John P. Calamos, Chief Executive Officer and President of Calamos, Nick P. Calamos, Chief Investment Officer and
Executive Vice President of Calamos, and John P. Calamos, Jr., Executive Vice President of Calamos, manage the SP
Mid Cap Growth Portfolio. Each has been with Calamos since 1987. John P. Calamos and Nick P. Calamos have
managed money together at Calamos or a related entity for nearly 20 years.
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SP PIMCO High Yield Portfolio

The Portfolio is managed by Raymond G. Kennedy. Mr. Kennedy, is a Managing Director of PIMCO, and he joined
PIMCO as a credit analyst in 1996. Prior to joining PIMCO, Mr. Kennedy was associated with the Prudential Insurance
Company of America as a private placement asset manager.

SP PIMCO Total Return Portfolio

The Portfolio is managed by a portfolio management team led by William H. Gross, Managing Director, Chief
Investment Officer and a founding partner of PIMCO. The portfolio management team develops and implements
strategy for the Portfolio.

SP Prudential U.S. Emerging Growth Portfolio

Susan Hirsch manages the Portfolio. Ms. Hirsch is an Executive Vice President of Jennison and has managed the retalil
fund counterpart of this Portfolio since it began. Prior to joining Jennison, she was a Managing Director of Prudential
Global Asset Management. Prior to joining Prudential in July 1996, Ms. Hirsch was employed\by.Lehman Brothers
Global Asset Management from 1986 to 1996 and Delphi Asset Management in 1996. She‘managed growth stock
portfolios at both firms. During this time, Ms. Hirsch was named as an Institutional Investor/All-American Research
Team Analyst for small growth stocks in 1991, 1992 and 1993. She holds a B.S. fromBrooklyn College and is a
member of the Financial Analysts Federation and The New York Society of Security\Analysts, Inc.

SP Strategic Partners Focused Growth Portfolio

Thomas G. Kamp manages the portion of the Portfolio’s assets advised,by/Alliance. Mr. Kamp joined Alliance in March
1993, serving as a Portfolio Manager in the Large Cap Growth Groupstn 1996, he began managing the offshore
(Luxemborg) version of the Premier Growth Fund — the ACM Global-ihvestments — American Growth Portfolio.

Spiros “Sig” Segalas and Kathleen A. McCarragher are co-paftfolio managers for the portion of the Portfolio advised by
Jennison. Mr. Segalas is a founding member and a Director, President and Chief Investment Officer of Jennison. He
has been in the investment business for over 42 years. Ms=~McCarragher is a Director and Executive Vice President of
Jennison. Prior to joining Jennison in 1998, she was @ Managing Director and Director of Large Cap Growth Equities at
Weiss, Peck & Greer L.L.C. Prior to 1992, Ms. McCatragher served as an analyst, portfolio manager and member of
the Investment Committee for State Street Research & Management Company.

SP Asset Allocation Portfolios

For the four Asset Allocation Portfolios{PI invests in shares of other Fund Portfolios according to the percentage
allocations discussed in this prospectus.

HOW TO BUY AND SELL SHARES OF THE FUND

The Fund offers two classes of shares in each Portfolio — Class | and Class Il. Each Class participates in the same
investments within a-given Portfolio, but the Classes differ as far as their charges. Class | shares are sold only to
separate accountsyof-Prudential Insurance Company of America and its affiliates as investment options under certain
Contracts. Class, IHs offered only to separate accounts of non-Prudential insurance companies as investment options
under certain of their Contracts. Please refer to the accompanying Contract prospectus to see which Portfolios are
available through your Contract.

The Fund sells its shares to separate accounts issuing variable annuity contracts and variable life insurance policies.
To the extent dictated by its agreement with a separate account, the Fund will cooperate with the separate account in
monitoring for transactions that are indicative of market timing. In addition, to the extent permitted by applicable laws
and agreements, the Fund may cease selling its shares to a separate account to prevent market timing transactions.

The way to invest in the Portfolios is through certain variable life insurance and variable annuity contracts. Together
with this prospectus, you should have received a prospectus for such a Contract. You should refer to that prospectus
for further information on investing in the Portfolios.
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Both Class | and Class Il shares of a Portfolio are sold without any sales charge at the net asset value of the Portfolio.
Class Il shares, however, are subject to an annual distribution or “12b-1” fee of 0.25% of the average daily net assets
of Class Il. Under the distribution plan adopted by the Fund for Class Il shares, Class Il of each Portfolio pays to
Prudential Investment Management Services LLC (PIMS) a distribution or 12b-1 fee at the annual rate of 0.25% of the
average daily net assets of Class Il. This fee pays for distribution services for Class Il shares. Because these fees are
paid out of the Portfolio’s assets on an ongoing basis, over time these fees will increase the cost of your investment in
Class Il shares and may cost you more than paying other types of sales charges. Class Il shares are also subject to an
administration fee of 0.15% of the average daily net assets of Class Il. Class | shares do not have a distribution or
administration fee.

Shares are redeemed for cash within seven days of receipt of a proper notice of redemption or sooner if requiréd by
law. There is no redemption charge. We may suspend the right to redeem shares or receive payment whern/the New
York Stock Exchange (“NYSE”) is closed (other than weekends or holidays), when trading on the NYSE'isrestricted, or
as permitted by the SEC.

Net Asset Value

Any purchase or sale of Portfolio shares is made at the net asset value, or NAV, of such 'shares. The price at which a
purchase or redemption is made is based on the next calculation of the NAV after the~order is received in good order.
The NAV of each share class of each Portfolio is determined on each day the NYSE is’open for trading as of the close
of the exchange’s regular trading session (which is generally 4:00 p.m. New York/time). The NYSE is closed on most
national holidays and Good Friday. The Fund does not price, and shareholdefs will not be able to purchase or redeem,
the Fund’s shares on days when the NYSE is closed but the primary marketsfor the Fund’s foreign securities are open,
even though the value of these securities may have changed. Conversely,.the Fund will ordinarily price its shares, and
shareholders may purchase and redeem shares, on days that the NY-SE is open but foreign securities markets are
closed. Securities for which no market quotations are available will'be-valued at fair value by PI under the direction of
the Fund’'s Board of Directors. The Fund also may use fair valu€ pricing if it determines that a market quotation is not
reliable based among other things, on events that occur afterithe quotation is derived or after the close of the primary
market on which the security is traded, but before the time“that the Fund’s NAV is determined. This use of fair value
pricing most commonly occurs with securities that are primarily traded outside the U.S., but also may occur with U.S.-
traded securities. The fair value of a portfolio security‘that the Fund uses to determine its NAV may differ from the
security’s quoted or published price. For purposes.of computing the Fund’s NAV, we will value the Fund’s futures
contracts 15 minutes after the close of regularrading on the NYSE. Except when we fair value securities, we normally
value each foreign security held by the Fund-as-of the close of the security’s primary market.

The NAYV for each of the Portfolios othef'than the Money Market Portfolio is determined by a simple calculation. It's the
total value of a Portfolio (assets minus fiabilities) divided by the total number of shares outstanding. The NAV for the
Money Market Portfolio will ordinarilyremain at $10 per share. (The price of each share remains the same but you will
have more shares when dividends'are declared.)

To determine a Portfolio’s\NAV, its holdings are valued as follows:

Equity Securities forwhich the primary market is on an exchange (whether domestic or foreign) shall be valued at the
last sale price on‘such exchange or market on the day of valuation or, if there was no sale on such day, at the mean
between the lasi bid and asked prices on such day or at the last bid price on such day in the absence of an asked
price. Secutities included within the NASDAQ market shall be valued at the NASDAQ official closing price (NOCP) on
the day of valuation, or if there was no NOCP issued, at the last sale price on such day. Securities included within the
NASDAQ’'market for which there is no NOCP and no last sale price on the day of valuation shall be valued at the mean
between the last bid and asked prices on such day or at the last bid price on such day in the absence of an asked
price. Equity securities that are nor sold on an exchange or NASDAQ are generally valued by an independent pricing
agent or principal market maker.

A Portfolio may own securities that are primarily listed on foreign exchanges that trade on weekends or other days
when the Portfolios do not price their shares. Therefore, the value of a Portfolio’s assets may change on days when
shareholders cannot purchase or redeem Portfolio shares.
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All Short-term Debt Securities held by the Money Market Portfolio are valued at amortized cost. The amortized cost
valuation method is widely used by mutual funds. It means that the security is valued initially at its purchase price and
then decreases in value by equal amounts each day until the security matures. It almost always results in a value that
is extremely close to the actual market value. The Fund’s Board of Directors has established procedures to monitor
whether any material deviation between valuation and market value occurs and if so, will promptly consider what
action, if any, should be taken to prevent unfair results to Contract owners.

For each Portfolio other than the Money Market Portfolio, short-term debt securities, including bonds, notes,
debentures and other debt securities, and money market instruments such as certificates of deposit, commercial paper,
bankers’ acceptances and obligations of domestic and foreign banks, with remaining maturities of more than 60 days,
for which market quotations are readily available, are valued by an independent pricing agent or principal markét maker
(if available, otherwise a primary market dealer).

Short-term Debt Securities with remaining maturities of 60 days or less are valued at cost with interest accrued or
discount amortized to the date of maturity, unless such valuation, in the judgment of PI or a subadviser, does not
represent fair value.

Convertible debt securities that are traded in the over-the-counter market, including listed\convertible debt securities
for which the primary market is believed by PI or a subadviser to be over-the-counter,*arevalued at the mean between
the last bid and asked prices provided by a principal market maker (if available, othefwise a primary market dealer).

Other debt securities — those that are not valued on an amortized cost basis —£are valued using an independent
pricing service.

Options on stock and stock indexes that are traded on a national securities exchange are valued at the last sale
price on such exchange on the day of valuation or, if there was no_sgch‘sale on such day, at the mean between the
most recently quoted bid and asked prices on such exchange.

Futures contracts and options on futures contracts are valued at the last sale price at the close of the commodities
exchange or board of trade on which they are traded. Ifthere has been no sale that day, the securities will be valued at
the mean between the most recently quoted bid and asked prices on that exchange or board of trade.

Forward currency exchange contracts are valued’at the cost of covering or offsetting such contracts calculated on

the day of valuation. Securities which are valugd,in accordance herewith in a currency other than U.S. dollars shall be
converted to U.S. dollar equivalents at a raté obtained from a recognized bank, dealer or independent service on the

day of valuation.

Over-the-counter (OTC) options‘are,valued at the mean between bid and asked prices provided by a dealer (which
may be the counterparty). A subadviSer will monitor the market prices of the securities underlying the OTC options with
a view to determining the necessity of obtaining additional bid and ask quotations from other dealers to assess the
validity of the prices received-from the primary pricing dealer.

Distributor

Prudential Investment Management Services LLC (PIMS) distributes the Fund’s shares under a Distribution Agreement
with the Funds\PIMS’ principal business address is Gateway Center Three, 100 Mulberry Street, Newark, New Jersey
07102-3777y The Fund has adopted a distribution plan under Rule 12b-1 of the Investment Company Act covering
Class (I shares. These 12b-1 fees do not apply to Class I.
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OTHER INFORMATION
Federal Income Taxes

If you own or are considering purchasing a variable contract, you should consult the prospectus for the variable
contract for tax information about that variable contract. You should also consult with a qualified tax adviser for
information and advice.

The SAl provides information about certain tax laws applicable to the Fund.

Monitoring For Possible Conflicts

The Fund sells its shares to fund variable life insurance contracts and variable annuity contracts and is authorized to
offer its shares to qualified retirement plans. Because of differences in tax treatment and other considerations, it is
possible that the interest of variable life insurance contract owners, variable annuity contract owners-and participants in
qualified retirement plans could conflict. The Fund will monitor the situation and in the event that’a material conflict did
develop, the Fund would determine what action, if any, to take in response.

FINANCIAL HIGHLIGHTS

The financial highlights which follow will help you evaluate the financial performance of each Portfolio available under
your Contract. The total return in each chart represents the rate that a shareholder earned on an investment in that
share class of the Portfolio, assuming reinvestment of all dividends and othet/distributions. The charts do not reflect
any charges under any variable contract. The information is for Class | shares for the periods indicated, unless
otherwise indicated.

The information has been audited by PricewaterhouseCoopers'LLP, whose unqualified report, along with the
financial statements, appears in the annual report, which is available upon request.

88

z
-
5
2
>
o
-
m
z
<
m
]
-
Z
m
z
-
o
<
o |
o
z
«
-]
ol
o
]
o
m
0
-
c
7]
m
(]




11 Ldvd

S3SNLO3dSOUd ,SNOILJO LNIWLSIANI TT1aVIRIVA

Financial Highlights
Equity Portfolio

Class |
Year Ended
December 31,
2002 2001 2000 1999 1998
Per Share Operating Performance:
Net Asset Value, beginning of year . ... ... $ 2049 $ 2450 $ 2890 $ 2964 $ 31.07
Income From Investment Operations:
Netinvestmentincome . ...... ... . . . 0.17 0.18 0.51 0.54 0.60
Net realized and unrealized gains (losses) oninvestments ............................. (4.75) (2.83) 0.26 3.02 2.21
Total from investment operations . ... e (4.58) (2.65) 0.77 3.56 2.81
Less Distributions:
Dividends from net investmentincome ........... ... i (0.16) (0.18) (0.51) (0.53) (0.60)
Distributions in excess of netinvestmentincome ................ ... ... — — (0.02) — —
Distributions from netrealized gains . ......... ... i — (1.18) (4.64), 3.77) (3.64)
Total distribUtions . ... ... e (0.16) (1.36) 6.17) (4.30) (4.24)

Net Asset Value, end of year ... ... o $ 1575 $ 2049 $ 2450 $ 28.90 $ 29.64
Total Investment Return(a) ......... ... ... ... i (22.34)% (11.18)%\,+"3.28% 12.49% 9.34%
Ratios/Supplemental Data:
Net assets, end of year (in millions) . ... ... .. $3,273.6  $43615.9 $5,652.7 $6,235.0 $6,247.0
Ratios to average net assets:

EXPENSES . e 0.48% 0.49% 0.49% 0.47% 0.47%

Netinvestmentincome ......... ... 0.88% 0.84% 1.75% 1.72% 1.81%
Portfolio turnoverrate ... ..... ... ... 54% 153% 78% 9% 25%

(a) Total investment return is calculated assuming a purchase of shares on the first day and’ a*sale on the last day of each year reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of l€ss than one full year are not annualized.

