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The forms provided with this submission are filed for your review and approval consideration on behalf of
Commonwealth Annuity and Life Insurance Company (“Commonwealth Annuity”, or “Company”). A letter from
Commonwealth Annuity authorizing Milliman to conduct this filing is included with this submission.
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The above referenced forms are submitted in final printed format except for slight font and formatting variations that may
occur due to Commonwealth production printers. Commonwealth takes care to assure that printer-based variations are
minimized; however, should changes occur, such changes will not alter the content or meaning of any approved forms.

The forms sent with this submission are new and have not been previously filed with or approved by the Department for
Commonwealth Annuity. Please note that portions of the form are bracketed as variable and may change as described
in the Statement of Variability.

No part of this filing contains unusual or possibly controversial items from normal Company or Industry standards. The
forms were filed concurrently in the domiciliary State of Massachusetts and are there pending review and approval.

3040-09, Flexible Premium Variable Deferred Annuity

This individual Flexible Premium Variable Deferred Annuity contract will be sold in both the qualified and nonqualified
markets by registered representatives and broker dealers. Only separate accounts are offered with this product. There is
no fixed account. Issue ages are from 0 to age 91.

The Contract Value is equal to the sum of the values in each Subaccount. If an Owner’s death occurs prior to the
Annuity Date, the death benefit equals the Contract Value of the date the Company received due proof of death as
described in the contract form, prospectus and actuarial memorandum.

The Contract Schedule contains bracketed material to allow variable information specific to a particular case or owner.
The Statement of Variability is provided describing the variable fields for all forms provided with this submission.

Form 3040-09 is a variable annuity subject to Federal jurisdiction and, therefore, is exempt from Flesch Score readability
requirements.

HN-404, Variable Annuity Application

The forms filed will this submission will be offered on a general basis using the form HN-404 application. The Company
reserves the right to add, change or delete funds available with the contracts; therefore, the fund selection and rider
selection areas of form HN-404 have been bracketed for variability to allow changes in the funds offered as well as in
the optional benefits available with the contracts.

4018-09, Qualified Plan Rider
Upon approval, form 4018-09 will be attached to form 3040-09 when the contract is issued as a tax qualified plan.

4019-09, Tax Sheltered Annuity (TSA) Endorsement for Annuity Contracts (No Loans)
Upon approval, the form 4019-09 Endorsement may be attached to form 3040-09, as well as to other variable annuity
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contracts approved by the Department whenever such contracts are sold as a tax sheltered annuities within the
meaning of the Internal Revenue Code Section 403(b) and 401(a)(9).

Copies of the submitted forms, actuarial memorandum, certifications, additional documentation and fees, if any, as
required by your Department are provided with this submission. Again, Flesch Scores are not provided for these forms
because they fall under SEC/Federal regulation.

The draft prospectus attached to this submission has been filed with the SEC and is expected to become effective soon.
Advertising material for the above referenced forms is not yet available. Advertising material will be submitted to the

Department for review upon request.

Your prompt review and approval of these forms is greatly appreciated.

Company and Contact

Filing Contact Information

Jeff Kulesus, Consultant Jeff.Kulesus@Milliman.com
2 Conway Park, Ste. 180 312-499-5635 [Phone]
150 Field Drive 847-604-8671 [FAX]

Lake Forest, IL 60045
Filing Company Information
(This filing was made by a third party - MUSAO1)

Commonwealth Annuity and Life Insurance CoCode: 84824 State of Domicile: Massachusetts
Company

2132 Turnpike Road, Suite 210 Group Code: 3891 Company Type: Life
Southborough, MA 01772 Group Name: State ID Number:

(508) 460-2400 ext. [Phone] FEIN Number: 04-6145677

Filing Fees

Fee Required? Yes

Fee Amount: $50.00

Retaliatory? No

PDF Pipeline for SERFF Tracking Number MLLM-126036798 Generated 06/04/2010 11:05 AM



SERFF Tracking Number:

Filing Company:

Company Tracking Number:

TOI:

Product Name:

Project Name/Number:
Fee Explanation:

MLLM-126036798 Sate:
Commonwealth Annuity and Life Insurance Sate Tracking Number:
Company

0146ALMO01-24

AOQ3I Individual Annuities - Deferred Variable  Sub-TOI:

Flexible Premium Variable Deferred Annuity

Commonwealth Annuity and Life Insurance Company/0146ALMO01-24
1 submission x $50.00@ = $50.00

Arkansas

41701

A03I.002 Flexible Premium

Per Company: No

COMPANY AMOUNT DATE PROCESSED TRANSACTION #
Commonwealth Annuity and Life Insurance $50.00 03/02/2009 26052175
Company

PDF Pipeline for SERFF Tracking Number MLLM-126036798 Generated 06/04/2010 11:05 AM



SERFF Tracking Number: MLLM-126036798 Sate: Arkansas

Filing Company: Commonwealth Annuity and Life Insurance Sate Tracking Number: 41701
Company

Company Tracking Number: 0146ALMO01-24

TOI: AO03l Individual Annuities - Deferred Variable — Sub-TOl: A031.002 Flexible Premium
Product Name: Flexible Premium Variable Deferred Annuity
Project Name/Number: Commonwealth Annuity and Life Insurance Company/0146ALMO01-24

Correspondence Summary

Dispositions

Status Created By Created On Date Submitted
Approved-  Linda Bird 03/19/2009 03/19/2009
Closed

Approved-  Linda Bird 03/04/2009 03/04/2009
Closed

Objection Letters and Response Letters

Objection Letters Response Letters
Status Created By Created On Date Submitted Responded By Created On

Pending  Linda Bird 03/04/2009 03/04/2009 Jeff Kulesus 03/04/2009

Industry

Response

Amendments

Schedule Schedule Item Name Created By Created On

Form Tax Sheltered Annuity (TSA) Endorsement  Jeff Kulesus 03/19/2009
for Annuity Contracts

Supporting  Life & Annuity - Acturial Memo Jeff Kulesus 03/04/2009

Document

Supporting  Copy of Revised Form 4019-09 Showing All Jeff Kulesus 03/19/2009

Document Changes Marked

Filing Notes

Subject Note Type Created By Created

On

Request to reopen submission
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Disposition

Disposition Date: 03/19/2009

Implementation Date:

Status: Approved-Closed

Comment: Amendment to correct typographical error in form 4019-09. Updated Actuarial Memorandum also provided
on this submission.

Rate data does NOT apply to filing.
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Schedule Schedule Item Schedule Item Status Public Access

Supporting Document Flesch Certification No

Supporting Document Application Yes

Supporting Document (revised) Life & Annuity - Acturial Memo No

Supporting Document Authorization Letter Yes

Supporting Document Draft Prospectus Yes

Supporting Document Statement of Variability Yes

Supporting Document Compliance Certification Yes

Supporting Document Regulation 6 Certification Yes

Supporting Document Copy of Revised Form 4019-09 Showing Yes
All Changes Marked

Supporting Document Life & Annuity - Acturial Memo Replaced No

Form Flexible Premium Variable Deferred Yes
Annuity

Form Variable Annuity Application Yes

Form Qualified Plan Rider Yes

Form (revised) Tax Sheltered Annuity (TSA) Yes
Endorsement for Annuity Contracts

Form Tax Sheltered Annuity (TSA) Replaced Yes

Endorsement for Annuity Contracts
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Objection Letter

Obijection Letter Status Pending Industry Response
Obijection Letter Date 03/04/2009
Submitted Date 03/04/2009

Respond By Date
Dear Jeff Kulesus,
This will acknowledge receipt of the captioned filing.

Obijection 1

- Compliance Certification (Supporting Document)
Comment: Filings of variable annuity contracts should be accompanied by an assurance that Regulation 6 has been
reviewed and that the company is in compliance.

Please feel free to contact me if you have questions.
Sincerely,
Linda Bird
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Response Letter

Response Letter Status Submitted to State
Response Letter Date 03/04/2009
Submitted Date 03/04/2009

Dear Linda Bird,

Comments:
Thank you for your 03-04-2009 Letter

Response 1
Comments: Please find attached an officer signed certification with assurance than Regulation 6 has been reviewed and
the Company is in compliance.
Related Objection 1
Applies To:
- Compliance Certification (Supporting Document)
Comment:
Filings of variable annuity contracts should be accompanied by an assurance that Regulation 6 has been reviewed
and that the company is in compliance.

Changed Items:

Supporting Document Schedule Iltem Changes
Satisfied -Name: Regulation 6 Certification
Comment: Regulation 6 Certification

No Form Schedule items changed.

No Rate/Rule Schedule items changed.
Thank you for your continued review and consideration of this submission

Sincerely,
Jeff Kulesus
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Amendment Letter

Submitted Date: 03/19/2009

Comments:

The purpose of this amendment is to correct a typographical error in form 4019-09, which was provided with the initial
submission. The copy of form 4019-09 provided with this amendment is identical to the previously provided form except
that the reference to the company named in Section 1 on Page 1 now shows the name of Commonwealth Annuity and
Life Insurance Company. A copy of revised form 4019-09 showing all changes marked is provided with this
amendment.

I certify on behalf of Commonwealth Annuity and Life Insurance Company that no other changes have been made to
form 4019-09 except as described above, and that form 4019-09 has not been marketed, sold, issued or even set up for

policy print.

Also provided is an updated actuarial memorandum revised to be more clear than the actuarial memorandum provided
with the initial submission.

We request that the revised material provided with this amendment be substituted for the corresponding material
previously provided.