Global Portfolio

Year Ended
December 31,
2002 2001 2000 1999 1998
Per Share Operating Performance:
Net Asset Value, beginningof year ......... ... ... ..o a0l $15.29 $ 23.61 $ 30.98 $ 21.16 $17.92
Income From Investment Operations:
Netinvestmentincome ........... .. ... il 0.07 0.09 0.07 0.06 0.07
Net realized and unrealized gains (losses) on investments . .« L. ... .... ... (3.87) (3.58) (5.30) 10.04 4.38
Total from investment operations ................ 2 oo (3.80) (3.49) (5.23) 10.10 4.45
Less Distributions:
Dividends from net investmentincome . ......... & .. .. i (0.14) (0.06) (0.07) — (0.16)
Distributions in excess of net investment incomey . ... ... L — — (0.13) (0.10) (0.12)
Distributions from netrealized gains . . . .. .. o Gl oo — (4.77) (1.94) (0.18) (0.93)
Total distributions . ....... ... . N (0.14) (4.83) (2.14) (0.28) (1.21)

Net Asset Value, endofyear........0. 4% i $11.35 $15.29 $ 23.61 $ 30.98 $21.16
Total Investment Return(a) ... =5 ot . ... oo (25.14)% (17.64)% (17.68)% 48.27% 25.08%
Ratios/Supplemental Data:
Net assets, end of year (inmilliens) ............... .. ... $514.9 $ 885.0 $1,182.1 $1,298.3 $844.5
Ratios to average net assets:

EXPENSES ..o i N 0.82% 0.84% 0.85% 0.84% 0.86%

Netinvestmentingome . . ... ... i 0.47% 0.58% 0.25% 0.21% 0.29%
Portfolio turnoverrater .. ... .. . 75% 67% 95% 76% 73%

(a) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each year reported and
includesyreinvestment of dividends and distributions.
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Financial Highlights

Jennison Portfolio

Class |
Year Ended
December 31,
2002 2001 2000 1999 1998

Per Share Operating Performance: >
Net Asset Value, beginningofyear ........... ... ... . . . . . . i $ 18.57 $ 2297 $ 32.39 $ 23.91 $ 17.73 2
Income From Investment Operations: =

Netinvestmentincome ............. . i 0.03 0.04 0.01 0.05 0.04

Net realized and unrealized gains (losses) on investments .................. (5.78) (4.22) (5.61) 9.88 6.56
Total from investment operations ........... ... . ... ... ... ... (5.75) (4.18) (5.60) 9.93 6.60 §
~
Less Distributions: >
Dividends from net investmentincome . ........... ... .. ... ... ... (0.03) (0.03) —(b) (0.05) (0.04) 2
Distributions from netrealizedgains . . .......... . ... o i — (0.19) (3.82) (1°40) (0.38) m
z
Total distributions . . ... .. .. (0.03) (0.22) (3.82) (1.45) (0.42) ﬁ
Net Asset Value, end ofyear . ...ttt $ 12.79 $ 18.57 $ 22.97 $) 32.39 $ 23.91 4
E 4
Total InvestmentReturn(a) ............... .. ... .. (30.95)% (18.25)% (17.38)% 41.76% 37.46% Q
Ratios/Supplement Data: -
Net assets, end of year (inmillions) ............ . ... ... $1,388.8 $2,186.9 $2,892.7 $2,770.7 $1,198.7 g
Ratios to average net assets: =
EXPENSES .ottt 0.61% 0.64% 0.64% 0.63% 0.63% g
Netinvestmentincome . ........ .. ... . . i 0.21% 0.18% 0.02% 0.17% 0.20% @«
Portfolio turnoverrate . ......... ... 74% 86% 89% 58% 54% ;
o
(a) Total investment return is calculated assuming a purchase of shares on the first day andfa sale on the last day of each year reported and L4
includes reinvestment of dividends and distributions. a
_|
(b) Less than $0.005 per share. S
m
(%]

Money Market Portfolio

Year Ended
December 31,
2002 2001 2000 1999 1998

Per Share Operating Performance:
Net Asset Value, beginningofyear .......... .. ... ... ./ ... $ 10.00 $ 10.00 $ 10.00 $ 10.00 $10.00
Income From Investment Operations:
Net investment income and realized and unrealized gains . .£. 4. ............ 0.15 0.41 0.60 0.49 0.52
Dividend and distributions . .. ........ ... N (0.15) (0.41) (0.60) (0.49) (0.52)
Net Asset Value, endofyear ............. .. ... NL N $ 10.00 $ 10.00 $ 10.00 $ 10.00 $10.00
Total InvestmentReturn(a) .................0 5% o 1.52% 4.22% 6.20% 4.97% 5.39%
Ratios/Supplemental Data:
Net assets, end of year (inmillions) . . ... NN $1,366.6 $1,501.9 $1,238.2 $1,335.5 $920.2
Ratios to average net assets:

EXPenses . ... 0.43% 0.43% 0.44% 0.42% 0.41%

Netinvestmentincome ....... .0« . 1.52% 3.86% 6.03% 4.90% 5.20%

(a) Total investment return is caleulated assuming a purchase of shares on the first day and a sale on the last day of each year reported and
includes reinvestment of dividends and distributions.
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Financial Highlights

Stock Index Portfolio

Year Ended
December 31,
2002 2001 2000 1999 1998
Per Share Operating Performance:
Net Asset Value, beginningof year ........... ... ... . i, $ 31.64 $ 38.66 $ 44.45 $ 37.74 $ 30.22
Income From Investment Operations:
Netinvestmentincome . ... ... ... 0.37 0.36 0.36 0.44 0.42
Net realized and unrealized gains (losses) on investments .................. (7.34) (5.05) (4.37) 7.23 8.11
Total from investment operations ............. ... .. ... ... (6.97) (4.69) (4.01) 7.67 8.53
Less Distributions:
Dividends from net investmentincome . .......... .. ... ... . i (0.36) (0.35) (0.37) (0.43) (0.42)
Distributions from netrealizedgains . . .......... ... .. i (0.22) (1.98) (1.41) (0.53) (0.59)
Total distributions . ... (0.58) (2.33) (1.78) (0.96) (1.01)

Net Asset Value, endofyear....... ... ... .. $ 24.09 $ 31.64 $ 38.66 $44.45 $ 37.74
Total Investment Return(a) ............... .. .. .. i (22.19)% (12.05)% (9.03)% 20.54% 28.42%
Ratios/Supplemental Data:
Net assets, end of year (inmillions) .................iiiiiiiiniinnnn.. $2,352.3 $3,394.1 $4,186.0 $4,655.0 $3,548.1
Ratios to average net assets:

EXPENSES .o 0.37% 0.39% 0.39% 0.39% 0.37%

Netinvestmentincome . ........ .. .. 1.25% 1.02% 0.83% 1.09% 1.25%
Portfolio turnoverrate ....... .. . i 4% 3% 7% 2% 3%

(a) Total investment return is calculated assuming a purchase of shares on the first day and a sale,on the last day of each year reported and

includes reinvestment of dividends and distributions.

Value Portfolio

Class |
Year Ended
December 31,
2002(b) 2001 2000 1999 1998
Per Share Operating Performance:
Net Asset Value, beginningofyear ............................0 W], .. $ 17.91 $ 20.46 $ 19.52 $ 20.03 $ 22.39
Income From Investment Operations:
Netinvestmentincome ........ ... ... .. .. . i NN 0.22 0.25 0.46 0.51 0.56
Net realized and unrealized gains (losses) on investments ... (/8. . ......... (4.15) (0.69) 2.45 1.89 (1.03)
Total from investment operations ................¢2. % L (3.93) (0.44) 2.91 2.40 (0.47)
Less Distributions:
Dividends from net investmentincome . ......... 5% .. .. . i (0.23) (0.30) (0.44) (0.50) (0.59)
Distributions from netrealized gains . . ... ... 8. . — (1.81) (1.53) (2.41) (1.30)
Total distributions . .......... ... . @S (0.23) (2.11) (1.97) (2.91) (1.89)

Net asset value, endof year ....... . . N . . $ 13.75 $ 17.91 $ 20.46 $ 19.52 $ 20.03
Total Investment Return(a) .. ... ... 8.l . oo (21.97)% (2.08)% 15.59% 2.52% (2.38)%
Ratios/Supplement Data:
Net assets, end of year (inmillions) 2. . ... $1,247.0 $1,801.4 $1,975.3 $2,040.0 $2,142.3
Ratios to average net assets:

EXPENSES ..ttt e e e e 0.43% 0.44% 0.45% 0.42% 0.42%

Net investmentincome,, . . . ... oo 1.39% 1.32% 2.31% 2.34% 2.54%
Portfolio turnover rate . 1% . .. ..o 94% 175% 85% 16% 20%

(a) Total investment  return is calculated assuming a purchase of shares on the first day and a sale on the last day of each year reported and

includes féinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(b) Calceulated based upon weighted average shares outstanding during the year.
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Financial Highlights
SP AIM Aggressive Growth Portfolio

Year Ended Se
ptember 22, 2000(a)
December 31, through
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . ....... ... e $ 6.49 $ 8.60 $ 10.00
Income From Investment Operations:
Netinvestmentloss . ....... ... .. (0.03) (0.04) (0.01)
Net realized and unrealized losses oninvestments ................. ... ... ... ... ... (1.33) (2.07) (1.39)
Total from investment operations ............ .. ... i (1.36) (2.11) (1.40)
Net Asset Value, end of period .. ... ... i $ 5.13 $ 6.49 $ 8.60
Total Investment Return(b) . . . ... ... (20.96)% (24.53)% (14.00)%
Ratios/Supplement Data:
Net assets, end of period (inmillions) ....... ... ... .. . . $ 93 $ 57 3.9
Ratios to average net assets:(d)
EXPENS S . . i 1.07% 1.07% 1.07%(c)
Net investmMENt l0SS ... ... i e (0.72)% (0.73)% (0.40)%(c)
Portfolio turnover rate ... ... ... 73% 87% 16%(e)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on*the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than gne full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual_expense and net investment loss ratios would have
been 2.81% and (2.46)%, respectively, for the year ended December 31, 2002, 3.45% and (3.11)%, respectively, for the year ended December
31, 2001 and 5.57% and (4.90)%, respectively, for the period ended December 31, 2000,

(e) Not annualized.

SP AIM Core Equity Portfolio

Year Ended
December 31, Septemtli:‘?g&giIZOOO(a)
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginning of period ............ ... ... ... %S Y $ 6.51 $ 8.41 $ 10.00
Income From Investment Operations:
Net investment income (I0SS) . ... ..ottt N e e 0.02 (—)(® 0.01
Net realized and unrealized losses on investments .. .o 4. .. i (1.01) (1.90) (1.59)
Total from investment operations ......... 8. . . % i (0.99) (1.90) (1.58)

Less Dividends:
Dividends from netinvestmentincome . ... . .. . ... . — — (0.01)
Net Asset Value, end of period .. ...... 60 8 . i $ 5.52 $ 6.51 $ 8.41
Total Investment Return(b) . ...... 0.0 . ... (15.21)% (22.68)% (15.74)%
Ratios/Supplemental Data:
Net assets, end of period (in MIlliOAS) . .. ........ ... i $ 13.9 $ 10.2 $ 43
Ratios to average net assets:(d)

EXPENSES . ..o 1.00% 1.00% 1.00%(c)

Net investment income (10SS) . ... i 0.45% (0.02)% 0.26%(c)
Portfolio turnover rate /.. . . ... 116% 65% 15%(e)

(a) Commencementrof operations.

(b) Total.investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includesjreinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 1.79% and (0.34)%, respectively, for the year ended December 31, 2002, 2.55% and (1.57)%, respectively for the year ended December 31,
2001 and 5.53% and (4.27)%, respectively, for the period ended December 31, 2000.