Thank your for your consideration in this matter.
Sincerely, Jeff Kulesus
Changed Items:

Form Schedule Item Changes:

Form Schedule Item Changes:

Form Form Form Action Form Previous Replaced Readability Attachments
Number Type Name Action Filing # Form # Score
Other

4019-09 Policy/Contr Tax Initial 0.000 4019-09 Tax
act/Fraternal Sheltered Sheltered
Certificate: Annuity Annuity (TSA)
Amendment, (TSA) Endorsement

Insert Endorsemen for Annuity
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Supporting Document Schedule Item Changes:

Satisfied -Name: Life & Annuity - Acturial Memo
Comment: Actuarial Memorandum
Actuarial Memorandum.pdf

Arkansas

41701

A03I.002 Flexible Premium

Contracts (No
Loans).pdf

User Added -Name: Copy of Revised Form 4019-09 Showing All Changes Marked

Comment: Copy of Revised Form 4019-09 Showing All Changes Marked

4019-09 Tax Sheltered Annuity (TSA) Endorsement for Annuity Contracts (No Loans) Revisions Marked.pdf
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Note To Filer

Created By:

Linda Bird on 03/19/2009 08:09 AM

Last Edited By:

Linda Bird

Submitted On:

03/19/2009 08:10 AM

Subject:

Request to reopen submission

Comments:

Filing has been reopened in order for corrections to be made.
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Note To Reviewer

Created By:

Jeff Kulesus on 03/18/2009 10:51 AM

Last Edited By:

Jeff Kulesus

Submitted On:

03/18/2009 10:51 AM

Subject:

Request to Reopen Submission

Comments:

We request that this submission file be reopened to correct a typographical error on Page 1, Section 1 of form 4019-09.

I certify on behalf of Commonwealth Annuity and Life Insurance Company that no other changes have been made to
form 4019-09 except as described above, and that form 4019-09 has not been marketed, sold, issued or even set up for
policy print.

Thank you for your consideration in this matter.

Sincerely, Jeff Kulesus
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Lead Form Number: 3040-09

Schedule Form

ltem Number
Status
3040-09
HN-404
4018-09
4019-09

Form Type Form Name Action

Data

Policy/Cont Flexible Premium Initial
ract/Fratern Variable Deferred

al Annuity

Certificate

Application/ Variable Annuity Initial
Enrollment Application
Form

Policy/Cont Qualified Plan Rider Initial
ract/Fratern

al

Certificate:
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Page,
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Policy/Cont Tax Sheltered Initial
ract/Fratern Annuity (TSA)
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Amendmen
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Page,
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nt or Rider

Sate Tracking Number:
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0.000
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0.000

0.000
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Life Insurance Company

a Goldman Sachs Company

Commonwealth Annuity and Life Insurance Company
Home Office: Southborough, MA

Service Center — [ P.O. Box 758550, Topeka, Kansas 66675-8550, 1-800-533-7881.]

PLEASE READ THIS CONTRACT CAREFULLY

This is a legal contract between the Owner and Commonwealth Annuity and Life Insurance Company. The
provisions on this cover and the pages that follow are part of this Contract.

We agree to pay annuity payments provided this Contract is in force on the Annuity Date. While this contract is in
effect, we will pay a Death Benefit if the Owner dies prior to the Annuity Date.

This Contract is issued in consideration of the initial Purchase Payment. Payments may be allocated to the
Subaccounts of the Separate Accounts.

All benefits, payments and values provided by this Contract, when based upon the investment experience
of the Subaccounts, may increase or decrease and are not guaranteed as to dollar amount. Please refer
to the Variable Account Provisions for additional information.

RIGHT TO CANCEL — FREE LOOK PERIOD —Within the “free look” period, which is [ten] days after receiving
this Contract, you may cancel the Contract and receive a refund by returning it to us, along with written
instructions to cancel. In most states, the refund will be the Contract Value on the Valuation Date the Contract
and written instructions are received at our Service Center. However, in a state which requires the refund of
Purchase Payments, or if the Contract is issued as an Individual Retirement Annuity, Simplified Employee
Pension-IRA, or Roth Individual Retirement Annuity, the Company will refund the greater of (1) your Purchase
Payment(s), less any withdrawals or (2) the Contract Value. If we are required to provide for a full refund of
Purchase Payments, we will initially allocate the Purchase Payment(s) to the Money Market Subaccount stated in
the Contract schedule. At the end of the free look period, we will allocate all amounts according to your allocation
instructions, as then in effect.

Signed for Commonwealth Annuity and Life Insurance Company at its home office in Southborough,

Massachusetts.
YA porc

President Corporate Secretary

FLEXIBLE PREMIUM VARIABLE DEFERRED ANNUITY. NON-PARTICIPATING.

3040-09 1
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CONTRACT SCHEDULE

CONTRACT NUMBER:
DATE OF ISSUE:

OWNER:
OWNER DATE OF BIRTH
OR TRUST INCEPTION DATE:

JOINT OWNER:
JOINT OWNER DATE OF BIRTH:

ANNUITANT:
ANNUITANT GENDER:
ANNUITANT DATE OF BIRTH:

JOINT ANNUITANT:
JOINT ANNUITANT GENDER:
JOINT ANNUITANT DATE OF BIRTH:

PRIMARY BENEFICIARY(IES)
CONTINGENT BENEFICIARY(IES)

TYPE OF CONTRACT:

INITIAL PURCHASE PAYMENT:
MAXIMUM TOTAL PURCHASE PAYMENTS:
MINIMUM SUBSEQUENT PURCHASE PAYMENT:

ANNUITY DATE:
MINIMUM ANNUITY DATE:
MAXIMUM ANNUITY DATE:

[ 1234567 ]
[ May 1, 2009 ]

[ John Doe ]
[ March 04, 1968 ]

[ None]
[N/A]

[ John Doe ]
[ Male ]
[ March 04, 1968 ]

[ None]
[N/A]
[N/A]

As designated by you on the application for this Contract
As designated by you on the application for this Contract

[ Non-Qualified ]

[ $5,000 ]
[ $5,000,000 ] or a higher amount with our prior approval
[ $250 ]

[ April 1, 2067 ]
[ May 1, 2010 ]
[ April 1, 2067 ]

The Maximum Annuity Date is the Valuation Date on or next following the later of: (1) ten years from the Date of
Issue; or (2) the first day of the month following the month in which the older Annuitant attains age 99.
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CONTRACT SCHEDULE (continued)
ANNUAL CONTRACT FEE (deducted monthly from Contract Value) $[30.00]

During the Accumulation Period, we deduct one-twelfth of this fee from Contract Value on each
Monthiversary.

We will waive this fee for Contracts with Contract Value of $[50,000] or more as of the Monthiversary
we would otherwise deduct the fee. We deduct this fee pro-rata from the Subaccounts in which the
Owner invests in proportion to the Contract Value each Subaccount bears to the total Contract Value.
We do not assess the contract fee upon surrender, annuitization, or death.

MORTALITY AND EXPENSE RISK CHARGE (as a percentage of Contract Value): [0.60]%
ADMINISTRATION CHARGE (as a percentage of Contract Value): [0.15]%

PREMIUM TAX: [0.00%]

INITIAL ALLOCATION

ALLOCATIONS PERCENTAGE(S)

[insert Subaccount name 80%

Insert Subaccount name 20%]

MONEY MARKET SUBACCOUNT: Subaccount investing in the [Goldman Sachs VIT Money

Market Fund]

SEPARATE ACCOUNT: Commonwealth Annuity Separate Account A
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DEFINITIONS

Accumulation Period—The period between the Date of Issue of a Contract and the Annuity Date.

Accumulation Unit—A unit of measurement used to determine the value of each Subaccount during the
Accumulation Period.

Annuitant— The person designated in the Contract whose life is used to determine the duration of Annuity
Payments involving a life contingency. When two people are named as joint Annuitants, the term “Annuitant”
means the joint Annuitants or the survivor.

Annuity Date—The Valuation Date on which annuity payments are to commence. The Annuity Date may not be
earlier than the Minimum Annuity Date or later than the Maximum Annuity Date stated in the Contract Schedule.

Annuity Option—One of several forms in which annuity payments can be made.
Annuity Period—The period starting on the Annuity Date during which we make annuity payments to you.

Beneficiary—The person designated to receive any benefits under a Contract upon your death. (see Primary
Beneficiary and Contingent Beneficiary).

Code—The Internal Revenue Code of 1986, as amended.
Company (“we”, “us”, “our”, “Commonwealth Annuity”)—Commonwealth Annuity and Life Insurance Company.

Contingent Beneficiary—The person designated to receive any benefits under a Contract upon your death should
all Primary Beneficiaries predecease you. In the event that a Contingent Beneficiary predeceases you, the
benefits will be distributed pro rata to the surviving Contingent Beneficiaries. If there are no surviving Contingent
Beneficiaries, the benefits will be paid to your estate (see Beneficiary and Primary Beneficiary).

Contract—A Flexible Premium Variable Deferred Annuity Contract.

Contract Anniversary—The same date each year as the Date of Issue. If there is no Valuation Date in a year that
coincides with the Date of Issue, the Contract Anniversary is the next Valuation Date.

Contract Value—The sum of your values in the Subaccount(s).

Contract Year—A period of twelve consecutive months starting on the Date of Issue or on any Contract
Anniversary.

Death Benefit - If an Owner dies before the Annuity Date, the Death Benefit will be equal to the Contract Value,
less any applicable premium taxes, on the Valuation Date we receive Due Proof of Death.

Due Proof of Death -—Due Proof of Death means a certified death certificate and all necessary claim paperwork,
settlement instructions, and such other information we may require to process the Death Benefit. The Company
may require return of the Contract.

Date of Issue—The date on which the first Contract Year commences.

Fund or Funds— An investment company or separate series thereof, in which Subaccounts of the Separate
Account invest.

General Account—All our assets other than those allocated to any legally segregated separate account.

Monthiversary—The same date each month as the Date of Issue. If the Date of Issue falls on the 29th, 30th, or
31st and there is no corresponding date in a subsequent month, the Monthiversary will be the last date of that
month. If there is no Valuation Date in the calendar month that coincides with the Date of Issue, the
Monthiversary is the next Valuation Date.
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Non-Qualified Contract—A Contract which does not receive favorable tax treatment under Sections 401, 403,
408, 408A or 457 of the Code.

Owner (“Contract Owner”, “you”, “your”, “yours”)—The person(s) designated in the Contract Schedule who has
the privilege of ownership of this Contract. The Contract may be owned by natural persons, or by trusts or
custodial accounts that hold the Contract as agent for and for the sole benefit of a natural person. When two
people are named as joint Owners, the term “Owner” means the joint Owners or the survivor.

Primary Beneficiary — The person designated to receive any benefits under a Contract upon your death. In the
event that a Primary Beneficiary predeceases you, the benefits will be distributed pro rata to the surviving Primary
Beneficiaries. In the event that all Primary Beneficiaries predecease you, proceeds will be paid to the surviving
Contingent Beneficiaries (see Beneficiary and Contingent Beneficiary).

Purchase Payments—The dollar amount we receive in U.S. currency to buy the benefits the Contract provides.

Qualified Contract—A Contract issued in connection with a retirement plan which receives favorable tax treatment
under Sections 401, 403, 408, 408A or 457 of the Code.

Separate Account—Commonwealth Annuity Separate Account A.
Service Center—[ P.O. Box 758550, Topeka, Kansas 66675-8550, 1-800-457-8803 ].

Subaccounts—The subdivisions of the Separate Account, the assets of which consist solely of shares of the
corresponding Fund.

Valuation Date— Each day when the New York Stock Exchange is open for trading. The close of business on
each Valuation Date is generally 3:00 p.m. Central time.

Valuation Period—The interval of time between two consecutive Valuation Dates.
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GENERAL PROVISIONS

The Contract — This Contract, any written application attached to this Contract, and any endorsements and
riders constitute the entire contract between the parties. All statements made in any attached application are
deemed representations and not warranties. No statement will void this Contract or be used as a defense of a
claim unless it is contained in an attached application.

Modification of Contract — Only our President, Vice President, Secretary and Assistant Secretaries have the
power to approve a change or waive any provisions of this Contract. Any such modifications must be in writing.
No agent or person other than the named officers has the authority to change or waive the provisions of this
Contract.

Upon notice to you, this Contract may be modified by us at any time as is necessary to comply with any law,
regulation, or ruling issued by a governmental agency or as is hecessary to assure continued qualification of this
Contract under the Code or other laws relating to retirement plans or annuities or as otherwise may be in your
best interest. In the event of a modification, we may make appropriate endorsement to this Contract and we will
obtain all required regulatory approvals.

Incontestability — The Company cannot contest this contract.

Change of Annuity Date — You may change the Annuity Date by written request during the Accumulation
Period. The new Annuity Date must not be earlier than the Minimum Annuity Date or later than the Maximum
Annuity Date stated in the Contract Schedule.

Assighment — All assignments are subject to acceptance by the Company. The Company reserves the right to
refuse any assignment or other transfer of the Contract at any time on a non-discriminatory basis.

Subject to the acceptance of the assignment by the Company, you may assign a Non-Qualified Contract during
the Accumulation Period and prior to the death of an Owner by completing and returning our assignment form to
our Service Center. No assignment is binding on us until we accept it, and we assume no responsibility for the
validity of any assignment. Generally, an interest in a Qualified Contract may not be assigned.

If an assignment of the Contract is in effect on the Annuity Date, we reserve the right to pay the assignee, in one
sum, that portion of the Contract Value (less any applicable premium taxes) to which the assignee appears to be
entitled. Amounts payable during the Annuity Period may not be assigned or encumbered (to the extent permitted
by law, annuity payments are not subject to levy, attachment or other judicial process for the payment of the
payee’s debts or obligations). An assignment may be a taxable event and may subject you to immediate tax
liability and to a 10% tax penalty. Any claim is subject to proof of interest of the assignee. You are solely
responsible for the validity or effect of any assignment.

Minimum Benefits — Amounts payable upon withdrawal, death, and annuitization are not less than the minimum
benefits required by the statutes of the state in which this Contract is delivered.

Non-Participating — This Contract does not pay dividends. It will not share in our surplus or earnings.

Reports — At least once each Contract Year we will send you a statement showing Purchase Payments
received, investment experience and charges made since the last report, as well as any other information
required by statute.

Premium Taxes — If we pay state premium taxes, we will deduct the amount paid from:
e Purchase Payments when we receive them; and/or
e Partial withdrawals or full surrender; and/or
e The Death Benefit; and/or
e Contract Value applied to an Annuity Option at the time annuity payments start.

Qualified Plans — If this Contract is issued under a qualified plan additional provisions may apply. The rider or
endorsement to this Contract used to qualify it under the applicable section of the Code will indicate the extent of
change in the provisions.
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OWNERSHIP PROVISIONS

Owner — You may exercise every option and right conferred by this Contract. Where the Contract is owned
jointly, the consent of both Owners is required in order to exercise any ownership rights.

Upon written request to the Service Center prior to the death of an Owner, you may request the addition, change
or removal of an Owner. You must furnish information sufficient to clearly identify a new Owner to us. An
addition, change, or removal of an Owner is subject to our approval.

If we approve the change, the effective date of the change will be the date the request was signed by you, except
for action taken by us prior to receiving the request. Any change is subject to the payment of any proceeds. We
may require you to return this Contract to us for endorsement of a change.

Changing the owner may result in certain tax consequences to you.

Annuitant — The original Annuitant is shown in the Contract Schedule. Before the Annuity Date, you may add,
change, or remove an Annuitant by written request to our Service Center. The addition, change or removal of an
Annuitant is subject to our approval. After the Annuity Date, you may not add, change, or remove an Annuitant.
For Contracts with non-natural Owners, changing the Annuitant may result in certain tax consequences. We may
require you to return this Contract to us for endorsement of a change.

There must be at least one Annuitant at all times. If an Annuitant who is not an Owner dies prior to the Annuity
Date, a surviving joint Annuitant, if any, will become the sole Annuitant. If there is no surviving joint Annuitant, the
Owner may name a new Annuitant. If the Owner does not name a new Annuitant, the youngest Owner will
become the new Annuitant.

We will not pay a Death Benefit upon the death of an Annuitant unless the sole Owner is a non-natural person. If
the sole Owner is a non-natural person, we will pay a Death Benefit of the Contract Value less any applicable
premium taxes upon the death of an Annuitant. If the sole Owner is a non-natural person, we will pay the
Contract Value less any applicable premium taxes upon a change in an Annuitant. This will terminate the
Contract.

Joint Annuitants are only permitted in Non-Qualified Contracts. Under Qualified Contracts, the Owner and the
Annuitant generally must be the same individual.

Beneficiary Designation and Change of Beneficiary — The Beneficiary is stated in the Contract Schedule. You
designate the Beneficiary. During the Accumulation Period and prior to the death of an Owner, you may change a
Beneficiary at any time by sending a written change form to our Service Center. After the Annuity Date, the
Beneficiary may be changed prior to the death of an Owner or the Annuitant. However, in the case of joint
Owners, the surviving joint Owner is automatically the Primary Beneficiary and cannot be changed. No
Beneficiary change is binding on us until we receive it. We assume no responsibility for the validity of any
Beneficiary change. Under a Qualified Contract, the provisions of the applicable plan may prohibit a change of
Beneficiary.

Beneficiary changes are subject to the following:

1. The change must be filed while you are alive;
2. The Contract must be in force at the time you file a change;

3. Such change must not be prohibited by the terms of an existing assignment, Beneficiary designation, or
other restriction;

4. Such change will take effect when we receive it. However, action taken by us before the change form
was received will remain in effect;

5. The request for change must provide information sufficient to identify the new Beneficiary; and
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6. Inthe case of joint Owners, we will consider the designation of a Beneficiary other than the surviving joint
Owner to be a Contingent Beneficiary.

Death of Beneficiary — In the event that all Primary Beneficiaries predecease you, we will pay the Death Benefit
proceeds to the surviving Contingent Beneficiaries. In the event that a Contingent Beneficiary also predeceases
you, we will distribute the Death Benefits pro rata to the surviving Contingent Beneficiaries. If there are no
surviving Contingent Beneficiaries, we will pay the Death Benefits to your estate.

PURCHASE PAYMENT PROVISIONS

Purchase Payment Limitations — You may make Purchase Payments during the Accumulation Period. We will
not accept Purchase Payments after the date of death of an Owner. The Minimum Subsequent Purchase
Payment is set forth in the Contract Schedule.

Without our approval, the sum of all Purchase Payments allocated to the Contract without our approval may not
exceed the Maximum Total Purchase Payments shown on the Contract Schedule. We will aggregate multiple
contracts you own for purposes of this limitation. In addition, for Qualified Contracts, the maximum annual amount
of Purchase Payments may be limited by the retirement plan funded by the Contract.

We reserve the right to waive or modify these limits. We also reserve the right not to accept any Purchase
Payment.

Application of Purchase Payments — You select allocation of Purchase Payments to the Subaccount(s).

When you allocate Purchase Payments to a Subaccount, we credit Accumulation Units to that Subaccount based
on the value of an Accumulation Unit, as computed after we receive the Purchase Payment at our Service Center.
If we receive a Purchase Payment at our Service Center before 3:00 p.m. Central time, we will credit
Accumulation Units based on Accumulation Unit values determined at the end of that Valuation Date. If we
receive a Purchase Payment at our Service Center on or after 3:00 p.m. Central time, we will credit Accumulation
Units based on Accumulation Unit values determined at the end of the next Valuation Date.

We will credit an initial Purchase Payment no later than the end of the second Valuation Date following the
Valuation Date we receive the Purchase Payment at our Service Center, provided that the Purchase Payment is
preceded or accompanied by an application that contains sufficient information to establish an account and
properly credit such Purchase Payment.

For each Purchase Payment, we determine the number of Accumulation Units credited by dividing the Purchase
Payment allocated to a Subaccount by the Subaccount’s Accumulation Unit value as computed on the Valuation
Date that we receive the Purchase Payment at our Service Center. After we determine the number of
Accumulation Units credited, the number of Accumulation Units will not change due to investment experience.
Accumulation Unit value varies to reflect the investment experience of the Subaccount and the assessment of
charges against the Subaccount. We reduce the number of Accumulation Units when we assess one-twelfth of
the contract fee on each Monthiversary.

Place of Payment — All Purchase Payments under this Contract must be paid to us at the Service Center.
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VARIABLE ACCOUNT PROVISIONS

Separate Account — The variable benefits under this Contract are provided through the Separate Account
identified in the Contract Schedule. The Separate Account is registered with the Securities and Exchange
Commission (“SEC") as a unit investment trust under the Investment Company Act of 1940 (the “1940 Act”). ltis
a separate investment account maintained by us.

Liabilities of Separate Account — Benefits provided under the Contracts are our obligations. Although the
assets in the Separate Account are our property, they are held separately from our other assets and are not
chargeable with liabilities arising out of any other business we may conduct. Income, capital gains and capital
losses, whether or not realized, from the assets allocated to the Separate Account are credited to or charged
against the Separate Account without regard to the income, capital gains and capital losses arising out of any
other business we may conduct.