(e) Not annualized.
(f) Less than $0.005 per share.
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Financial Highlights
SP Alliance Large Cap Growth Portfolio

Year Ended Se
ptember 22, 2000(a)
December 31, through
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . . ... ... i $ 7.31 $ 8.55 $ 10.00
Income From Investment Operations:
Net investment income (I0SS) . ... ..ottt (0.01) (0.01) 0.01
Net realized and unrealized losses oninvestments ...................... ... ... .. .... (2.27) (1.28) (1.45)
Total from investment operations . ............. ... . i (2.28) (1.24) (1.44)
Less Distributions:
Dividends from netinvestmentincome ........... ... . . .. — — (001)
Tax return of capital distributions ... ... ... . — —(f) —
Total distributions . ... ... . . — —(f) (0.01)
Net Asset Value, end of period . . ... .. $ 5.03 $ 7.31 $ 8.55
Total Investment Return(b) .. ... ... .. (31.19)% (14.47)% (14.44)%
Ratios/Supplemental Data:
Net assets, end of period (inmillions) . ........ .. ... i $ 57.7 $ 359 $ 741
Ratios to average net assets:(d)
EXPENSES . . .ottt 1.10% 1.10% 1.10%(c)
Net investmentincome (I0SS) . ... ...ttt (0.27)% (0.08)% 0.44%(c)
Portfolio turnover rate . . ... .. ... 34% 47% 10%(e)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of.less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the _expense and net investment loss ratios would have been
1.19% and (0.35)%, respectively, for the year ended December 31, 2002, 1.57%,and (0.55)%, respectively, for the year ended December 31,
2001 and 4.26% and (2.72)%, respectively, for the period ended December 31%,2000.

(e) Not annualized.
(f) Less than $0.005 per share.

SP Alliance Technology Portfolio

Year Ended September 22, 2000(a)
December 31, through
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginningof period ......... ... ... 00 i $ 571 $ 7.62 $ 10.00
Income From Investment Operations:
Net investment income (I0SS) ... ..ottt e e e (0.04) (0.03) 0.01
Net realized and unrealized losses on investments 7. . . . ........ ... ... i, (2.32) (1.88) (2.38)
Total from investment operations ..o N N (2.36) (1.91) (2.37)
Less Distributions:
Dividends from netinvestmentincomel, . J. . ... . — — (0.01)
Distributions in excess of net investméntincome ............. ... ... — — —(c)
Total distributions . . ... 8 Gl — — (0.01)
Net Asset Value, end of period™. . .. .. ... e $ 3.35 $ 5.71 $ 7.62
Total Investment Return(b) . .. ... . (41.33)% (25.07)% (23.71)%
Ratios/Supplemental Data:
Net assets, end ofiperiod (inmillions) .. ... .. $ 6.5 $ 77 $ 6.1
Ratios to average ‘net assets:(f)
EXPENS S . . . o 1.30% 1.30% 1.30%(d)
Net investmentincome (I0SS) ... ..ottt (1.10)% (0.69)% 0.37%(d)
Portfolio tUrNOVer rate . ... ..o e 81% 47% 23%(e)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Less than $0.005 per share.
(d) Annualized.
(e) Not annualized.

(f) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 3.00% and (2.81)%, respectively, for the year ended December 31, 2002, 3.16% and (2.53)%, respectively, for the year ended December
31, 2001 and 4.66% and (2.99)%, respectively, for the period ended December 31, 2000.
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Financial Highlights

SP Davis Value Portfolio

Year Ended Se
ptember 22, 2000(a)
December 31, through
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . . ... ... i $ 9.04 $10.15 $10.00
Income From Investment Operations:
Net investment inCome . . ... .. 0.05 0.05 0.02
Net realized and unrealized gains (losses) on investments and foreign currencies .......... (1.47) (1.11) 0.15
Total from investment operations . ............. ... . i (1.42) (1.06) 0.17
Less Distributions:
Dividends from netinvestmentincome ........... ... . . .. —(f) (0.05) (0.02)
Net Asset Value, end of period . ... ... . i $ 7.62 $ 9.04 $10.15
Total Investment Return(b) . ... ... .. . (15.70)% (10.46)% 1.69%
Ratios/Supplemental Data:
Net assets, end of period (inmillions) . ......... ... i $ 165.0 $ 944 $ 12.8
Ratios to average net assets:(e)
EXPONSES . . oot 0.83% 0.83% 0.83%(c)
Net investment inCome . ... ... i 0.82% 0.64% 1.48%(c)
Portfolio turnover rate . . ... ... 22% 17% 3%(d)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale.onthe last day of each period reported and
included reinvestment of dividends and distributions. Total investment returns for periods of less'than one full year are not annualized.

(c) Annualized.
(d) Not annualized.

(e) Net of expense subsidy. If the investment advisor had not subsidized expenses, ¢thesannual expense and net investment income (loss) ratios
would have been 0.87% and 0.78%, respectively, for the year ended December 3i; 2002, 1.03% and 0.43%, respectively, for the year ended
December 31, 2001 and 3.16% and (0.85)%, respectively, for the period ended Dgcember 31, 2000.

(f) Less than $0.005 per share.

SP Deutsche International Equity Portfolio

Year Ended
December 31, Septen1tl'31$;3 2;,2000(3)
2002 2001 December 31, 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . ........ .. Q08T . $ 7.35 $ 944 $10.00
Income From Investment Operations:
Netinvestmentincome . ... ... .. i i 0.04 0.05 0.01
Net realized and unrealized losses on investments’ ............ .. ..., (1.31) (2.09) (0.57)
Total from investment operations . . ¢ N % ... (1.27) (2.04) (0.56)

Less Dividends:
Dividends from netinvestment inCoOMeE™ . ... ... .. i e — (0.05) —
Net Asset Value, end of period, 5. . ..o $ 6.08 $ 7.35 $ 9.44
Total Investment Return(b) . . ... ... ... (17.17)% (22.07)% (5.20)%
Ratios/Supplemental Data:
Net assets, end of period (iN Millions) . . ........ ... i i $ 464 $ 247 $ 7.8
Ratios to average,net assets:(e)

EXPENSES . o v 1.10% 1.10% 1.10%(c)

Netinvestmentincome . .. ... .. 0.55% 0.61% 0.55%(c)
Portfolioturnover rate . .. ... ... 141% 155% 51%(d)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.
(d) Not annualized.

(e) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 1.77% and (0.12)%, respectively, for the year ended December 31, 2002, 3.27% and (1.56)%, respectively, for the year ended December
31,2001 and 4.21% and (2.56)%, respectively, for the period ended December 31, 2000.

F6

11 Ldvd

5
2
>
o
-
m
z
<
m
]
-
Z
m
z
-
o
<
o |
o
z
«
-]
ol
o
]
o
m
0
-
c
7]
m
(]




11 Ldvd

S3SNLO3dSOUd ,SNOILJO LNIWLSIANI TT1aVIRIVA

Financial Highlights
SP INVESCO Small Company Growth Portfolio

September 22, 2000(a)

Year Ended
through
December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . .......... . $ 6.94 $ 8.38 $ 10.00
Income From Investment Operations:
Net INVESIMENT I0SS . . . ..ot e e e e e e e (0.03) (0.02) —(f)
Net realized and unrealized losses oninvestments . .......... .. ... i, (2.07) (1.42) (1.62)
Total from investment operations . . ... . i e (2.10) (1.44) (1.62)
Net Asset Value, end of period . ...........o it e $ 4.84 $ 6.94 $ 888
Total Investment Return(b) . ....... ... ... . (30.26)% (17.18)% (16.20)%
Ratios/Supplemental Data:
Net assets, end of period (iN MIllioNS) . .. ........ . i e $ 125 $ 84 $ 55
Ratios to average net assets:(d)
EXPENSES . . 1.15% 1.15% 1.15%(c)
Netinvestment oSS . . ... ... . e (0.73)% (0.28)% (0.10)%(c)
Portfolio turnover rate .. ... ... . 109% 83% 29%(e)

(a) Commencement of operations

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on_the\last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than ©ne.full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 2.30% and (1.89)%, respectively, for the year ended December 31, 2002, 2.84% and (1.97)%, respectively, for the year ended December
31,2001 and 4.00% and (2.95)% respectively, for the period ended December 31, 2000.

(e) Not annualized.
(f) Less than $0.005 per share.
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Financial Highlights

SP Jennison International Growth Portfolio

Class |
Year Ended Se
ptember 22, 2000(a)
December 31, through
2002 2001(h) December 31, 2000
Per Share Operating Performance: ®
Net Asset Value, beginning of period . ....... ... $ 545 $ 8.50 $ 10.00 3
Income From Investment Operations: =
Netinvestmentincome ... ... ... ... . . 0.01 0.02 0.01
Net realized and unrealized losses oninvestments .............. ... ... ... i, (1.24) (3.05) (1.51)

Total from investment operations . . ... ... i (1.28) (3.03) (1.50) §
Less Distributions: E
Tax return of capital distributions . .. ... ... — (0.02) — 2
Net Asset Value, end of period . ... ... . i e $ 4.22 $ 545 $ 8.50 ;
Total Investment Return(C) . ......... ... (22.57)% (35.64)% (15.00)% a
Ratios/Supplemental Data: =
Net assets, end of period (iInMillioNs) .. ... ... i $ 349 $ 19.9 $ 76 %
Ratios to average net assets:(e) 5

EXPENSES . ottt e e 1.24% 1:24% 1.24%(d) o
Net investmeNnt iNCOMEe . ... ... e e e 0.26%(i) 0.31%(i) 0.51%(d) 3
Portfolio turnover rate . . ... ... 108% 86% 12%(f) o
z

(a) Commencement of offering of Class | shares. d
o

(b) Commencement of offering of Class Il shares. 3
(c) Total investment return is calculated assuming a purchase of shares on the first day andia sale on the last day of each period reported and e

includes reinvestment of dividends and distributions. Total investment returns for periods ¢fless than one full year are not annualized. 5
(d) Annualized. S

a

(e) Net of expense subsidy. For Class |, if the investment advisor had not subsidized‘expenses, the annual expense and net investment income
(loss) ratios would have been 1.40% and 0.10%, respectively, for the year ended-December 31, 2002, 1.86% and (0.30)%, respectively, for the
year ended December 31, 2001 and 3.44% and (1.69)%, respectively, forithe period ended December 31, 2000. For Class I, if the investment
advisor had not subsidized expenses, the annual expense and net investment loss ratios would have been 1.80% and (0.26)%, respectively, for
the year ended December 31, 2002, 2.26% and (0.66)%, respectively, for the year ended December 31, 2001 and 3.84% and (2.20)%,
respectively, for the period ended December 31, 2000.

(f) Not annualized.
(g) Less than $0.005 per share.
(h) Calculated based upon weighted average shares outstanding during the year.

(i) For Class I, includes custody fee credits of 0.02%and-0.12% for the year ended December 31, 2002 and the year ended December 31, 2001,
respectively. If the Portfolio had not earned «custodian fee credits, the annual net investment income would have been 0.24% and 0.19%,
respectively for the year ended December 31/£2002 and the year ended December 31, 2001. For Class I, includes custody fee credits of 0.02%
and 0.13% for the year ended December 31,2002 and the year ended December 31, 2001, respectively. If the Portfolio had not earned custodian
fee credits, the annual net investment ‘lgssywould have been (0.13)% and (0.16)%, respectively for the year ended December 31, 2002 and the
year ended December 31, 2001.
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Financial Highlights
SP Large Cap Value Portfolio

Year Ended Septen‘itai(r)ﬁghmm(a)
December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period .. ......... . $ 9.44 $10.44 $10.00
Income From Investment Operations:
Netinvestmentincome . ... ... .. . 0.08 0.09 0.04
Net realized and unrealized gains (losses) oninvestments . ........... ... ... (1.62) (0.99) 0.44
Total from investment operations . ............. it e (1.54) (0.90) 0.48
Less Distributions:
Dividends from net investmentincome . ...... ... ... . e (0.09) (0.10) (0:04)
Distributions in excess of netinvestmentincome . ......... ... i i — — —(e)
Tax Return of Capital . ....... ... —(e) — —
Total distributions . . .. ... .. (0.09) (0.10) (0.04)
Net Asset Value, end of period . . . ... ... i e $ 7.81 $ 9.4% $10.44
Total Investment Return(b) . ......... ... i e (16.37)% (8.65)% 4.82%
Ratios/Supplemental Data:
Net assets, end of period (in mMIllioNs) . . ... ... $ 383 $23.70 $ 3.90
Ratios to average net assets:(d)
EXPENSES . .. 0.90% 0.90% 0.90%(c)
Net INVeStMENt INCOME . .. ... e e e et e 122% 1.18% 1.60%(c)
Portfolio tUrNOVEr rate . ... ... e 96% 61% 13%(f)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and’a’sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods‘effess than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses,‘the annual expense and net investment income (loss) ratios
would have been 1.31% and 0.81%, respectively, for the year ended December-31, 2002, 1.98% and 0.10%, respectively, for the year ended
December 31, 2001 and 5.47% and (2.97)%, respectively, for the period ended December 31, 2000.

(e) Less than $0.005 per share.

(f) Not annualized.

SP MFS Capital Opportunities Portfolio

YearEndeq  SePlember 22, 2000(2)
December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . ... ... .. o e $ 7.01 $ 9.15 $10.00
Income From Investment Operations:
Netinvestmentincome ........ ... ... . . 0 b 0.01 —(f) 0.01
Net realized and unrealized losses oninvestments ................. . ... i iiiiiiiiinnn.. (2.02) (2.13) (0.85)
Total from investment Operations e N . @ . ... (2.01) (2.13) (0.84)
Less Distributions:
Dividends from net investmentingOme” . .. ... ... ... — (0.01) (0.01)
Net Asset Value, end of period .. . ... ..o $ 5.00 $ 7.01 $ 9.15
Total Investment Return(b)... . . ... .. (28.67)% (23.28)% (8.39)%
Ratios/Supplemental-Data:
Net assets, end of period (in millioNs) ... ... .. $ 9.3 $ 8.2 $ 4.3
Ratios to average hefrassets:(d)
EXPENS S . 1.00% 1.00% 1.00%(c)
Net inyestment INCOME . .. ... . e 0.16% (—)%(9) 0.40%(c)
PortfoliouUrnOVer rate . ... 143% 99% 25%(e)

(a) Commencement of operations.

(b) Total return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and includes
reinvestment of dividends and distributions. Total returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 2.28% and (1.12)%, respectively, for the year ended December 31, 2002, 3.04% and (2.04)%, respectively, for the year ended December
31,2001 and 5.48% and (4.08)%, respectively, for the period ended December 31, 2000.

(e) Not annualized.
(f) Less than $0.005 per share.
(g) Less than 0.005%
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Financial Highlights
SP Mid Cap Growth Portfolio

Year Ended Septen}l})ﬁ;ﬁéi‘ZOOO(a)
December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . ......... . $ 7.62 $ 9.69 $10.00
Income From Investment Operations:
Net investment iNComMe (I0SS) . . ..ottt e e e e (0.02) (0.01) 0.02
Net realized and unrealized losses oninvestments ........... ... ... ... ... (3.51) (2.01) (0.25)
Total from investment operations . ............ . e (3.53) (2.02) (0.23)
Less Distributions:
Dividends from net investmentincome ....... ... .. . — (0.01) (0.02)
Distributions from net realized gains .......... ... . i — (0.04) (0.06)
Total distributions . . ... ... — (0.05) (0.08)
Net Asset Value, end of period . . ... .. o e $ 4.09 $ 7.62 $ 9.69
Total Investment Return(b) .......... . . e (46.33)% (20.93)% (2.26)%
Ratios/Supplemental Data:
Net assets, end of period (in MillioNs) .. ... .. $ 183 $ ~15.9 $ 56
Ratios to average net assets:(d)
EXPENSES . oo 1.00% 1.00% 1.00%(c)
Net investmentincome (10SS) . ... ... i (0.59)% (0.20)% 1.16%(c)
Portfolio turnover rate . ... .. ... 255% 93% 27%(e)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and @ salé on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of-less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, thesannual expense and net investment loss ratios would have
been 1.68% and (1.27)%, respectively, for the year ended December 31, 2002, 2.1 % and (1.31)%, respectively, for the year ended December
31, 2001 and 4.59% and (2.43)%, respectively, for the period ended December31, 2000.

(e) Not annualized.

SP PIMCO High Yield Portfolio

Year Ended Septem&c:;&;i]%m(a)
_ December 31, December 31,
2002 2001 2000

Per Share Operating Performance:
Net Asset Value, beginning of period . . ... .. . m A et $ 9.81 $10.02 $10.00
Income From Investment Operations:
Netinvestmentincome .......... ... . . .. . . 0 . N 0.64 0.59 0.17
Net realized and unrealized gains (losses) oninvestments ................................. (0.64) (0.21) 0.02

Total from investment operations . .. .. e« o oot — 0.38 0.19
Less Distributions:
Dividends from net investmentincome /= . ... ... (0.64) (0.59) (0.16)
Distributions from net realized gains/ . . . . . ... e — — (0.01)
Distributions in excess of net realized=capital gains . ............ ... i — — —(d)

Total distributions . . ... 0. % o e (0.64) (0.59) (0.17)
Net Asset Value, end of PERIOD . . . . . ... e $ 917 $ 9.81 $10.02
Total Investment Rettirn(b) . ....... ... ... . . . 0.15% 3.97% 1.94%
Ratios/Supplemental ‘Data:
Net assets, endsof period (in MIllioNS) . ........ ... i $112.2 $ 52.0 $ 8.0
Ratios to average net assets:

B Nt . o oo 0.82% 0.82%(e) 0.82%(c)(e)
Netinuestmentincome .. ... ... .. . 7.79% 7.44%(e) 7.78%(c)(e)

Portfolio turnover rate . . ... ... e 108% 105% 88%(f)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Less than $0.005 per share.

(e) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment income ratios would
have been 1.08% and 7.18%, respectively, for the year ended December 31, 2001 and 3.42% and 5.18%, respectively, for the period ended
December 31, 2000.

(f) Not annualized.
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Financial Highlights
SP PIMCO Total Return Portfolio

Year Ended Septen}l})ﬁ;ﬁéi‘ZOOO(a)
_ December 31, December 31,
2002 2001 2000

Per Share Operating Performance:
Net Asset Value, beginning of period . . . ... $10.70 $10.40 $10.00
Income From Investment Operations:
Net investment INCOmMe . .. ... e e 0.28 0.32 0.13
Net realized and unrealized gainsoninvestments ........... ... ... ... ... . ... ... . ... ... 0.71 0.57 0.39

Total from investment operations . ............ ... 0.99 0.89 0.52
Less Distributions:
Dividends from netinvestmentincome ........... ... .. ... (0.28) (0.34) (0.11)
Distributions from netrealized gains . ............ ottt s —(f) (0.25) (0:01)

Total distributions . ... .. o (0.28) (0.59) (0.12)
Net Asset Value, end of period . ... ... ... $11.41 $10.70 $10.40
Total Investment Return(b) . ........... . e 9.39% 8.66% 5.18%
Ratios/Supplemental Data:
Net assets, end of period (inmillioNS) .. ... ... .. e $471.7 $147.0 $ 10.7
Ratios to average net assets:

EXPONSES .o e 0.67% 0:76%(d) 0.76%(c)(d)
Net investment iNCoOMeE .. ... ... . s 3.02% 8.69%(d) 5.94%(c)(d)

Portfolio turnover rate . .. ... ... i s 574% 718% 239%(e)

(a) Commencement of operations.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale ‘on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment income ratios would
have been 0.82% and 3.63%, respectively, for the year ended December 31, 2004,and)2.73% and 3.97%, respectively, for the period ended
December 31, 2000.

(e) Not annualized.
(f) Less than $0.005 per share.

SP Prudential U.S. Emerging Growth Portfolio

Class |
Year Ended Septenﬁ%&;hzooma)
December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . .......... .. 0 Y. . $ 6.89 $ 8.38 $ 10.00
Income From Investment Operations:
Netinvestmentincome (I0SS) . ........... . @ (0.02) (0.01) 0.01
Net realized and unrealized losses on investments .............. .. .. .o iiiiiennen... (2.19) (1.48) (1.62)
Total from investment operations . .e 8 % .. .. (2.21) (1.49) (1.61)

Less Dividends:
Dividends from net investment incomes, = . . . ... ... — — (0.01)
Net Asset Value, end of periodh . e 0. . ..o oo $ 4.68 $ 6.89 $ 8.38
Total Investment Return(b) . ... . (32.08)% (17.78)% (16.11)%
Ratios/Supplemental Data:
Net assets, end of period,(in millions) . . ... ... ... $ 51.0 $ 31.2 $ 6.4
Ratios to average net'assets:(g)

EXPENSES . .. M A . et 0.90%(d) 0.90%(d) 0.90%(d)

Net investmentineome (I0SS) . ...ttt (0.48)%(d) (0.37)%(d) 0.49%(d)
Portfolio turnoevenrate . .. ... ... 299% 258% 82%(e)

(a) Commencement of operations

(b) Total ihvestment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 0.98% and (0.56)%, respectively, for the year ended December 31, 2002, 1.41% and (0.88)% respectively, for the year ended December 31,
2001 and 4.26% and (2.87)%, respectively, for the period ended December 31, 2000.

(e) Not annualized.
() Commencement of offering of Class Il shares.

(9) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have been
1.38% and (0.95)%, respectively, for the year ended December 31, 2002, 1.81% and (1.38)% respectively, for the period ended December 31, 2001.
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Financial Highlights
SP Small/Mid Cap Value Portfolio

Year Ended Septen}l})ﬁ;ﬁéi‘ZOOO(a)
_ December 31, December 31,
2002 2001 2000
Per Share Operating Performance:
Net Asset Value, beginning of period .. ... $11.36 $11.13 $10.00
Income From Investment Operations:
Net investment iNCOMe . ... ... e e 0.05 0.08 0.03
Net realized and unrealized gains (losses) oninvestments ................ .. ... ... ....... (1.68) 0.26 1.10
Total from investment operations . ............ . ... (1.63) 0.34 1.13
Less Dividends:
Dividends from net investmentincome . ......... .. (0.05) (0.11) =—(b)
Net Asset Value, end of period .. ... o i e $ 9.68 $11.36 $14.13
Total Investment Return(C) . ... ... ... (14.38)% 3.11% 11.33%
Ratios/Supplemental Data:
Net assets, end of period (iN MIlliONS) . . ... ... i e $ 99.2 $ 47.4 $ 6.1
Ratios to average net assets:(e)
EXPENSES . .. 1.05% 1.05% 1.05%(d)
Netinvestmentincome ........ ... .. 0.69% 1.08% 1.79%(d)
Portfolio tUrNOVEr rate . . ... .. e 116% 89% 18%(f)

(a) Commencement of operations.
(b) Less than $0.005 per share.

(c) Total investment return is calculated assuming a purchase of shares on the first day and a sale_on*the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(d) Annualized.

(e) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment income (loss) ratios
would have been 1.10% and 0.64%, respectively, for the year ended December 31, 2002, 1.56% and 0.57%, respectively, for the year ended
December 31, 2001 and 4.84% and (2.00)%, respectively, for the period ended Decémber.31, 2000.

(f) Not annualized.

SP Strategic Partners Focused
Growth Portfolio

Year Ended September 22, 2000(a)
December 31 through
2 December 31,
2002 2001(g) 2000
Per Share Operating Performance:
Net Asset Value, beginning of period . .......... ../ $ 6.73 $ 7.94 $ 10.00
Income From Investment Operations:
Netinvestmentincome (10SS) ....... ... 0 N (0.01) (0.01) —(f)
Net realized and unrealized losses on investments, = . ........... i (1.69) (1.20) (2.06)
Total from investment operations .. .00 . 0. . e (1.70) (1.21) (2.06)
Net Asset Value, end of period . . ......8L . $ 5.03 $ 6.73 $ 7.94
Total Investment Return(b) . ... . = N/ (25.26)% (15.32)% (20.47)%
Ratios/Supplemental Data:
Net assets, end of period (in MIllIOAS) ... ... .. $ 10.8 $ 77 $ 59
Ratios to average net assets:(d)
EXPENSES . . 1.01% 1.01% 1.01%(c)
Net investment inComeE (I0SS) .. ... oottt e (0.30)% (0.16)% 0.18%(c)
Portfolio tUrnoVer rate Iy . . o 62% 116% 37%(e)

(a) Commencement,of offering of Class | shares.

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Net of expense subsidy. If the investment advisor had not subsidized expenses, the annual expense and net investment loss ratios would have
been 1.98% and (1.28)%, respectively, for year ended December 31, 2002, 2.61% and (1.76)% respectively, for the year ended December 31,
2001 and 3.88% and (2.69)% respectively, for the period ended December 31, 2000.

(e) Not annualized.
(f) Less than $0.005 per share
(g) Calculated based upon weighted average shares outstanding during the period.
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Financial Highlights

SP Aggressive Growth Asset Allocation Portfolio

September 22, 2000(a)

through
December 31, 2000

Year Ended
December 31,
2002 2001
Per Share Operating Performance:
Net Asset Value, beginning of period . ........ ... .. i $ 7.58 $ 9.33
Income From Investment Operations:
Netinvestmentincome . ....... ... .. . . —(e) 0.02
Net realized and unrealized losses oninvestments .................................. (1.68) (1.69)
Total from investment operations ............ .. ... i (1.68) (1.67)
Less Distributions:
Dividends from netinvestmentincome ........ ... .. . .. . .. — (0.02)
Distributions from netrealized gains . .......... .. it — (0.06)
Total distributions .. ... ... .. — (0.08)

Net Asset Value, end of period . ... ... .. $ 5.90 $ 7.58
Total Investment Return(b) . . .. ... . . (22.16)% (17.92)%
Ratios/Supplemental Data:
Net assets, end of period (inmillions) .......... ... . . $ 15.1 $ W6
Ratios to average net assets:

EXPENS S . .ottt 0.05% 0.05%

Net investment iNCome ... ... . e 0.06% 0.39%
Portfolio turnover rate . ... ... . e 26% 62%

(a) Commencement of operations.

$10.00

0.01
(0.67)

(0.66)

0.05%(c)
0.36%(c)
6%(d)

(b) Total investment return is calculated assuming a purchase of shares on the first day and, a, sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods,of.less than one full year are not annualized.

(c) Annualized.
(d) Not annualized.

(e) Less than $0.005 per share.

SP Balanced Asset Allocation Portfolio

September 22, 2000(a)
through
December 31, 2000

Year Ended
December 31,
2002 2001
Per Share Operating Performance:
Net Asset Value, beginning of period . ........ .0 ... $ 9.02 $9.80
Income from Investment Operations:
Netinvestmentincome . ... ... .. AN T 0.11 0.14
Net realized and unrealized losses oninvestments . .............. ... (1.16) (0.73)
Total from investment operations (.. 4. . ... .. i s (1.05) 0.59)
Less Distributions:
Dividends from net investmentineome .. ... ... — (0.14)
Distributions from net realized'gains . . ...t e (0.01) (0.05)
Total distributions .27 e . .o e (0.01) (0.19)

Net asset value, end OTRETION . . . . ... $ 7.96 $9.02
Total Investment Return(b) . ....... ... ... . (11.67)% (5.99)%
Ratios/Supplemental Data:
Net assets, end of period (iN MIllioNS) . . ... $147.3 $ 66.1
Ratios to avérage net assets:

EXPENSES . . o 0.05% 0.05%

Net investment inCome . . ... .. . e 1.96% 3.26%
Portfolio turnover rate . . ... ... 22% 35%

(a) Commencement of operations.