Substitution — We reserve the right to make additions to, deletions from, or substitutions for the shares held by
the Separate Account or that the Separate Account may purchase. If investment in the Funds is no longer
possible, in our judgment becomes inappropriate for the purposes of the Contract, or for any other reason in our
sole discretion, we may substitute another fund without your consent. The substituted fund may have different
fees and expenses. Substitution may be made with respect to existing investments or the investment of future
Purchase Payments, or both. However, no such substitution will be made without the approval of the Securities
and Exchange Commission, if required. Furthermore, we may close Subaccounts to allocations of Purchase
Payments or Contract Value, or both, at any time in our sole discretion. The Funds, which sell their shares to the
Subaccounts pursuant to participation agreements, also may terminate these agreements and discontinue
offering their shares to the Subaccounts.

Rights Reserved by the Company — We may establish additional Subaccounts of the Separate Account, each
of which would invest in a new fund, or in shares of another investment company. New Subaccounts may be
established when, at our discretion, marketing needs or investment conditions warrant. New Subaccounts may be
made available to existing Owners as we determine. We may also eliminate or combine one or more
Subaccounts, transfer assets, or substitute one Subaccount for another Subaccount, if, in our discretion,
marketing, tax, or investment conditions warrant. We will notify you of any such changes.

If we deem it to be in the best interests of persons having voting rights under the Contract, we may deregister the
Separate Account under the1940 Act, make any changes required by the 1940 Act, operate the Separate Account
as a management investment company under the 1940 Act or any other form permitted by law, transfer all or a
portion of the assets of a Subaccount or Separate Account to another Subaccount or separate account pursuant
to a combination or otherwise, and create new separate accounts. The Company reserves the right to change the
names of the Separate Account or the Subaccounts. Before we make certain changes we may need approval of
the SEC and applicable state insurance departments. We will notify you of any changes.

Value of a Subaccount - The value of a Subaccount on a Valuation Date is determined by multiplying the
number of Accumulation Units in the Subaccount by the applicable Accumulation Unit Value as of the Valuation
Date.

When an amount is allocated to a Subaccount, the number of units credited is equal to the allocated amount
divided by the applicable Accumulation Unit Value at the end of the Valuation Period in which the amount is
allocated. When amounts are transferred out of or deducted from a Subaccount, units are redeemed in a similar
manner.

Accumulation Unit Value - Each Subaccount has an investment experience factor for each combination of
asset based charges. The value of a Subaccount Accumulation Unit at the end of a Valuation Period is
determined by multiplying the value of that Subaccount Accumulation Unit on the preceding Valuation Date by the
applicable investment experience factor for the Valuation Period.

Investment Experience Factor — The investment experience factor of a Subaccount for any Valuation Period is

equal to 1.000000 plus the result (which may be positive or negative) from dividing (1) by (2) and subtracting (3)
where:
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(1) is the investment income of a Subaccount for the Valuation Period, including realized or unrealized
capital gains and losses during the Valuation Period, adjusted for provisions made for taxes, if any;

(2) is the value of that Subaccount’s assets at the beginning of the Valuation Period,

(3) is the factor representing Subaccount asset-based charges (the mortality and expense risk charge
and the administration charge) for the Valuation Period.

Subiject to applicable state and federal laws, we may change the methodology used to determine the investment
experience factor.

TRANSFER PROVISIONS

During the Accumulation Period, you may transfer Contract Value among the Subaccounts subject to the
following provisions:

e You must request transfers in excess of $250,000 per Contract, per day, through standard United
States mail.

e We reserve the right to require transfers into and out of one Subaccount in excess of $50,000, per
Contract, per day, to be requested through standard United States mail.

e We reserve the right to limit transfers to twelve per Contract Year.

Any transfer request must clearly specify the amount which is to be transferred and the names of the
Subaccounts that are affected. All transfers are subject to our Disruptive Trading Procedures as well as any
disruptive trading policies and procedures adopted by the Funds.

Disruptive Trading — This Contract is not designed for use by individuals, professional market timing
organizations, or other entities that engage in short-term trading, frequent transfers, programmed transfers or
transfers that are large in relation to the total assets of a Fund (collectively, “Disruptive Trading”). Your ability to
make transfers is subject to modification or restriction if we determine, in our sole opinion, that your exercise of
the transfer privilege may disadvantage or potentially harm the rights or interests of other contract owners (or
others having an interest in the Contract).

If we determine you are engaged in disruptive trading, we reserve the right to prohibit transfers requested by
telephone, fax, overnight mail, or Internet. We may require that you submit written transfer requests with an
original signature to our Service Center by standard United States mail. We reserve the right to restrict the
transfer privileges of others acting on your behalf. We may also limit the number of transfers you may make to
twelve during a calendar year and we may limit the number of times you may transfer Contract Value into
particular Subaccounts. We reserve the right to impose, without prior notice, additional or alternate restrictions on
allocations and transfers that we determine, in our sole discretion, may disadvantage or potentially hurt the rights
or interests of other contract owners or other holders of the Funds. We will reverse any transactions inadvertently
processed in contravention of our restrictions within two days of the date the inadvertently processed transaction
occurred.

Our procedures may vary among the Subaccounts. We reserve the right to not effect certain allocations or
transfers that you have requested if a Fund refuses a transfer request from us. We reserve the right to administer
and collect any redemption fees imposed by the Funds on their behalf. Upon request by a Fund, we reserve the
right to provide to the Fund information about your trading activity, and execute instructions from the Fund to
restrict or prohibit further purchases or transfers by you.

Transfer Procedures — We will make transfers pursuant to proper written or telephone instructions to our
Service Center that specify in detail the requested changes. Transfers will be based upon the Accumulation Unit
values determined following our receipt of complete transfer instructions. If we receive a transfer request at our
Service Center before 3:00 p.m. Central Time, we will process the request based on Accumulation Unit values
determined at the end of that Valuation Date. If we receive a transfer request at our Service Center on or after
3:00 p.m. Central Time, we will process the request based on Accumulation Unit values determined at the end of
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the next Valuation Date. If you or your authorized representative call us to request a telephone transfer but have
not given instructions to us prior to 3:00 p.m. Central Time, even if due to our delay in answering your call, we will
consider your telephone transfer request to be received after 3:00 p.m. Central Time.

WITHDRAWAL AND SURRENDER PROVISIONS

Withdrawals and Surrenders During the Accumulation Period — You may make a partial withdrawal subject
to the restrictions set forth below. You also may withdraw all of the Contract Value, less any applicable premium
taxes, and surrender the Contract. The following rules may apply:

e Withdrawals and surrenders may be subject to federal and state income tax and a 10% penalty tax.
o Partial withdrawals reduce your Contract Value and your Death Benefit.

e Your ability to withdraw or surrender may be limited by the terms of a qualified plan such as Section
403(b) plans.

e We may assess premium taxes on partial withdrawals and surrenders.

Withdrawal and Surrender Procedures — Election to withdraw (including the withdrawal amount) shall be made
in writing to us at our Service Center and should be accompanied by this Contract if surrender is requested. The
Contract Value, less any applicable premium taxes, is determined on the basis of the Accumulation Unit values
calculated after we receive the request. If we receive a withdrawal or surrender request at our Service Center
before 3:00 p.m. Central Time, we will process the request based on Accumulation Unit values determined at the
end of that Valuation Date. If we receive a withdrawal or surrender request at our Service Center on or after 3:00
p.m. Central Time, we will process the request based on Accumulation Unit values determined at the end of the
next Valuation Date.

PAYMENTS TO CONTRACT OWNERS

Generally, we will make any Death Benefit, withdrawal, surrender, or annuity payment to you within seven days
after the Valuation Date we receive your proper request at our Service Center. However, we may suspend or
postpone payments of any amount where permitted under applicable federal or state laws, rules, or regulations.

We may suspend or defer payments or transfers involving any Subaccount:
e during any period when the New York Stock Exchange is closed;
e when trading is restricted or the SEC determines an emergency exists; or

e asthe SEC by order may permit.

We also may defer any annuity payment from our General Account for the period permitted by law.
DEATH BENEFIT PROVISIONS

Due Proof of Death — We must receive Due Proof of Death in order to pay a Death Benefit. Due Proof of Death
means a certified death certificate and all necessary claim paperwork, settlement instructions, and such other
information we may require to process the Death Benefit. The Company may require return of the Contract.

Amount Payable Upon Death — If an Owner dies before the Annuity Date, the Death Benefit will be equal to the
Contract Value, less any applicable premium taxes, on the Valuation Date we receive Due Proof of Death.
Payment of the Death Benefit may be subject to federal and state income tax. If any Owner dies on or after the
Annuity Date, and before the entire interest in the Contract has been distributed, any remaining portion of such
interest will be distributed at least as rapidly as under the method of distribution being used as of the date of
death.
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Payment of Death Benefit — If there is only one Owner under the Contract, we will pay the Death Benefit to the
Beneficiary upon the death of such Owner before the Annuity Date. Upon the death of a joint Owner before the
Annuity Date, we will pay the Death Benefit to the surviving joint Owner. We will pay the Death Benefit upon the
first to die of any joint Owners. If any Owner is not a natural person, we will treat each Annuitant under

the Contract as an Owner for Death Benefit payment purposes and we will pay the Death Benefit upon the death
of any Annuitant or upon the change of any Annuitant.

We will pay the Death Benefit to the Beneficiary (or joint Owner, if applicable) after we receive Due Proof of
Death. We will then have no further obligation under the Contract. The Valuation Date on which we receive all
required paperwork is the date the Contract is tendered for redemption and the date for calculation of the benefits.

If we receive Due Proof of Death at our Service Center before 3:00 p.m. Central Time, we will calculate the Death
Benefit based on Accumulation Unit values determined at the end of that Valuation Date. If we receive a Due
Proof of Death at our Service Center on or after 3:00 p.m. Central Time, we will calculate the Death Benefit based
on Accumulation Unit values determined at the end of the next Valuation Date.

The Death Benefit may be paid in a lump sum. The Beneficiary (or the surviving joint Owner, if applicable) may
defer this sum for up to five years from the date of death. Instead of a lump sum payment, the Beneficiary (or the
surviving joint Owner), may elect to have the Death Benefit distributed under one of the following Annuity Options:

e Option 2 over the lifetime of the Beneficiary, or

e Option 1 or 3 with a specified period or certain period no longer than the life expectancy of the
Beneficiary. The life expectancy of the Beneficiary must be at least ten years as of the date that he or
she elects Option 1 or Option 3

The Beneficiary (or the surviving joint Owner) must make this election within 60 days of the time we receive Due
Proof of Death, and distribution under these Annuity Options must commence within one year of the date of
death.

If the Beneficiary is not a natural person, the entire Death Benefit must be distributed within five years of your
death.

If your surviving spouse is the only Primary Beneficiary when you die, your surviving spouse may elect to be the
successor Owner of the Contract by completing the spousal continuation section of the claim form submitted with
Due Proof of Death. The date of continuance of the Contract will be the Valuation Date that we receive Due Proof
of Death. If no Annuitant is living at the time of your death, your surviving spouse will become the Annuitant.

If your surviving spouse elects to become the successor Owner of the Contract on your death, thereby waiving
claim to the Death Benefit that is otherwise payable, we will not pay out a Death Benefit on your death. Any
subsequent spouse of your surviving spouse will not be entitled to continue the Contract upon the death of your
surviving spouse.

In all events, we will pay or apply the Contract’'s Death Benefit in accordance with Sections 72(s) or 401(a)(9) of
the Code, as applicable.
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ANNUITY PERIOD PROVISIONS

Annuity Payments will be made to you, unless you direct otherwise. Contracts may be fully annuitized under one
of several Annuity Options, which are available on a fixed basis. You may annuitize any time on or after the
Minimum Annuity Date shown in the Contract Schedule. Annuity payments will begin on the Annuity Date under
the Annuity Option you select. You may write to us during the Accumulation Period to request a change of the
Annuity Date. The Annuity Date may not be earlier than the Minimum Annuity Date or later than the Maximum
Annuity Date stated in the Contract Schedule. We do not permit partial annuitization.

Annuity Payments — On the Annuity Date, we will transfer your Contract Value, less any applicable premium
taxes, to our General Account. To determine the first fixed annuity payment, we apply an annuity factor for the
Annuity Option that you selected to this value. Each annuity payment will be equal to the first regardless of
investment, mortality or expense experience, unless the Annuity Option selected specifies that there is to be a
reduction in payments after the death of an Annuitant.

The amount of the first guaranteed annuity payment depends on:
e the selected Annuity Option; and

e the interest rate and mortality assumption (for Annuity Options 2, 3, 4, and 5) shown in the Basis of
Annuity Options in this Contract; and

e for Annuity Options 2, 3, 4, and 5, the age and gender of the Annuitant; and
e the Contract Value, less any applicable premium taxes, on the Annuity Date; and

e the frequency of annuity payments.

Annuity Options — You may elect one of the Annuity Options. We must receive an election of an Annuity
Option in writing at our Service Center at least 15 calendar days before the Annuity Date. If no Annuity Option is
elected, monthly annuity payments will be made in accordance with Option 3 below if there is one Annuitant on
the Annuity Date or under Option 5 if there are joint Annuitants on the Annuity Date. You may change an Annuity
Option before the Annuity Date. You cannot change an Annuity Option after the first annuity payment is made.
We reserve the right to add additional Annuity Options in the future.

We will cancel any election of an Annuity Option if, before the Annuity Date, there is: 1) a subsequent change of
Beneficiary, or 2) an assignment of the Contract unless the assignment provides otherwise.

The Annuity Option selected must result in an initial payment that is at least equal to our minimum payment,
according to our rules, at the time the Annuity Option is chosen. If the selected Annuity Option does not produce
an initial payment which meets this minimum, we reserve the right to decrease the payment frequency to
quarterly, semi-annually, or annually to meet this minimum, or to make a single lump sum payment.

If you die before the Annuity Date, available Annuity Options are limited. The Annuity Options available are:
e Option 2 over the lifetime of the Beneficiary; or

e Option 1 or 3 with a specified period or certain period no longer than the life expectancy of the
Beneficiary. The life expectancy of the Beneficiary must be at least ten years as of the date that he or
she elects Option 1 or Option 3.

The Death Benefit distribution must begin no later than one year from your death, unless a later date is permitted
by federal regulation.

If the Beneficiary is not an individual, the entire interest must be distributed within five years of your death.
Option 1—Income for Specified Period. Option 1 provides an annuity payable monthly for ten years. If you must

take required minimum distributions from a Qualified Contract, consult a tax advisor before selecting this Option,
as it may not satisfy those requirements in all situations.
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Option 2—Life Income. Option 2 provides for an annuity payable monthly over the lifetime of the Annuitant. If
Option 2 is elected, annuity payments terminate automatically and immediately on the Annuitant’'s death without
regard to the number or total amount of payments made. Thus, it is possible for you to receive only one payment
if the Annuitant dies prior to the date the second payment was due.

Option 3—Life Income with Installments Guaranteed. Option 3 provides an annuity payable monthly for a certain
period of ten years and thereafter during the Annuitant’s lifetime. If you must take required minimum distributions
from a Qualified Contract, consult a tax advisor before selecting this Option, as it may not satisfy those
requirements in all situations.

Option 4—Joint and Survivor Annuity. Option 4 provides an annuity payable monthly while both Annuitants are
living. Upon either Annuitant’'s death, the monthly income payable continues over the life of the surviving
Annuitant at 100% of the original payment. At the time the Annuity Option is chosen, we may offer other
percentages of the original payment that continue over the life of the surviving Annuitant. Annuity payments
terminate automatically and immediately upon the surviving Annuitant’s death without regard to the number or
total amount of payments received. Thus, it is possible for you to receive only one payment if both Annuitants die
prior to the date the second payment was due.

Option 5—Joint and Survivor Annuity with Installments Guaranteed. Option 5 provides an annuity payable
monthly for a certain period of ten years and thereafter while either Annuitant is alive. If you must take required
minimum distributions from a Qualified Contract, consult a tax advisor before selecting this Option, as it may not
satisfy those requirements in all situations.

In lieu of monthly payments, you may request quarterly, semi-annual, or annual payments, with our prior approval.

Basis of Annuity Options — This Contract contains tables for each Annuity Option that show the guaranteed
monthly payment for each $1,000 applied to an Annuity Option. The guaranteed monthly payments are based on
an interest rate of 1.50% per year and, where mortality is involved, the "Annuity 2000 Table" developed by the
Society of Actuaries projected using 200% of Scale G to the year 2030. We may offer annuity rates that are more
favorable than those contained in this Contract. Any such rates will be applied uniformly to all Owners of the
same class.

Death Proceeds — If the Annuitant (or surviving joint Annuitant) dies during the Annuity Period, we will
automatically continue any unpaid installments for the remainder of the certain period under Annuity Options 1, 3
or 5.

If an Owner, who is not also an Annuitant, dies after the Annuity Date, the following provisions apply:

o |f the Owner was the sole Owner, the remaining annuity payments will be payable to the Beneficiary
in accordance with the provisions described above. The Beneficiary will become the Owner of the
Contract.

e |f the Contract has joint Owners, the annuity payments will be payable to the surviving joint Owner in
accordance with the provisions described above. Upon the death of the surviving joint Owner, the
Beneficiary becomes the Owner.

VOTING RIGHTS
Owners have voting rights in a Fund based upon the Owner’s proportionate interest in the corresponding
Subaccount. Owners have voting rights before the Annuity Date, surrender, or the death of an Owner.

We will notify Owners with interests in a Subaccount of any shareholders’ meeting at which Fund shares held by
such Subaccount will be voted and will provide proxy materials together with a form to be used to give voting
instructions to the Company. The Company will vote Fund shares for which no timely instructions have been
received in the same proportion as shares of that Fund for which instructions have been received.
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MISCELLANEOUS PROVISIONS

Termination of Contract — Prior to the Annuity Date, we may terminate your Contract and pay you the Contract
Value in one sum if:

e You have not made any Purchase Payments for two full years; and
e Your Contract Value at or after the end of such two-year period is less than $2,000; and

e The sum of all of your Purchase Payments, less any withdrawals at or after the end of such two-year
period is less than $2,000; and

o We notified you in writing that your Contract is inactive and subject to termination, and six months
following the date of this notice you have not made any Purchase Payments to increase your Contract
Value or the sum of all of your Purchase Payments, less any withdrawals to $2,000.

Evidence of Age, Sex and Survival — We may require satisfactory evidence of the age, gender and the
continued survival of any Annuitant.

Misstatement of Age or Sex — If the Annuitant’s age or gender has been misstated, the amount payable under
the Contract will be recalculated based on the correct age or gender. Interest of 3% will be charged to any
overpayment or credited to any underpayment against future payments we may make under the Contract.

Protection of Benefits — The Owner may not commute, anticipate, assign, alienate or otherwise hinder the
receipt of any payment.

Creditors — The proceeds of this Contract and any payment under an Annuity Option will be exempt from the
claim of creditors and from legal process to the extent permitted by law.