$10.00

0.06
(0.20)

(0.14)

(0.06)

(0.08)

$ 9.80
(1.42)%

$ 37

0.05%(c)
4.89%(c)
4%(d)

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of less than one full year are not annualized.

(c) Annualized.

(d) Not annualized.
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Financial Highlights

Per Share Operating Performance:
Net Asset Value, beginning of period . ......... ... i

Income From Investment Operations:
Netinvestmentincome . ... ... ... . ..
Net realized and unrealized gains (losses) oninvestments ............. ... ... ... ......

Total from investment operations . .. ... ...t

Less Distributions:
Dividends from netinvestmentincome ............ .. .. . . e
Distributions from netrealized gains .. ........ ... it

Total distributions . ... ... ...
Net Asset Value, end of period . ... ... e

Total Investment Return(b) . ... ... ..
Ratios/Supplemental Data:
Net assets, end of period (iINnMIllIONS) .. ... ... o e e e
Ratios to average net assets:
EXPENSES ..o
Netinvestmentincome ......... . ... ..
Portfolio tUrnover rate . ... ... .

(a) Commencement of operations.

SP Conservative Asset Allocation Portfolio

Year Ended
December 31, Septen1t|?1$£3§h2000(a)
2002 2001 December 31, 2000
$ 9.77 $10.00 $10.00
0.16 0.21 0.08
(0.73) (0.24) —(c)
(0.57) (0.03) 0.08
(0.03) (0.16) (0.,08)
(0.01) (0.04) =—(c)
(0.04) (0.20) (0.08)
$ 9.16 $ 9.77 $10.00
(5.88)% (0.23)% 0.84%
$117.5 $47.9 $ 1.9
0.05% 0.05% 0.05%(d)
2.79% 4.76% 8.07%(d)
25% 29% 4%(e)

(b) Total investment return is calculated assuming a purchase of shares on the first day and @ salé on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns for periods of{ess than one full year are not annualized.

(c) Less than $0.005 per share.
(d) Annualized.
(e) Not annualized.

Per Share Operating Performance:
Net Asset Value, beginning of period ............ ... .

Income from Investment Operations:
Netinvestmentincome ......... ... . .
Net realized and unrealized losses on investmentSy . ............ oot ..

Total from investment operations .. ¢ o . . o

Less Distributions:
Dividends from netinvestmentincome . . . ... .
Distributions from netrealized gains . . . ......... ... .

Total distributions . .. .. €0 N e
Net Asset Value, end of pefiod .. ... ... i

Total Investment Return(b) . . ........... ... ... . e
Ratios/SupplementalData:
Net assets, end,ef period (in millions) . . ... i
Ratios to average net assets:
EXP NS s - . ottt
Netinvestment inCome . . ... ...
Portfolio turnover rate . .. ... ...

(a) Commencement of operations.

SP Growth Asset Allocation Portfolio

Year Ended
December 31, Septen}tﬁﬁ;&éi‘ZOOO(a)
2002 2001 December 31, 2000
$ 8.27 $ 9.52 $10.00
0.06 0.09 0.03
(1.49) (1.21) (0.49)
(1.43) (1.12) (0.46)
— (0.08) (0.02)
—(e) (0.05) —
— (0.13) (0.02)
$ 6.84 $ 8.27 $ 9.52
(17.26)% (11.77)% (4.56)%
$ 964 $ 46.8 $ 3.9
0.05% 0.05% 0.05%(c)
1.12% 1.71% 2.95%(c)
24% 43% 39%(d)

(b) Total investment return is calculated assuming a purchase of shares on the first day and a sale on the last day of each period reported and
includes reinvestment of dividends and distributions. Total investment returns of less than a full year are not annualized.

(c) Annualized.
(d) Not annualized.
(e) Less than $0.005 per share.
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For more information

Additional information about the Fund and each Portfolio can be obtained upon request without charge and can be
found in the following documents:

Statement of Additional Information (SAl)

(incorporated by reference into this prospectus)

Annual Report

(including a discussion of market conditions and strategies that significantly affected the Portfolios’ performance during
the previous year)

Semi-Annual Report
To obtain these documents or to ask any questions about the Fund:
Call toll-free (800) 778-2255
Write to The Prudential Series Fund, Inc., Gateway Center Three,~100)Mulberry Street, Newark, NJ 07102

You can also obtain copies of Fund documents from the Securities and Exchange Commission as follows:

By Mail: In Person:

Securities and Exchange Commission Public Reference Room

Public Reference Section in Washington, DC

Washington, DC 20549-0102 (For hours of operation, call 1-202-942-8090)
By Electronic Request: Via the Internet:

on the EDGAR Database at

publicinfo @sec.gov http://www.sec.gov

(The SEC charges a fee to copy documents.)
SEC File No. 811-03623

Prudential @ Financial

The Prudential Insurance Company of America PERMIT 5048
751 Broad Street NY, NY
Newark, NJ 07102-3777

PSF1
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Janus Aspen Series
Growth Portfolio
Service’ Shares

Prospectus

The Securities and Exchange Commission has not approved or disapproved of these securities or passed on the accuracy or -
adequacy of this Prospectus. Any representation to the contrary is a criminal offense.
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/\JANUS

(>

Z)
This prospectus describes Growth Portfolio (the “Portfolio”). Janus Capital Mana mefit LLC
(“Janus Capital”) serves as investment adviser to the Portfolio. The Portfolio sg.1 ly offers two
classes of shares. The Service Shares (the “Shares”) are offered by this prospect

with investment in and payments under variable annuity contracts and le life insurance
contracts (collectively, “variable insurance contracts”), as well as certai alified retirement plans.

s in connection

Janus Aspen Series sells and redeems its Shares at net asset Vah*p\hout sales charges,
commissions or redemption fees. Each variable insurance COD{& involves fees and expenses that
are not described in this prospectus. See the accompanym@ntract prospectus for information

regarding contract fees and expenses and any restrictionson purchases or allocations.

This prospectus contains information that a pros @ purchaser of a variable insurance contract
or plan participant should consider in conjunctign with the accompanying separate account
prospectus of the specific insurance compan duct before allocating purchase payments or
premiums to the Portfolio.
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RISK/RETURN SUMMARY

GROWTH PORTFOLIO

The Portfolio is designed for long-term investors who primarily seek growth of capital and who~can
tolerate the greater risks associated with common stock investments.

1. What is the investment objective of the Portfolio?

.
Growth Portfolio seeks long-term growth of capital in a manner consistent Wit}\@preservation of
capital. NG

The Portfolio’s Trustees may change this objective or the Portfolio’s principalNifivestment policies without a
shareholder vote. The Portfolio will notify you at least 60 days before making any changes to its objective
or principal investment policies. If there is a material change to theBortfolio’s objective or principal
investment policies, you should consider whether the Portfolio remairs an appropriate investment for you.
There is no guarantee that the Portfolio will meet its objective

2. What are the main investment strategies of the Portfolio?

Within the parameters of its specific investment poliies discussed below, the Portfolio may invest without
limit in foreign equity and debt securities.

Within the parameters of its specific investmentipolicies discussed below, the Portfolio will limit its
investment in high-yield/high-risk bonds to {ess than 35% of its net assets.

The portfolio manager applies a “bottoni up” approach in choosing investments. In other words, the
portfolio manager looks at companiesyoné at a time to determine if a company is an attractive investment
opportunity and consistent with the Portfolio’s investment policies. If the portfolio manager is unable to
find such investments, a significanf portion of the Portfolio’s assets may be in cash or similar investments.

The Portfolio invests primarily in common stocks selected for their growth potential. Although the
Portfolio can invest in ¢Gmpanies of any size, it generally invests in larger, more established companies.

3. What are the main risks of inyesting in the Portfolio?

The biggest risk is/that the Portfolio’s returns may vary, and you could lose money. The Portfolio is
designed for-long-term investors who can accept the risks of investing in a portfolio with significant
common steek holdings. Common stocks tend to be more volatile than other investment choices.

The walue of the Portfolio’s holdings may decrease if the value of an individual company in the Portfolio
deCreases. The value of the Portfolio’s holdings could also decrease if the stock market goes down. If the
valte of the Portfolio’s holdings decreases, the Portfolio’s net asset value (NAV) will also decrease, which
means if you sell your shares in the Portfolio you may get back less money.

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

2 Janus Aspen Series



The following information provides some indication of the risks of investing in the Portfolio by showing
how the Portfolio’s performance has varied over time. The Portfolio’s Service Shares commenced“gpérations
on December 31, 1999. The returns shown for the Service Shares of the Portfolio reflect the historical
performance of a different class of shares (the Institutional Shares) prior to December 31, 1999) restated
based on the Service Shares” estimated fees and expenses (ignoring any fee and expense dimitations). The
bar chart depicts the change in performance from year to year during the periods indieated but does not
include charges and expenses attributable to any insurance product which would lgwer the performance
illustrated. The Portfolio does not impose any sales or other charges that wouldraffect total return
computations. Total return figures include the effect of the Portfolio’s expenseSy Fhe table compares the
average annual returns for the Service Shares of the Portfolio for the periodsutidicated to broad-based
securities market indices.

Growth Portfolio — Service Shares

Annual returns for periods ended 12/31 0:;" — 80%
— 60%

— 40%
0 18.14% 20%
2.01% (14.78%) (24.90%) (26.12%) 0%

N — %)
<9 ~
1994 1995/91996 1997 1998 1999 2000 2001 2002

Best Quarter: N-N% 27.71% Worst Quarter: 3rd-2001 (24.83%)

O 43.01%
29.96%

Average annual total return for periods ended 12/31/02

Since Inception

1 year 5 years (9/13/93)
Growth Porfelie’— Service Shares (26.72%) (1.87%) 6.57%
S&P 500 Index* (22.09%) (0.58%) 9.17%
(reflects o deduction for fees or expenses)
Russell» 1000 Growth Index** (27.88%) (3.84%) 7.35%

(@eflects no deduction for fees or expenses)

* The S&P 500 is the Standard & Poor’s Composite Index of 500 Stocks, a widely recognized, unmanaged index of common stock
prices.
** The Russell 1000 Growth Index contains those securities in the Russell 1000 Index with a greater-than-average growth orientation.
Companies in this index tend to exhibit higher price-to-book and price-earnings ratios, lower dividends yields and higher
forecasted growth values.

The Portfolio’s past performance does not necessarily indicate how it will perform in the future.

Risk/return summary 3
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FEES AND EXPENSES

Shareholder fees, such as sales loads, redemption fees or exchange fees, are charged directly to-ah
investor’s account. The Janus funds are no-load investments, so you will generally not pay any.shareholder
fees when you buy or sell shares of the Portfolio. However, each variable insurance contract ifivolves fees
and expenses not described in this prospectus. See the accompanying contract prospect@sor information
regarding contract fees and expenses and any restrictions on purchases or allocations.

Annual fund operating expenses are paid out of the Portfolio’s assets and include, fees for portfolio
management, maintenance of shareholder accounts, shareholder servicing, acepunting and other services.
You do not pay these fees directly but, as the example below shows, thesescests are borne indirectly by all
shareholders.

This table and example are designed to assist participants in qualifiédjplans that invest in the Shares of the
Portfolio in understanding the fees and expenses that you may pay as an investor in the Shares. Owners of
variable insurance contracts that invest in the Shares should refer to the variable insurance contract
prospectus for a description of fees and expenses, as theutable and example do not reflect deductions
at the separate account level or contract level for any~charges that may be incurred under a contract.
Inclusion of these charges would increase the fees ‘and expenses described below.

Management Distribution Other Total Annual Fund
Fees (12b-1) Fees”  Expenses  Operating Expenses®
Growth Portfolio 0:65% 0.25% 0.02% 0.92%

(1) Long-term shareholders may pay more than the economjesequivalent of the maximum front-end sales charges permitted by the National
Association of Securities Dealers, Inc.

(2) Expenses for the Portfolio are based upon expenses ferithe fiscal year ended December 31, 2002. All expenses are shown without the effect
of any expense offset arrangements.

EXAMPLE:

This example is intended to help you comparethe cost of investing in the Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10;000"in the Portfolio for the time periods indicated and then redeem all of your shares at
the end of those periods. The examplesalso-assumes that your investment has a 5% return each year, and that the Portfolio’s
operating expenses remain the same.Since no sales load applies, the results apply whether or not you redeem your investment at the
end of each period. Although your ‘actual costs may be higher or lower, based on these assumptions your costs would be:

1 Year 3 Years 5 Years 10 Years
Growth Portfolio $ 94 $293 $ 509 $1,131

4 Janus Aspen Series



INVESTMENT OBJECTIVE, PRINCIPAL INVESTMENT STRATEGIES AND RISKS
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The Portfolio has a similar investment objective and similar principal investment strategies to Janus Fund.
Although it is anticipated that the Portfolio and its corresponding retail fund will hold similar seeurities,
differences in asset size, cash flow needs and other factors may result in differences in investmeént
performance. The expenses of the Portfolio and its corresponding retail fund are expected to“differ. The
variable contract owner will also bear various insurance related costs at the insurance company level. You
should review the accompanying separate account prospectus for a summary of fees and-expenses.

This section takes a closer look at the investment objective of the Portfolio, its principal investment
strategies and certain risks of investing in the Portfolio. Strategies and policies that are noted as
“fundamental” cannot be changed without a shareholder vote.

Please carefully review the “Risks” section of this Prospectus for a discussion of risks associated with
certain investment techniques. We've also included a Glossary with deSeriptions of investment terms used
throughout this Prospectus.

INVESTMENT OBJECTIVE AND PRINCIPAL INVESTMENT STRATEGIES

S3SNLO3dSOUd ,SNOILJO LNIWLSIANI FT9VIIVA

Growth Portfolio seeks long-term growth of capital in a nianhner consistent with the preservation of capital.
It pursues its objective by investing primarily in commbon)stocks selected for their growth potential.
Although the Portfolio can invest in companies of any Size, it generally invests in larger, more established
companies.

The following questions and answers are designed to help you better understand the Portfolio’s principal
investment strategies.

1. How are common stocks selected for the Portfolio?

Consistent with its investment opjeetive and policies, the Portfolio may invest substantially all of its assets
in common stocks if the portf6lio“manager believes that common stocks will appreciate in value. The
portfolio manager generallyntakes a “bottom up” approach to selecting companies. This means that he seeks
to identify individual companies with earnings growth potential that may not be recognized by the market
at large. The portfolig mahager makes this assessment by looking at companies one at a time, regardless of
size, country of orgahization, place of principal business activity, or other similar selection criteria.

Realization of dhgome is not a significant consideration when choosing investments for the Portfolio.
Income realized on the Portfolio’s investments may be incidental to its objective.

2. Are the same criteria“used to select foreign securities?

Generally, yes. The portfolio manager seeks companies that meet his selection criteria, regardless of where
a, company is located. Foreign securities are generally selected on a stock-by-stock basis without regard to
ahy defined allocation among countries or geographic regions. However, certain factors such as expected
levels of inflation, government policies influencing business conditions, the outlook for currency
relationships, and prospects for economic growth among countries, regions or geographic areas may
warrant greater consideration in selecting foreign securities. There are no limitations on the countries in
which the Portfolio may invest and the Portfolio may at times have significant foreign exposure.

3. What does “market capitalization” mean?

Market capitalization is the most commonly used measure of the size and value of a company. It is
computed by multiplying the current market price of a share of the company’s stock by the total number
of its shares outstanding. The Portfolio does not emphasize companies of any particular size.

Investment objective, principal investment strategies and risks 5
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GENERAL PORTFOLIO POLICIES

In investing its portfolio assets, the Portfolio will follow the general policies listed below. The percetitage
limitations included in these policies and elsewhere in this Prospectus apply at the time of purchase of a
security. So, for example, if the Portfolio exceeds a limit as a result of market fluctuationsgor the sale of
other securities, it will not be required to dispose of any securities.

Cash Position

When the portfolio manager believes that market conditions are unfavorable for, profitable investing, or
when he is otherwise unable to locate attractive investment opportunities, the(Portfolio’s cash or similar
investments may increase. In other words, the Portfolio does not always stay fully invested in stocks and
bonds. Cash or similar investments generally are a residual — they represent the assets that remain after the
portfolio manager has committed available assets to desirable investimént opportunities. However, the
portfolio manager may also temporarily increase the Portfolio’s cash position to, for example, protect its
assets, maintain liquidity or meet unusually large redemptions\The Portfolio’s cash position may also
increase temporarily due to unusually large cash inflows.

When the Portfolio’s investments in cash or similar inyestiments increase, it may not participate in market
advances or declines to the same extent that it would if the Portfolio remained more fully invested in
stocks or bonds.

Other Types of Investments

The Portfolio invests primarily in domestie and foreign equity securities, which may include preferred
stocks, common stocks and securitigsyconvertible into common or preferred stocks. To a lesser degree, the
Portfolio may invest in other typestof~domestic and foreign securities and use other investment strategies,
which are described in the Glessary. These may include:

e debt securities
e indexed/structured sectrities
* high-yield/high-risksbonds (less than 35% of the Portfolio’s assets)

* options, futdres, forwards, swaps and other types of derivatives and exchange traded funds individually
or in combination for hedging purposes (including to gain exposure to the stock market pending
investment of cash balances or to meet liquidity needs) or for non-hedging purposes such as seeking to
enfhanee return

¢ short sales (no more than 8% of the Portfolio’s assets may be invested in “naked” short sales)

¢ securities purchased on a when-issued, delayed delivery or forward commitment basis

Illiquid Investments

The Portfolio may invest up to 15% of its net assets in illiquid investments. An illiquid investment is a
security or other position that cannot be disposed of quickly in the normal course of business. For
example, some securities are not registered under U.S. securities laws and cannot be sold to the

U.S. public because of SEC regulations (these are known as “restricted securities”). Under procedures
adopted by the Portfolio’s Trustees, certain restricted securities may be deemed liquid, and will not be
counted toward this 15% limit.

6 Janus Aspen Series



Foreign Securities

Within the parameters of its specific investment policies, the Portfolio may invest without limit in, foreign
equity and debt securities. The Portfolio may invest directly in foreign securities denominated, iy & foreign
currency and not publicly traded in the United States. Other ways of investing in foreign sectrities include
depositary receipts or shares and passive foreign investment companies.

Special Situations

The Portfolio may invest in special situations. A special situation arises when,«n~the opinion of the
portfolio manager, the securities of a particular issuer will be recognized and/appteciate in value due to a
specific development with respect to that issuer. Special situations may includé significant changes in a
company’s allocation of its existing capital, a restructuring of assets, or @ gedirection of free cash flow.
Developments creating a special situation might include, among others,"a new product or process, a
technological breakthrough, a management change or other extraerdinary corporate event, or differences in
market supply of and demand for the security. The Portfolio’s (performance could suffer if the anticipated
development in a “special situation” investment does not ocCupor does not attract the expected attention.

Portfolio Turnover

The Portfolio generally intends to purchase securities, for long-term investment, although, to the extent
permitted by its specific investment policies, the Portfolio may purchase securities in anticipation of
relatively short-term price gains. Short-term gransactions may also result from liquidity needs, securities
having reached a price or yield objective, chariges in interest rates or the credit standing of an issuer, or by
reason of economic or other developmehts not foreseen at the time of the investment decision. The
Portfolio may also sell one security aid ‘simultaneously purchase the same or a comparable security to take
advantage of short-term differentials,in bond yields or securities prices. Portfolio turnover is affected by
market conditions, changes insthe-size of the Portfolio, the nature of the Portfolio’s investments and the
investment style of the poftfolie manager. Changes are made in the Portfolio’s holdings whenever the
portfolio manager belieyesisiich changes are desirable. Portfolio turnover rates are generally not a factor in
making buy and sell, decisions.

Higher costs assoeiated with increased portfolio turnover may offset gains in the Portfolio’s performance.
Increased portfolie’turnover may result in higher costs for brokerage commissions, dealer mark-ups and
other transaCtionl costs. The Financial Highlights section of this Prospectus shows the Portfolio’s historical
turnover (ates.

Investment objective, principal investment strategies and risks 7
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Risks

Because the Portfolio may invest substantially all of its assets in common stocks, the main risk js, the risk
that the value of the stocks it holds might decrease in response to the activities of an individaal‘company
or in response to general market and/or economic conditions. If this occurs, the Portfolio’s shate price may
also decrease. The Portfolio’s performance may also be affected by risks specific to certaintypes of
investments, such as foreign securities, derivative investments, non-investment grade bonds, initial public
offerings (IPOs) or companies with relatively small market capitalizations. ITPOs and{other investment
techniques may have a magnified performance impact on a Portfolio with a smalljasset base. The Portfolio
may not experience similar performance as its assets grow.

The following questions and answers are designed to help you better uriderstand some of the risks of
investing in the Portfolio.

1. The Portfolio may invest in smaller or newer companies. Does this create_any special risks?

Many attractive investment opportunities may be smaller, startsttp companies offering emerging products or
services. Smaller or newer companies may suffer more significant losses as well as realize more substantial
growth than larger or more established issuers because(they may lack depth of management, be unable to
generate funds necessary for growth or potential dewelopment, or be developing or marketing new
products or services for which markets are not yet‘established and may never become established. In
addition, such companies may be insignificant faetors in their industries and may become subject to
intense competition from larger or more established companies. Securities of smaller or newer companies
may have more limited trading markets(than the markets for securities of larger or more established
issuers, or may not be publicly tradedy at*all, and may be subject to wide price fluctuations. Investments in
such companies tend to be more_velatile and somewhat more speculative.

2. How could the Portfolio’s investments in\foreign securities affect its performance?

Within the parameters of its)specific investment policies, the Portfolio may invest without limit in foreign
securities either indirectlyAe.g., depositary receipts) or directly in foreign markets. Investments in foreign
securities, including\those of foreign governments, may involve greater risks than investing in domestic
securities because”the Portfolio’s performance may depend on factors other than the performance of a
particular conipaity. These factors include:

* Currengy\Risk. As long as the Portfolio holds a foreign security, its value will be affected by the value of
the local™currency relative to the U.S. dollar. When the Portfolio sells a foreign denominated security, its
valueymay be worth less in U.S. dollars even if the security increases in value in its home country.

U.S. dollar denominated securities of foreign issuers may also be affected by currency risk.

* Political and Economic Risk. Foreign investments may be subject to heightened political and economic
risks, particularly in emerging markets which may have relatively unstable governments, immature
economic structures, national policies restricting investments by foreigners, different legal systems, and
economies based on only a few industries. In some countries, there is the risk that the government may
take over the assets or operations of a company or that the government may impose taxes or limits on
the removal of the Portfolio’s assets from that country.

* Regulatory Risk. There may be less government supervision of foreign markets. As a result, foreign
issuers may not be subject to the uniform accounting, auditing and financial reporting standards and
practices applicable to domestic issuers and there may be less publicly available information about
foreign issuers.

8 Janus Aspen Series
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* Market Risk. Foreign securities markets, particularly those of emerging market countries, may be_less
liquid and more volatile than domestic markets. Certain markets may require payment for sectxjties
before delivery and delays may be encountered in settling securities transactions. In some foreign
markets, there may not be protection against failure by other parties to complete transactiors

* Transaction Costs. Costs of buying, selling and holding foreign securities, including Brokerage, tax and
custody costs, may be higher than those involved in domestic transactions.

3. Are there special risks associated with investments in high-yield/high-risk bonds?

High-yield/high-risk bonds (or “junk” bonds) are bonds rated below investment-grade by the primary
rating agencies such as Standard & Poor’s and Moody’s. The value of lower\quality bonds generally is
more dependent on credit risk and default risk than investment grade bonds. Issuers of high-yield bonds
may not be as strong financially as those issuing bonds with higherfgtedit ratings and are more vulnerable
to real or perceived economic changes, political changes or adverse developments specific to the issuer. In
addition, the junk bond market can experience sudden and shafp price swings.

S3SNLO3dSOUd ,SNOILJO LNIWLSIANI TTaVIRIVA

Please refer to the “Explanation of Rating Categories” section, of the Statement of Additional Information for
a description of bond rating categories.

4. How does the Portfolio try to reduce risk?

The Portfolio may use futures, options, swaps and other derivative instruments to “hedge” or protect its
portfolio from adverse movements in securitiés’ prices and interest rates. The Portfolio may also use a
variety of currency hedging techniques,including forward currency contracts, to manage exchange rate
risk. The portfolio manager believes theyuse of these instruments will benefit the Portfolio. However, the
Portfolio’s performance could be worse than if the Portfolio had not used such instruments if the portfolio
manager’s judgment proves incowrect.

5. What is “industry risk”?

Industry risk is the possibility that a group of related stocks will decline in price due to industry-specific
developments. Companies in the same or similar industries may share common characteristics and are
more likely to reactsimilarly to industry-specific market or economic developments. The Portfolio may at
times have sighiffeant exposure to industry risk as a result of investing in multiple companies in a
particulanindustry.

Investment objective, principal investment strategies and risks 9
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MANAGEMENT OF THE PORTFOLIO

INVESTMENT ADVISER

Janus Capital, 100 Fillmore Street, Denver, Colorado 80206-4928, is the investment adviser to the
Portfolio and is responsible for the day-to-day management of the investment portfolio and othéw'business
affairs of the Portfolio.

Janus Capital (together with its predecessors) has served as investment adviser to Janu$ Fund since 1970
and currently serves as investment adviser to all of the Janus retail funds, acts as subadviser for a number
of private-label mutual funds and provides separate account advisory services fornstitutional accounts.

Janus Capital furnishes continuous advice and recommendations concerninig ‘the: Portfolio’s investments.
Janus Capital also furnishes certain administrative, compliance and accounting services for the Portfolio,
and may be reimbursed by the Portfolio for its costs in providing those\setvices. In addition, Janus Capital
employees serve as officers of the Trust and Janus Capital provides Office space for the Portfolio and pays
the salaries, fees and expenses of all Portfolio officers and those Trustees who are affiliated with Janus
Capital.

Participating insurance companies that purchase the Portfglie’s/Shares may perform certain administrative
services relating to the Portfolio and Janus Capital omthe Portfolio may pay those companies for such
services.

MANAGEMENT EXPENSES

The Portfolio pays Janus Capital a management fee which is calculated daily and paid monthly. The
Portfolio’s advisory agreement spells qugthe management fee and other expenses that the Portfolio must
pay.
The Shares of the Portfolio incup-gxpenses not assumed by Janus Capital, including the distribution fee,
transfer agent and custodian‘féeés and expenses, legal and auditing fees, printing and mailing costs of
sending reports and other information to existing shareholders, and independent Trustees’ fees and
expenses. The Portfolio s subject to the following management fee schedule (expressed as an annual rate).
Average Daily

Net Assets Annual Rate
of Portfolio Percentage (%)
Growth Portfolio All Asset Levels 0.65

For the, fiscal year ended December 31, 2002, the Portfolio paid Janus Capital a management fee of 0.65%
based.on the Portfolio’s average net assets.