Guarantees — Guarantees are subject to our financial strength and claims-paying ability.
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ANNUITY OPTION TABLES
AMOUNT OF MONTHLY PAYMENT FOR EACH $1,000 OF VALUE APPLIED

Option 1 - Income for Specified Period

Months of Guaranteed Payments: 120

Monthly Payment 8.96

Option 2 - Life Income Option 3 - Life Income with Installments Guaranteed

Months of Guaranteed Payments: None Months of Guaranteed Payments: 120

Attained Attained

Age of Age of

Annuitant Male Female Annuitant Male Female
55 3.06 2.85 55 3.05 2.84
56 3.12 2.90 56 3.11 2.89
57 3.19 2.96 57 3.17 2.95
58 3.26 3.02 58 3.24 3.01
59 3.33 3.08 59 3.31 3.07
60 3.41 3.14 60 3.39 3.13
61 3.49 3.21 61 3.47 3.20
62 3.58 3.29 62 3.55 3.28
63 3.67 3.37 63 3.64 3.35
64 3.77 3.45 64 3.73 3.43
65 3.88 3.54 65 3.83 3.52
66 3.99 3.63 66 3.93 3.61
67 4.11 3.73 67 4.04 3.70
68 4.23 3.83 68 4.16 3.80
69 4.37 3.95 69 4.27 3.91
70 4.51 4.07 70 4.40 4.02
71 4.66 4.20 71 4.53 4.14
72 4.82 4.33 72 4.66 4.27
73 4.98 4.48 73 4.80 4.40
74 5.16 4.64 74 4.95 4.55
75 5.35 4.81 75 5.10 4.69
76 5.56 5.00 76 5.26 4.85
77 5.77 5.19 77 5.43 5.02
78 6.01 5.40 78 5.61 5.19
79 6.26 5.63 79 5.79 5.38
80 6.53 5.88 80 5.98 5.57
81 6.82 6.15 81 6.17 5.77
82 7.13 6.44 82 6.37 5.98
83 7.47 6.75 83 6.57 6.19
84 7.84 7.10 84 6.77 6.41
85 8.24 7.47 85 6.98 6.64
86 8.68 7.89 86 7.19 6.87
87 9.16 8.34 87 7.40 7.11
88 9.70 8.85 88 7.61 7.34
89 10.28 9.39 89 7.83 7.59
90 10.91 9.99 90 8.03 7.82
91 11.60 10.65 91 8.22 8.05
92 12.35 11.36 92 8.40 8.25
93 13.17 12.15 93 8.54 8.43
94 14.11 13.05 94 8.66 8.58
95 15.22 14.10 95 8.76 8.70

Rates for ages not shown will be provided upon request

3040-09 18



ANNUITY OPTION TABLES
AMOUNT OF MONTHLY PAYMENT FOR EACH $1,000 OF VALUE APPLIED

Option 4 - Joint and 100% Survivor Annuity

Months of Guaranteed Payments: None
Attained
Age of
Male | Attained Age of Female Annuitant
Annuitant 55 60 65 70 75 80 85 90 95
55 2.62 2.74 2.84 2.92 2.97 3.01 3.03 3.05 3.05
60 2.70 2.86 3.02 3.15 3.24 3.31 3.36 3.39 3.40
65 2.75 2.96 3.18 3.38 3.55 3.68 3.77 3.82 3.85
70 2.79 3.03 3.31 3.59 3.86 4.09 4.26 4.38 4.45
75 2.81 3.08 3.40 3.76 4.16 4.53 4.84 5.07 5.22
80 2.83 3.11 3.46 3.89 4.40 4.95 5.48 5.92 6.23
85 2.84 3.13 3.50 3.97 4.58 5.31 6.12 6.90 7.53
90 2.84 3.13 3.52 4.02 4.69 5.57 6.67 7.95 9.17
95 2.84 3.14 3.53 4.05 4,76 5.73 7.07 8.85 11.02
Option 5 - Joint and Survivor Annuity with Installments Guaranteed
Months of Guaranteed Payments: 120
Attained
Age of
Male Attained Age of Female Annuitant
Annuitant 55 60 65 70 75 80 85 90 95
55 2.62 2.74 2.84 2.92 2.97 3.01 3.03 3.04 3.05
60 2.70 2.86 3.02 3.14 3.24 3.31 3.35 3.38 3.39
65 2.75 2.96 3.18 3.38 3.54 3.67 3.76 3.81 3.83
70 2.79 3.03 3.30 3.59 3.86 4.08 4.24 4.34 4.39
75 2.81 3.08 3.40 3.76 4.15 451 4.80 4.99 5.08
80 2.83 3.11 3.45 3.88 4.38 491 5.39 5.75 5.93
85 2.83 3.12 3.49 3.96 4.54 5.23 5.95 6.56 6.90
90 2.84 3.13 3.51 4.00 4.64 5.45 6.37 7.29 7.87
95 2.84 3.13 3.52 4.02 4.69 5.55 6.59 7.72 8.52

Rates for ages not shown will be provided upon request
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FLEXIBLE PREMIUM VARIABLE DEFERRED ANNUITY. NON-PARTICIPATING

All benefits, payments and values provided by this Contract, when based upon the investment experience
of the Subaccounts, may increase or decrease and are not guaranteed as to dollar amount. Please refer
to the Variable Account Provisions for additional information.

- COMMON<EALTH
< ANNUITY

Commonwealth Annuity and
Life Insurance Company

\_ a Goldman Sachs Company _J

Commonwealth Annuity and Life Insurance Company
Service Center ;: [P.O.Box 758550, Topeka, Kansas 66675-8550, 1-800-533-7881]
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e N
< COMMON EALT%I >
Commonwealth Annuity and
~ Life Insurance Company ~
a Goldman Sachs Company
Commonwealth Annuity and Life Insurance Company
Service Center:
[P.O. Box 758550, Topeka, KS 66675-8550]
Phone: [800-533-7881]
VARIABLE ANNUITY APPLICATION
Product(s):  [Horizon Flexible Premium Deferred Variable Annuity]
Plan Type: [0 Non-Qualified O 408(b) O Traditional IRA O Simple IRA O ERISA
O 401(k) O 457(b) gov O Roth IRA O SEP-IRA O NON-ERISA
O 403(b) O 457(b) non-gov O Other B/D Client Acct. # (if applicable)

1. Owner (if the owner is a Trust, please submit the first and last page of the Trust document and complete form # [CWA-TRCERT-07])

Name: Birth/Trust Date (mo/day/yr) /

Street Address*: SSN/Tax |I.D. #:
City, State, Zip:

Daytime Phone:

/ Sex OMOF

2. Joint Owner (Non-Qualified contracts only)

Name: Birth/Trust Date (mo/day/yr) [

Street Address*: SSN/Tax |I.D. #:
City, State, Zip:

Daytime Phone:

/ Sex. JMOF

3. Annuitant (if different from owner)

Name: Birth Date (mo/day/yr) [

Street Address*: SSN/Tax I.D. #:
City, State, Zip:

Daytime Phone:

Sex. OMOF

4. Joint Annuitant (Non-Qualified contracts only)

Name: Birth Date (mo/day/yr) [

Street Address*: SSN/Tax I.D. #:

City, State, Zip:

Daytime Phone:

Sex. OMOF

*REQUIRED: If mailing address is a P.O. Box, please provide street address in Section 14 Remarks
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5. Beneficiary

Unless you specify otherwise, payments will be shared equally by all primary beneficiaries who survive or, if none, by all contingent beneficiaries
who survive. If additional space is needed, please use Section 14 Remarks or include a signed attachment to this application. If the beneficiary is
a trust, corporation or partnership, please provide the entity's name, address and date established.

If you named joint owners, do not select a primary beneficiary below since the surviving joint owner is automatically the beneficiary of any death
benefits resulting from the death of a joint owner.

Primary Name: Relationship: Birth Date %
[

O Primary Name: Relationship: Birth Date %

O Contingent [

O Primary Name: Relationship: Birth Date %

O Contingent [

6. Replacement

Do you have any existing annuity contracts or life insurance? [ Yes [ No

Will any existing life insurance policy or annuity contract be replaced or will values from another life insurance policy or annuity contract (through
loans, surrenders or otherwise) be used to make purchase payments for the annuity contract applied for? [J Yes O No

If yes, please provide the following information and submit any required state specific replacement forms:

Existing Contract Type: [ Annuity [J Life Insurance

Company Name: Policy/Contract #:
(if more than one company please use Section 14 Remarks)

7. Annuity Date

(mol/daylyr) / / (not to be earlier or later than the dates permitted under the contract)

8. Purchase Payment(s) (Make checks payable to Commonwealth Annuity and Life Insurance Company)

A. Initial Payment $: O Check [ Wire  Bank Originating Wire:
B. Expected Transfer Amount: Distributor Trade/Transaction ID (if applicable):
Non-Qualified: O 1035 Tax-Free Exchange O Direct Investment (check/wire) O CD/Mutual Fund Transfer
Please complete Part C below
403(b) Qualified: O Exchange O Rollover
IRA/Roth: O Direct Transfer O Regular Contribution ( Contribution Tax Year)
' O Rollover O Direct Rollover

C. Direct Investment (if available, please attach a voided check or voided withdrawal slip for savings accounts)
O | authorize automatic deductions of $ from my bank account to be applied to this contract
(Minimum: Qualified = $[50]; Non-Qualified = $[250])
Frequency: Every [ 1 [ 3 O 6 O 12Months  Beginning: [ (excluding 29th, 30th, 31st)

Bank Name:

ABA Routing #: Bank Account #:
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8. Purchase Payment(s) (continued)

D. Payroll Deduction (Qualified Plans Only)

Purchase Payment Amount # of Purchase Payments Annualized Purchase Payments

Employer Name:

If this application is for an existing employer sponsored plan, please supply:
If this application is for a new employer sponsored plan, please complete form # [CWA-EMPR-07]

Employee X = $
Employer X = $
Total | $

Employer Information (For 401(k), 403(b), Simple IRA, SEP-IRA and 457(b) plans)

Date of Employment: [

Plan #:

Bill #:

9. Purchase Payment Allocations (must total 100%)

Mid Cap Growth

__ %Fidelity VIP Mid Cap Growth

Mid Cap Value

N % Goldman Sachs VIT Mid Cap Value

International
% Goldman Sachs Strategic Int'| Equity

¢Targe Cap Blend Small Cap Blend Fixed Income \
% Goldman Sachs VIT Equity Index __ % Goldman Sachs VIT Structured SmCp Equity % Goldman Sachs VIT Govt Income
Large Cap Growth Target Date __ % Goldman Sachs VIT Money Market
% Goldman Sachs VIT Capital Growth __ %Fidelity VIP Investor Freedom Income % Goldman Sachs VIT Core Fixed Income
Large Cap Value Small Cap Growth __ %Fidelity VIP Strategic Income
% Goldman Sachs VIT Growth & Income __ % MFS New Discovery Series __ % Oppenheimer High Income
Mid Cap Blend Small Cap Value FOR QUALIFIED PLANS ONLY
% Janus Aspen Mid Cap Value Svc _ %Franklin Small Cap Value Securities Large Cap Blend

__ % Goldman Sachs Balanced Strategy
__ % Goldman Sachs Equity Growth Strategy
% Goldman Sachs Growth & Inc Strategy
% Goldman Sachs Growth Strategy

]

10. Automatic Asset Rebalancing (not available concurrently with Dollar Cost Averaging)

day as the contract was issued.