PORTFOIIO, MANAGER

Blaine P. Rollins

is Executive Vice President and Portfolio Manager of Growth Portfolio, which he has managed since
January 2000. He previously served as Executive Vice President and Portfolio Manager of Equity
Income Portfolio from its inception to December 1999 and Balanced Portfolio from May 1996 to
December 1999. Mr. Rollins is also Portfolio Manager of other Janus accounts. Mr. Rollins joined
Janus Capital in 1990. He holds a Bachelor of Science degree in Finance from the University of
Colorado. Mr. Rollins has earned the right to use the Chartered Financial Analyst designation.

10 Janus Aspen Series
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Classes of Shares

The Portfolio currently offers two classes of shares, one of which, the Service Shares, is offered purstiant to
this prospectus. The Shares offered by this prospectus are available only in connection with ifivéstments in
and payments under variable insurance contracts as well as certain qualified retirement plans that require a
fee from Portfolio assets to procure distribution and administrative services to contract,éwners and plan
participants. Institutional Shares of the Portfolio are offered only in connection with.investment in and
payments under variable insurance contracts as well as certain qualified retirement ‘plans. Because the
expenses of each class may differ, the performance of each class is expected to differ. If you would like
additional information about the Institutional Shares, please call 1-800-525+0020.

Distribution Fee

Under a distribution and service plan adopted in accordance with Rule 12b-1 under the 1940 Act, the
Shares may pay Janus Distributors LLC, the Trust’s distributor@ fee at an annual rate of up to 0.25% of
the average daily net assets of the Shares of the Portfolio. Ufider the terms of the Plan, the Trust is
authorized to make payments to Janus Distributors LLC for rerhittance to insurance companies and
qualified plan service providers as compensation for distribution and shareholder servicing performed by
such entities. Because 12b-1 fees are paid out of the\Setvice Shares’ assets on an ongoing basis, they will
increase the cost of your investment and may c@Styou more than paying other types of sales charges.

S3SNLO3dSOUd ,SNOILJO LNIWLSIANI FT9VIIVA

Conlflicts of Interest

The Shares offered by this prospectus are, available only to variable annuity and variable life separate
accounts of insurance companies that’dre unaffiliated with Janus Capital and to certain qualified retirement
plans. Although the Portfolio doés’siot currently anticipate any disadvantages to policy owners because the
Portfolio offers its Shares to sdch entities, there is a possibility that a material conflict may arise. The
Trustees monitor events inrorder to identify any disadvantages or material irreconcilable conflicts and to
determine what action, {fatty, should be taken in response. If a material disadvantage or conflict occurs,
the Trustees may regqliire one or more insurance company separate accounts or qualified plans to withdraw
its investments in.the*Portfolio or substitute Shares of another Portfolio. If this occurs, the Portfolio may be
forced to sell jts securities at disadvantageous prices. In addition, the Trustees may refuse to sell Shares of
the Portfoligito~any separate account or qualified plan or may suspend or terminate the offering of the
Portfolio’s Shares if such action is required by law or regulatory authority or is in the best interests of the
Portfolig’s shareholders. It is possible that a qualified plan investing in the Portfolio could lose its qualified
plan‘status under the Internal Revenue Code, which could have adverse tax consequences on insurance
dompany separate accounts investing in the Portfolio. Janus Capital intends to monitor such qualified plans
and the Portfolio may discontinue sales to a qualified plan and require plan participants with existing
investments in the Portfolio to redeem those investments if a plan loses (or in the opinion of Janus Capital
is at risk of losing) its qualified plan status.

Distribution of the Portfolio

The Portfolio is distributed by Janus Distributors LLC, which is a member of the National Association of
Securities Dealers, Inc. (“NASD”). To obtain information about NASD member firms and their associated
persons, you may contact NASD Regulation, Inc. at www.nasdr.com, or the Public Disclosure Hotline at
800-289-9999. An investor brochure containing information describing the Public Disclosure Program is
available from NASD Regulation, Inc.

Other information 11
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DISTRIBUTIONS AND TAXES

DISTRIBUTIONS

TAXES

To avoid taxation of the Portfolio, the Internal Revenue Code requires the Portfolio to distribute~met
income and any net gains realized on its investments at least annually. The Portfolio’s incomefrem
dividends and interest and any net realized short-term gains are paid to shareholders as ordinary income
dividends. Net realized long-term gains are paid to shareholders as capital gains distribytioris.

Distribution Schedule

Dividends for the Portfolio are normally declared and distributed in June andsDecember. Capital gains are
normally declared and distributed in June for the Portfolio.

How Distributions Affect the Portfolio’s NAV

Distributions are paid to shareholders as of the record date of thé distribution of the Portfolio, regardless of
how long the shares have been held. Undistributed income and/realized gains are included in the daily
NAV of the Portfolio’s Shares. The Share price of the Portfelio/drops by the amount of the distribution, net
of any subsequent market fluctuations. For example, assume that on December 31, the Shares of the
Portfolio declared a dividend in the amount of $0.25 per share. If the price of the Portfolio’s Shares was
$10.00 on December 30, the share price on Deceriber 31 would be $9.75, barring market fluctuations.

Taxes on Distributions

Because Shares of the Portfolio may (be) purchased only through variable insurance contracts and qualified
plans, it is anticipated that any irmeome dividends or capital gains distributions made by the Shares of the
Portfolio will be exempt from(Curtent taxation if left to accumulate within the variable insurance contract
or qualified plan. Generallyy, withdrawals from such contracts or plans may be subject to ordinary income
tax and, if made before@ge=59Y2, a 10% penalty tax. The tax status of your investment depends on the
features of your qudlified™plan or variable insurance contract. Further information may be found in your
plan documents ot ifs the prospectus of the separate account offering such contract.

Taxation ofrthe/Portfolio

Dividends,_interest and some gains received by the Portfolio on foreign securities may be subject to tax
withholding or other foreign taxes. The Portfolio may from year to year make the election permitted under
SeCtior 853 of the Internal Revenue Code to pass through such taxes to shareholders as a foreign tax
credit. If such an election is not made, any foreign taxes paid or accrued will represent an expense to the
Portfolio.

The Portfolio does not expect to pay any federal income taxes because it intends to meet certain
requirements of the Internal Revenue Code. In addition, because the Shares of the Portfolio are sold in
connection with variable insurance contracts, the Portfolio intends to qualify under the Internal Revenue
Code with respect to the diversification requirements related to the tax-deferred status of insurance
company separate accounts.

12 Janus Aspen Series



SHAREHOLDER'S GUIDE

INVESTORS MAY NOT PURCHASE OR REDEEM SHARES OF THE PORTFOLIO DIRECTLY. SHARES
MAY BE PURCHASED OR REDEEMED ONLY THROUGH VARIABLE INSURANCE CONTRACTS
OFFERED BY THE SEPARATE ACCOUNTS OF PARTICIPATING INSURANCE COMPANIES OR
THROUGH QUALIFIED RETIREMENT PLANS. REFER TO THE PROSPECTUS FOR THE*PARTICIPAT-
ING INSURANCE COMPANY’S SEPARATE ACCOUNT OR YOUR PLAN DOCUMENTS FOR
INSTRUCTIONS ON PURCHASING OR SELLING OF VARIABLE INSURANCE CONTRACTS AND
ON HOW TO SELECT THE PORTFOLIO AS AN INVESTMENT OPTION FORVA CONTRACT OR A
QUALIFIED PLAN.

PRICING OF PORTFOLIO SHARES

PURCHASES

Investments will be processed at the NAV next calculated after an order ig received and accepted by the
Portfolio or its agent. In order to receive a day’s price, your order mustbe received by the close of the
regular trading session of the New York Stock Exchange. Securities 6f/'the Portfolio are valued at market
value or, if a market quotation is not readily available, or if events or circumstances that may affect the
value of portfolio securities are identified between the closing ef their principal markets and the time the
NAV is determined, at their fair value determined in good, faith’ under procedures established by and under
the supervision of the Trustees. Short-term instruments\maturing within 60 days are valued at amortized
cost, which approximates market value.

Because foreign securities markets may operate ‘on‘days that are not business days in the United States, the
value of the Portfolio’s holdings may changefon days when you will not be able to purchase or redeem the
Portfolio’s Shares to the extent the Portfglio is invested in such markets.

Purchases of Shares may be madeyonly by the separate accounts of insurance companies for the purpose of
funding variable insurance conitracts or by qualified plans. Refer to the prospectus of the appropriate
insurance company separate,account or your plan documents for information on how to invest in the
Shares of the Portfolio. Participating insurance companies and certain other designated organizations are
authorized to receive(putChase orders on the Portfolio’s behalf.

The Portfolio is mofvintended for excessive trading or market timing. Excessive purchases of Portfolio
Shares disruptCpettfolio management and drive Portfolio expenses higher. The Portfolio reserves the right
to reject any/specific purchase order, including exchange purchases, for any reason. For example, purchase
orders may/be refused if the Portfolio would be unable to invest the money effectively in accordance with
its investment policies or would otherwise be adversely affected due to the size of the transaction,
frequency of trading or other factors. The Portfolio may also suspend or terminate your exchange privilege
if,you engage in an excessive pattern of exchanges. For more information about the Portfolio’s policy on
market timing, see “Excessive Trading” on the next page.

Although there is no present intention to do so, the Portfolio may discontinue sales of its Shares if
management and the Trustees believe that continued sales may adversely affect the Portfolio’s ability to
achieve its investment objective. If sales of the Portfolio’s Shares are discontinued, it is expected that
existing policy owners and plan participants invested in the Portfolio would be permitted to continue to
authorize investment in the Portfolio and to reinvest any dividends or capital gains distributions, absent
highly unusual circumstances.

Shareholder’s guide 13
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The Portfolio may discontinue sales to a qualified plan and require plan participants with existing
investments in the Shares to redeem those investments if the plan loses (or in the opinion of JartusdQapital,
is at risk of losing) its qualified plan status.

REDEMPTIONS

Redemptions, like purchases, may be effected only through the separate accounts of pdrtielpating insurance
companies or through qualified plans. Please refer to the appropriate separate accognt prospectus or plan
documents for details.

Shares of the Portfolio may be redeemed on any business day. Redemptions aréprocessed at the NAV next
calculated after receipt and acceptance of the redemption order by the Peutfolio or its agent. Redemption
proceeds will normally be wired the business day following receipt of.thé~tedemption order, but in no
event later than seven days after receipt of such order.

EXCESSIVE TRADING

Frequent trading into and out of the Portfolio can disruptpeztfolio investment strategies and increase
portfolio expenses for all shareholders, including long-tesn, shareholders who do not generate these costs.
The Portfolio is not intended for market timing or excessive trading. The Portfolio and its agents reserve
the right to reject any purchase request (including(exchange purchases if permitted by your insurance
company or plan sponsor) by any investor or group of investors indefinitely if they believe that any
combination of trading activity in the accounits) is attributable to market timing or is otherwise excessive
or potentially disruptive to the Portfolio, The Portfolio may refuse purchase orders (including exchange
purchases) for any reason without prierndtice, particularly orders that the Portfolio believes are made on
behalf of market timers.

The trading history of accounts uhder common ownership or control may be considered in enforcing these
policies. Transactions placed through the same insurance company or plan sponsor on an omnibus basis
may be deemed part of a group for the purpose of this policy and may be rejected in whole or in part by
the Portfolio. Transactiowslaccepted by an insurance company or plan sponsor in violation of our excessive
trading policy are net\deemed accepted by the Portfolio and may be cancelled or revoked by the Portfolio
on the next busirtess day following receipt from the insurance company or plan sponsor.

SHAREHOLDER COMMUNICATIONS

Shareholders will receive annual and semiannual reports including the financial statements of the Shares of
the Portfolio that they have authorized for investment. Each report will show the investments owned by
theyPottiolio and the market values thereof, as well as other information about the Portfolio and its
opetations. The Trust’s fiscal year ends December 31.
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FINANCIAL HIGHLIGHTS

The financial highlights table is intended to help you understand the Service Shares’ financial performance

from inception of the Shares through December 31st of each period shown. Items 1 through “Net asset

value, end of period” reflect financial results for a single Share. The total returns in the table répresent the

rate that an investor would have earned (or lost) on an investment in the Service Shares of th&)Portfolio
(assuming reinvestment of all dividends and distributions) but do not include charges and‘expenses

attributable to any insurance product. This information has been audited by PricewatethtouseCoopers LLP,

whose report, along with the Portfolio’s financial statements, is included in the Annttal Report, which is

available upon request and incorporated by reference into the SAL

Growth Portfolio — Service Shares

—

. Net asset value, beginning of period

Income from investment operations:
2. Net investment income
3. Net gains or losses on securities (both realized and unrealized)
-
4. Total from investment operations « O\
Less distributions:*
5. Dividends (from net investment income)
6. Distributions (from capital gains)

7. Total distributions N \ v
8. Net asset value, end of period . ‘Qv
9. Total return .(\\’

10. Net assets, end of period (in theusands)

11. Average net assets for the period.(in thousands)

12. Ratio of gross expenses tonaverage net assets”

13. Ratio of net expenses to ‘avetage net assets”

14. Ratio of net investmengincome to average net assets
15. Portfolio turnoves, rate

Years ended December 31

2002
$19.76

(0.04)
(5.24)

(5.28)

$14.48

(26.72%)

$177,327
$219,594
0.92%
0.92%
(0.33%)
36%

2001
$26.36

(0.02)
(6.54)

(6.56)

(0.04)
(0.04)

$19.76

(24.90%)

$237,012
$106,200
0.91%
0.91%
(0.20%)
48%

2000
$33.52

(0.01)
(4.58)

(4.59)

(2.57)
.57)

$26.36

(14.75%)

$104,656
$29,782
0.92%
0.92%
(0.07%)
47%

* As a result of ‘ehanges in the accounting standards applicable to the Portfolio’s financial statements, the Portfolios are no longer required to show
certain distgibtttion information as a separate line item. The Portfolio’s current and prior year Financial Highlights reflect this change.