O | elect Automatic Asset Rebalancing of all subaccounts.
Frequency: Every O 1 O 3 O 6 O 12 Months
Unless otherwise specified, Automatic Asset Rebalancing to the allocation percentages selected in Section 9 will occur each period on the same

Beginning: /

/

(excluding 29th, 30th, 31st)

11. Dollar Cost Averaging (not available concurrently with Automatic Asset Rebalancing)

O Please transfer $ from

(enter name of subaccount)

Frequency: Every O 1 O 3 O 6 O 12 Months
Unless otherwise specified, Dollar Cost Averaging will occur each period on the same day as the contract was issued.

Beginning: /

/

(excluding 29th, 30th, 31st)

Transfer To (must total 100%)
»Targe Cap Blend

% Goldman Sachs VIT Equity Index

Mid Cap Growth

__ %Fidelity VIP Mid Cap Growth

Mid Cap Value

N~ % Goldman Sachs VIT Mid Cap Value

Small Cap Blend

__ % Goldman Sachs VIT Structured SmCp Equity

International
% Goldman Sachs Strategic Int'l Equity

Fixed Income
% Goldman Sachs VIT Govt Income

Large Cap Growth Target Date __ % Goldman Sachs VIT Money Market

% Goldman Sachs VIT Capital Growth __ %Fidelity VIP Investor Freedom Income % Goldman Sachs VIT Core Fixed Income
Large Cap Value Small Cap Growth __ %Fidelity VIP Strategic Income

% Goldman Sachs VIT Growth & Income __ % MFS New Discovery Series ___ % Oppenheimer High Income
Mid Cap Blend Small Cap Value FOR QUALIFIED PLANS ONLY

% Janus Aspen Mid Cap Value Svc ___ % Franklin Small Cap Value Securities Large Cap Blend

___ % Goldman Sachs Balanced Strategy
% Goldman Sachs Equity Growth Strategy
% Goldman Sachs Growth & Inc Strategy
% Goldman Sachs Growth Strategy

1
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12. Electronic Delivery

If you are interested in receiving your Annual Prospectuses, Semi-Annual Reports and Annual Reports delivered to you electronically, please visit
our website at [https://insuranceservices.rightmix.com] to opt-in.

If you choose not to opt-in for electronic delivery, you will receive paper copies of all required regulatory documents. You will not
receive electronic copies in addition to paper copies provided.

13. Telephone Authorization

By signing this application, | authorize and direct Commonwealth Annuity and Life Insurance Company (Commonwealth Annuity) to accept
telephone instructions from the owner, active insurance representative, and the individual listed below to effect transfers and/or future purchase
payment allocation changes. | agree to hold harmless and indemnify Commonwealth Annuity and its affiliates and its directors, employees and
representatives against any claim arising from such action. | am aware that | may deny the active insurance representative authorization to make
telephone transfers by checking the designated box below. Name of additional authorized individual (if any)

O | do not authorize the active insurance representative to make telephone transfers on my behalf.
O | do not accept this telephone transfer privilege.

14. Remarks

15. Warnings and Notices

Arkansas, Colorado, District of Columbia, Kentucky, Louisiana, Maine, New Mexico, Ohio, Oklahoma, Pennsylvania and Tennessee
Fraud Warning - Any person who knowingly and with intent to defraud any insurance company or other person, files an application for insurance
or statement of claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact
material thereto, commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.

Florida Fraud Warning - Any person who knowingly and with intent to injure, defraud, or deceive any insurer, files a statement of claim or an
application containing any false, incomplete, or misleading information is guilty of a felony of the third degree.

Maryland Fraud Warning -Any person who knowingly and willfully presents a false or fraudulent claim for payment of a loss or benefit or who
knowingly and willfully presents false information in an application for insurance is guilty of a crime and may be subject to fines and confinement in
prison.

Massachusetts Fraud Warning - Any person who knowingly presents a false or fraudulent claim for payment of a loss or benefit or knowingly
presents false information in an application for insurance is quilty of a crime and may be subject to fines and confinement in prison.

Michigan Fraud Warning - Any person who submits an application or files a claim with intent to defraud or helps commit a fraud against an
insurer, as determined by a court of competent jurisdiction, is guilty of a crime.

New Jersey Fraud Warning - Any person who includes any false or misleading information on an application for an insurance policy is subject to
criminal and civil penalties.

Washington Fraud Warning - It is a crime to knowingly provide false, incomplete, or misleading information to an insurance company for the
purpose of defrauding the company. Penalties include imprisonment, fines, and denial of insurance benefits.
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16. Acknowledgements and Signatures

RECEIPT IS ACKNOWLEDGED OF THE CURRENT PROSPECTUSES FOR THIS VARIABLE ANNUITY AND THE UNDERLYING FUNDS.
ALL BENEFITS, PAYMENTS AND VALUES PROVIDED BY THE CONTRACT, WHEN BASED ON INVESTMENT EXPERIENCE OF THE
SUBACCOUNTS, MAY INCREASE OR DECREASE AND ARE NOT GUARANTEED AS TO DOLLAR AMOUNT. THEY ARE NOT
GUARANTEED BY THE COMPANY, ANY OTHER INSURANCE COMPANY, THE U.S. GOVERNMENT OR ANY STATE GOVERNMENT, AND
ARE NOT INSURED BY THE FDIC, THE FEDERAL RESERVE BOARD OR ANY OTHER FEDERAL OR STATE AGENCY. ALL RISK IS
BORNE BY THE OWNER FOR THOSE FUNDS ASSIGNED TO A SEPARATE ACCOUNT.

O Please check here if you want a Statement of Additional Information.

| agree that the above statements are true and correct to the best of my knowledge and belief and are made as a basis for my application.

| acknowledge the receipt of the Warnings and Notices in Section 15.

Application Made at (City): State: Date:
[
Signature of Owner/Participant; Signature of Joint Owner: (if applicable)

Signature of Plan Owner: (For 401(k), 403(b) and 457(b) plans, if applicable)

17. Registered Representative

Does the owner have any existing annuity contracts or life insurance? [ Yes [ No

To the best of your knowledge, will any existing life insurance policy or annuity contract be replaced or will values from another life insurance
policy or annuity contract (through loans, surrenders or otherwise) be used to make purchase payments for the annuity contract applied for?
O Yes [ No

If yes, please provide the following information and submit any required state specific replacement forms:
Existing Contract Type: [ Annuity [J Life Insurance

Company Name: Policy/Contract #; Plan Type Code:
(if more than one company please use Section 14 Remarks)

| certify that the information provided by the owner has been accurately recorded; current prospectuses were delivered; no written sales materials
other than those approved by the principal underwriter were used; and | have reasonable grounds to believe the purchase of the contract applied
for is suitable for the owner. Suitability information has been obtained and filed with the broker/dealer.

Signature of Registered Representative 1. E-mail Address: Registered Representative #
Printed Name of Registered Representative 1: Phone #: Date:

I
Signature of Registered Representative 2 (if applicable): E-mail Address: Registered Representative #
Printed Name of Registered Representative 2 (if applicable): Phone #: Date:

I

Printed Name of Broker/Dealer:

Branch Office Street Address

Florida License ID # for Contracts Sold in Florida
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' COMMONEALTH
< ANNUITY |

Commonwealth Annuity and
Life Insurance Company

a Goldman Sachs Company

Commonwealth Annuity and Life Insurance Company
Service Center:
[PO Box 758550]
[Topeka, KS 66675-8550]
Phone: [1-800-533-7881]

QUALIFIED PLAN RIDER

As used in this Rider, "Contract" means the contract to which this Rider is attached. This Rider
forms a part of the Contract to which it is attached from the Date of Issue. Terms not defined in this
Rider have the meaning given to them in the Contract. In the event of any conflict between the
terms of this Rider and the terms of the Contract, the terms of this Rider shall prevail over the terms
of the Contract. The Contract, as amended, is issued to or purchased by the trustee of a pension or
profit-sharing plan intended to qualify under section 401(a) of the Internal Revenue Code of 1986,
as amended (the "Code").

1. Except as allowed by the qualified pension or profit-sharing plan of which this Contract is a part,
the Contract may not be transferred, sold, assigned, discounted or pledged, either as collateral
for a loan or as security for the performance of an obligation or for any other purpose, to any
person other than Us.

2. This Contract shall be subject to the provisions, terms and conditions of the qualified pension or
profit-sharing plan of which the Contract is a part. Any payment, distribution or transfer under
this Contract shall comply with the provisions, terms and conditions of such plan as determined
by the plan administrator, trustee or other designated plan fiduciary. We shall be under no
Obligation under or by reason of issuance of this Contract either (a) to determine whether any
such payment, distribution or transfer complies with the provisions, terms and conditions of
such plan or with applicable law, or (b) to administer such plan, including, without limitation,
any provisions required by the Retirement Equity Act of 1984.

3. The Contract does not permit loans.

4. Notwithstanding any provision to the contrary in this Contract or the qualified pension or profit-
sharing plan of which this Contract is a part, We reserve the right to amend or modify this
Contract or Rider to the extent necessary to comply with any law, regulation, ruling or other
requirement deemed by Us to be necessary to establish or maintain the qualified status of such
pension or profit-sharing plan.

Except as modified herein, all terms and conditions of the Contract remain unchanged.

IN WITNESS WHEREOF, Commonwealth Annuity and Life Insurance Company has caused this
Rider to be signed by its President and Secretary.