(1) Thesexpense ratio reflects expenses prior to any expense offset arrangements.
(2) The expense ratio reflects expenses after any expense offset arrangements.

Financial highlights 15
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GLOSSARY OF INVESTMENT TERMS

This glossary provides a more detailed description of some of the types of securities, investment strategies
and other instruments in which the Portfolio may invest. The Portfolio may invest in these instrunérits to
the extent permitted by its investment objective and policies. The Portfolio is not limited by this discussion
and may invest in any other types of instruments not precluded by the policies discussed elsewhere in this
Prospectus.

[. EQUITY AND DEBT SECURITIES

Bonds are debt securities issued by a company, municipality, government or government agency. The
issuer of a bond is required to pay the holder the amount of the loan (or paryalde of the bond) at a
specified maturity and to make scheduled interest payments.

Commercial paper is a short-term debt obligation with a maturity ranging’from 1 to 270 days issued by
banks, corporations and other borrowers to investors seeking to invest.idle cash. The Portfolio may
purchase commercial paper issued in private placements under Section 4(2) of the Securities Act of 1933.

Common stocks are equity securities representing shares of gwitership in a company and usually carry
voting rights and earn dividends. Unlike preferred stock,«dividends on common stock are not fixed but are
declared at the discretion of the issuer’s board of directors.

Convertible securities are preferred stocks or bonds'that pay a fixed dividend or interest payment and are
convertible into common stock at a specified pticévor conversion ratio.

Debt securities are securities representing money borrowed that must be repaid at a later date. Such
securities have specific maturities and ustally a specific rate of interest or an original purchase discount.

Depositary receipts are receipts for, §hares of a foreign-based corporation that entitle the holder to
dividends and capital gains on the underlying security. Receipts include those issued by domestic banks
(American Depositary Receipts)nforeign banks (Global or European Depositary Receipts) and broker-dealers
(depositary shares).

Equity securities generally include domestic and foreign common stocks; preferred stocks; securities
convertible into common stocks or preferred stocks; warrants to purchase common or preferred stocks;
and other securities\with equity characteristics.

Exchange traded funds are index-based investment companies which hold substantially all of their assets
in securities ‘with equity characteristics. As a shareholder of another investment company, the Portfolio
wouldgbear’its pro rata portion of the other investment company’s expenses, including advisory fees, in
addifion™to the expenses the Portfolio bears directly in connection with its own operations.

Fixed-income securities are securities that pay a specified rate of return. The term generally includes short-
ahd long-term government, corporate and municipal obligations that pay a specified rate of interest,
dividends or coupons for a specified period of time. Coupon and dividend rates may be fixed for the life
of the issue or, in the case of adjustable and floating rate securities, for a shorter period.

High-yield/High-risk bonds are bonds that are rated below investment grade by the primary rating agencies
(e.g., BB or lower by Standard & Poor’s and Ba or lower by Moody’s). Other terms commonly used to
describe such bonds include “lower rated bonds,” “noninvestment grade bonds” and “junk bonds.”

Mortgage- and asset-backed securities are shares in a pool of mortgages or other debt. These securities are
generally pass-through securities, which means that principal and interest payments on the underlying
securities (less servicing fees) are passed through to shareholders on a pro rata basis. These securities
involve prepayment risk, which is the risk that the underlying mortgages or other debt may be refinanced
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or paid off prior to their maturities during periods of declining interest rates. In that case, the portfolio
manager may have to reinvest the proceeds from the securities at a lower rate. Potential market gaids' on a
security subject to prepayment risk may be more limited than potential market gains on a comparable
security that is not subject to prepayment risk.

Pass-through securities are shares or certificates of interest in a pool of debt obligations that have been
repackaged by an intermediary, such as a bank or broker-dealer.

Passive foreign investment companies (PFICs) are any foreign corporations whieli\génerate certain
amounts of passive income or hold certain amounts of assets for the production“of passive income. Passive
income includes dividends, interest, royalties, rents and annuities. To avoid,taXes and interest that the
Portfolio must pay if these investments are profitable, the Portfolio may, make various elections permitted
by the tax laws. These elections could require that the Portfolio recognize taxable income, which in turn
must be distributed, before the securities are sold and before cash is‘received to pay the distributions.

Pay-in-kind bonds are debt securities that normally give the issGér an option to pay cash at a coupon
payment date or give the holder of the security a similar bend with the same coupon rate and a face value
equal to the amount of the coupon payment that would-have been made.

Preferred stocks are equity securities that generally-pay*dividends at a specified rate and have preference
over common stock in the payment of dividends and liquidation. Preferred stock generally does not carry
voting rights.

Rule 144A securities are securities that are not registered for sale to the general public under the Securities
Act of 1933, but that may be resold te, eertain institutional investors.

Standby commitments are obligations=purchased by the Portfolio from a dealer that give the Portfolio the
option to sell a security to the.dealer at a specified price.

Step coupon bonds are debt securities that trade at a discount from their face value and pay coupon
interest. The discount fromi=the face value depends on the time remaining until cash payments begin,
prevailing interest ratésy liquidity of the security and the perceived credit quality of the issuer.

Strip bonds are debt securities that are stripped of their interest (usually by a financial intermediary) after
the securities dre, t5sued. The market value of these securities generally fluctuates more in response to
changes in interest rates than interest-paying securities of comparable maturity.

Tendex,_option bonds are generally long-term securities that are coupled with an option to tender the
secufities to a bank, broker-dealer or other financial institution at periodic intervals and receive the face
valtie of the bond. This type of security is commonly used as a means of enhancing the security’s liquidity.

U.S. government securities include direct obligations of the U.S. government that are supported by its full
faith and credit. Treasury bills have initial maturities of less than one year, Treasury notes have initial
maturities of one to ten years and Treasury bonds may be issued with any maturity but generally have
maturities of at least ten years. U.S. government securities also include indirect obligations of the U.S.
government that are issued by federal agencies and government sponsored entities. Unlike Treasury
securities, agency securities generally are not backed by the full faith and credit of the U.S. government.
Some agency securities are supported by the right of the issuer to borrow from the Treasury, others are
supported by the discretionary authority of the U.S. government to purchase the agency’s obligations and
others are supported only by the credit of the sponsoring agency.

Glossary of investment terms 17
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II. FUTURES,

Variable and floating rate securities have variable or floating rates of interest and, under certain limited
circumstances, may have varying principal amounts. Variable and floating rate securities pay interestat
rates that are adjusted periodically according to a specified formula, usually with reference to_some’ interest
rate index or market interest rate (the “underlying index”). The floating rate tends to decrease_the security’s
price sensitivity to changes in interest rates.

Warrants are securities, typically issued with preferred stock or bonds, that give the holder the right to
buy a proportionate amount of common stock at a specified price. The specified“pricé is usually higher
than the market price at the time of issuance of the warrant. The right may last for a period of years
or indefinitely.

Zero coupon bonds are debt securities that do not pay regular interest at gégular intervals, but are issued at
a discount from face value. The discount approximates the total ameyht of interest the security will accrue
from the date of issuance to maturity. The market value of these secutities generally fluctuates more in
response to changes in interest rates than interest-paying secuyities.

OPTIONS AND OTHER DERIVATIVES

Forward contracts are contracts to purchase or sell axspegified amount of a financial instrument for an
agreed upon price at a specified time. Forward contzacts are not currently exchange traded and are
typically negotiated on an individual basis. The Pertfolio may enter into forward currency contracts to
hedge against declines in the value of securities denominated in, or whose value is tied to, a currency
other than the U.S. dollar or to reduce thesimpact of currency appreciation on purchases of such securities.
It may also enter into forward contracts(te, purchase or sell securities or other financial indices.

Futures contracts are contracts thag (obligate the buyer to receive and the seller to deliver an instrument or
money at a specified price on a speeified date. The Portfolio may buy and sell futures contracts on foreign
currencies, securities and financial indices including indices of U.S. government, foreign government,
equity or fixed-income secutities. The Portfolio may also buy options on futures contracts. An option on a
futures contract gives thebuyer the right, but not the obligation, to buy or sell a futures contract at a
specified price on onbefore a specified date. Futures contracts and options on futures are standardized and
traded on designated\exchanges.

Indexed/structured securities are typically short- to intermediate-term debt securities whose value at
maturity orlinterest rate is linked to currencies, interest rates, equity securities, indices, commodity prices
or other financial indicators. Such securities may be positively or negatively indexed (i.e., their value may
increasevor decrease if the reference index or instrument appreciates). Indexed/structured securities may
hate réturn characteristics similar to direct investments in the underlying instruments and may be more
volatile than the underlying instruments. The Portfolio bears the market risk of an investment in the
underlying instruments, as well as the credit risk of the issuer.

Interest rate swaps involve the exchange by two parties of their respective commitments to pay or receive
interest (e.g., an exchange of floating rate payments for fixed rate payments).

Inverse floaters are debt instruments whose interest rate bears an inverse relationship to the interest rate
on another instrument or index. For example, upon reset the interest rate payable on a security may go
down when the underlying index has risen. Certain inverse floaters may have an interest rate reset
mechanism that multiplies the effects of change in the underlying index. Such mechanism may increase the
volatility of the security’s market value.
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Options are the right, but not the obligation, to buy or sell a specified amount of securities or other assets
on or before a fixed date at a predetermined price. The Portfolio may purchase and write put ard ‘call
options on securities, securities indices and foreign currencies. The Portfolio may purchase or wyrite such
options individually or in combination.

III. OTHER INVESTMENTS, STRATEGIES AND/OR TECHNIQUES

Repurchase agreements involve the purchase of a security by the Portfolio and g sithultaneous agreement
by the seller (generally a bank or dealer) to repurchase the security from the Rortfelio at a specified date or
upon demand. This technique offers a method of earning income on idle casty Fhese securities involve the
risk that the seller will fail to repurchase the security, as agreed. In that caséy the Portfolio will bear the
risk of market value fluctuations until the security can be sold and may ‘etieounter delays and incur costs
in liquidating the security.

Reverse repurchase agreements involve the sale of a security by+the Portfolio to another party (generally a

bank or dealer) in return for cash and an agreement by the Rorffolio to buy the security back at a specified
price and time. This technique will be used primarily to prowvide cash to satisfy unusually high redemption
requests, or for other temporary or emergency purposes:
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Short sales in which the Portfolio may engage may=be of two types, short sales “against the box” or
“naked” short sales. Short sales against the box inyelve selling either a security that the Portfolio owns, or
a security equivalent in kind or amount to the séeurity sold short that the Portfolio has the right to obtain,
for delivery at a specified date in the future, Naked short sales involve selling a security that the Portfolio
borrows and does not own. The PortfoliG\may enter into a short sale to hedge against anticipated declines
in the market price of a security or goyreduce portfolio volatility. If the value of a security sold short
increases prior to the scheduled delivery date, the Portfolio loses the opportunity to participate in the gain.
For naked short sales, the Portfolid will incur a loss if the value of a security increases during this period
because it will be paying morevfor the security than it has received from the purchaser in the short sale
and if the price declines during this period, the Portfolio will realize a short-term capital gain. Although
the Portfolio’s potential fof gain as a result of a short sale is limited to the price at which it sold the
security short less gheseost of borrowing the security, its potential for loss is theoretically unlimited because
there is no limit(o,the cost of replacing the borrowed security.

When-issuedy delayed delivery and forward commitment transactions generally involve the purchase of a
security with*payment and delivery at some time in the future —i.e., beyond normal settlement. The
Portfolio does not earn interest on such securities until settlement and bear the risk of market value
fluctuations in between the purchase and settlement dates. New issues of stocks and bonds, private
placements and U.S. government securities may be sold in this manner.

Glossary of investment terms 19
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You can request other information, including a Statement of Addi-
tional Information, Annual Report or Semiannual Report, free of
charge, by contacting your insurance company or plan sponsor or
visiting our Web site at janus.com. In the Portfolio’s Annual and
Semiannual Reports, you will find a discussion of the market condi-
tions and investment strategies that significantly affected the Portfo-
lio’s performance during its last fiscal year. Other information is also
available from financial intermediaries that sell Shares of the Portfo-
lio.

The Statement of Additional Information provides detailed informa-
tion about the Portfolio and is incorporated into this Prospectus by
reference. You may review and copy information about theyPgrtfolio
(including the Portfolio’s Statement of Additional Information) at the
Public Reference Room of the SEC or get text only copies, @fter paying
a duplicating fee, by sending an electronic request by e-mail to
publicinfo@sec.gov or by writing to or calling,thé.Public Reference
Room, Washington, D.C. 20549-0102 (1-202-942-8090). You may also
obtain reports and other information abeut\the Portfolio from the
Electronic Data Gathering Analysis and Retrieval (EDGAR) Database on
the SEC's Web site at http://www.sec gov.
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