VN g Yo

President Corporate Secretary
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¢ a Goldman Sachs Company

Commonwealth Annuity and Life Insurance Company
Service Center:
[PO Box 758550]
[Topeka, KS 66675-8550]
Phone: [1-800-533-7881]

TAX SHELTERED ANNUITY (TSA) ENDORSEMENT
FOR ANNUITY CONTRACTS (NO LOANS)

The contract or certificate under a group contract (collectively, the “Contract”) to which this
Endorsement is attached is amended as specified below to satisfy the requirements of section 403(b)
of the Internal Revenue Code of 1986, as amended (the “Code”), and the Income Tax Regulations
thereunder. All the provisions of the Contract and this Endorsement shall be interpreted in accordance
with Code section 403(b) and the Income Tax Regulations thereunder and, if applicable, the
requirements of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).
Where the provisions of this Endorsement are inconsistent with the provisions of the Contract,
including the provisions of any other endorsements or riders issued with the Contract, the provisions of
this Endorsement will control.

l. The Plan, Employer, and Employee

As used in this Endorsement, the term “Plan” refers to the plan under Code section 403(b) that is
maintained by the Employer and pursuant to which the Contract is issued or, if applicable, the
agreement between the Employer and Commonwealth Annuity and Life Insurance Company (the
“Company”) to provide each other with information described in section 1.403(b)-10(b)(2)(C) of the
Income Tax Regulations. The term “Employer” refers to the employer described in Code section
403(b)(2)(A) and the Income Tax Regulations thereunder that maintains the Plan pursuant to which the
Contract is issued. The term “Employee” refers to an employee or former employee of the Employer
for whose benefit the Employer maintains the Plan and the Contract is issued under the Plan.

Il. Owner and Annuitant
Except as otherwise provided under applicable federal tax law, (1) the Employee must be the Owner
and the Annuitant if the Contract is an annuity contract, (2) the Employee must be the Owner and the
Insured if the Contract is a life insurance contract, (3) the Annuitant or Insured, whichever is applicable,
and the Owner may not be changed, and (4) a joint Owner may not be named.
Il Contributions
A. In General
Contributions shall not exceed the limits of Code section 415. The Company will not accept
any contributions in excess of this limit and does not intend to account separately for any such

excess contributions or amounts attributable to any such excess contributions.

A contribution may not include amounts attributable to designated Roth contributions under
Code section 402A or after-tax employee contributions.
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V.

B. Single Premium Contract

If only a single premium is permitted under the Contract, the single premium permitted may not
include any amounts other than:

1. an exchange or plan-to-plan transfer described in section VI of this
Endorsement, or

2. a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

C. Flexible Premium Contract

If flexible premiums are permitted under the Contract, a premium to the Contract must be
made:

1. as a contribution by the Employer on behalf of the Employee, including
contributions made pursuant to a salary reduction agreement,
2. as an exchange or plan-to-plan transfer described in section VI of this

Endorsement, or

3. as a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

Except as otherwise permitted by Code section 414(u), Code section 414(v), or other
provisions of the federal tax law, contributions made pursuant to a salary reduction agreement
shall not exceed the limits set forth in Code section 402(g). If contributions exceed this limit,
the Company may distribute the amount of the excess, together with any income allocable
thereto, to the Employee as permitted by applicable federal tax law.

D. Minimum Premiums

If a minimum premium amount is required under the Contract, the Company will reduce this
minimum premium amount if necessary to comply with Code section 403(b)(12).

E. Life Insurance Contract

If the Contract is a life insurance contract, a premium may not exceed that permitted under
applicable federal tax law to provide death benefits satisfying the incidental benefit requirement
under section 1.401-1(b)(1)(i) of the Income Tax Regulations, to the extent applicable under
section 403(b) and the Income Tax Regulations thereunder.

Nontransferable and Nonforfeitable

The Contract is established for the benefit of the Employee and his or her beneficiaries. The interest of
the Employee in the Contract is non-transferable and, except as provided by applicable law, is non-
forfeitable. In particular, except as otherwise provided under applicable law, the Contract may not be
sold, assigned, discounted, or pledged as collateral for a loan or as security for the performance of an
obligation or for any other purpose, to any person other than the Company. Special rules may apply in
the case of a transfer under the terms of a qualified domestic relations order, as defined in Code
section 414(p) (a “QDRO").
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Distribution Restrictions
A. In General

Except as otherwise provided under federal tax law, a distribution from the Contract shall be
made only in accordance with the requirements of Code section 403(b), the Income Tax
Regulations, the Plan, and, if applicable, section 205 of ERISA. Amounts may be distributed
pursuant to a QDRO to the extent permitted by applicable federal tax law.

B. Elective Deferrals

As required by Code section 403(b)(11), Code section 403(b)(7), and the applicable Income
Tax Regulations thereunder, a distribution permitted under the Plan, if applicable, of Elective
Deferrals may not be made from the Contract earlier than the earliest of the date on which the
Employee (1) has a severance from employment, (2) dies, (3) has a hardship, (4) becomes
disabled (within the meaning of Code section 72(m)(7)), or (5) attains age 59%. A hardship
distribution is limited to the aggregate dollar amount of the Employee’s Elective Deferrals
under the Contract (and may not include any income thereon), reduced by the aggregate dollar
amount of the distributions previously made to the Employee from the Contract. As used in
this Endorsement, the term “Elective Deferrals” means contributions to the Contract made after
December 31, 1988, pursuant to a salary reduction agreement, earnings on such contributions,
and earnings on any amounts held as of December 31, 1988. Elective Deferrals also include
amounts attributable to contributions made to the Contract in a non-taxable transfer, or in an
exchange or plan-to-plan transfer described in section VI of this Endorsement, that are
attributable to contributions made pursuant to a salary reduction agreement and are subject to
the distribution restrictions under Code section 403(b)(7) or Code section 403(b)(11).

C. Employer Annuity Contributions

If the Contract is issued on or after January 1, 2009, a distribution of Employer Annuity
Contributions may be made from the Contract no earlier than upon the earlier of the
Employee’s severance from employment or upon the prior occurrence of some event, such as
after a fixed number of years, the attainment of a stated age, or disability, as provided under
the Plan. As used in this Endorsement, the term “Employer Annuity Contributions” means
amounts attributable to contributions made to an annuity contract under Code section
403(b)(2) that are not made pursuant to a salary reduction agreement. Employer Annuity
Contributions do not include after-tax employee contributions or earnings thereon. Employer
Annuity Contributions include amounts attributable to contributions made to the Contract in an
exchange or plan-to-plan transfer described in section VI of this Endorsement that are subject
to the distribution restrictions under section 1.403(b)-6(b) of the Income Tax Regulations.

D. Employer Custodial Account Contributions

A distribution permitted under the Plan, if applicable, of Employer Custodial Account
Contributions may not be paid from the Contract before the Employee (1) has a severance
from employment, (2) dies, (3) becomes disabled (within the meaning of Code section
72(m)(7)), or (4) attains age 59%. As used in this Endorsement, the term “Employer Custodial
Account Contributions” means amounts attributable to contributions made to the Contract in a
non-taxable transfer, or in an exchange or plan-to-plan transfer described in section VI of this
Endorsement, that (1) are not made pursuant to a salary reduction agreement, (2) are not
Employer Annuity Contributions, and (3) are subject to the distribution restrictions under Code
section 403(b)(7).

E. Separate Accounting



If the Contract includes both Elective Deferrals and other contributions, and the Elective
Deferrals are not maintained in a separate account, then in accordance with section 1.403(b)-
6(d)(3) of the Income Tax Regulations, distributions may not be made earlier than the later of:

1. any date permitted under subsection B of this section V of the Endorsement,
and

2. any date permitted under subsections C or D of this section V of the
Endorsement (whichever applies to the contributions that are not Elective
Deferrals).

Unless required under the Plan, the Company is not obligated to maintain a separate account
for Elective Deferrals.

F. Exchanges and Transfers

Amounts exchanged or transferred to the Contract pursuant to section VI of this Endorsement,
and income attributable to such amounts, are subject to distribution restrictions that are not
less stringent than those imposed under the contract being exchanged or under the transferor
plan, whichever is applicable, in accordance with section 1.403(b)-10(b)(2) of the Income Tax
Regulations.

G. Exceptions

1. Notwithstanding any other provision in this section V of the Endorsement,
distributions are permitted to be made from the Contract to the extent (a)
described in sections Il and VI of this Endorsement, (b) required by a QDRO,
(c) described in Code section 72(1)(2)(G), (d) permitted by Code section
414(w)(2), or (e) otherwise allowed by applicable federal tax law.

2. If the Employer informs the Company that the Plan has been terminated in
accordance with section 1.403(b)-10(a) of the Income Tax Regulations, the
Company shall follow the instructions of the Employer with regard to how the
Contract or the accumulated benefits thereunder are to be distributed,
provided that such instructions are in accordance with the requirements of
Code section 403(b) and the Income Tax Regulations.

3. To the extent that the Company separately accounts for contributions to the
Contract that are eligible rollover distributions as described in sections
1.403(b)-6(i) and 1.403(b)-10(d) of the Income Tax Regulations, such
contributions (and any earnings thereon) are not subject to the distribution
restrictions described in this section V of this Endorsement. The Company is
not obligated to separately account for any such amounts.

VI. Exchanges and Plan-to-Plan Transfers

Subject to the terms of the Plan, if applicable, exchanges within the Plan and plan-to-plan transfers
involving the Contract will be allowed to the extent permitted under federal tax law.

Such exchanges and plan-to-plan transfers can affect whether a Contract that is a life insurance
contract satisfies the incidental benefit requirement under section 1.401-1(b)(2)(i) of the Income Tax
Regulations, to the extent applicable under Code section 403(b) and the Income Tax Regulations
thereunder.
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VII.

Loans and Hardship Distributions

The Contract does not permit loans.

A distribution in the case of hardship that is permitted under section V of this Endorsement may be
made under the Contract. However, except as otherwise provided under section 1.403(b)-10(b)(2) of
the Income Tax Regulations with respect to certain Contracts received in an exchange that occurred on
or before September 24, 2007, and under section 8 of Revenue Procedure 2007-71 with respect to
certain Contracts issued before January 1, 2009, a loan and a distribution in the case of hardship may
be made under the Contract only if permitted under the Plan.

VIII.

4019-09

Required Minimum Distributions and Incidental Benefits
A. In general

Notwithstanding any provision in the Contract to the contrary, the distribution of the entire
interest in the Contract shall be made in accordance with the requirements of Code sections
403(b)(10) and 401(a)(9), the Income Tax Regulations thereunder, and, if applicable, section
205 of ERISA. Distributions from and benefits under the Contract also must satisfy the
requirements relating to incidental benefits under section 1.401-1(b)(1)(ii) of the Income Tax
Regulations. All such requirements are incorporated herein by reference. Except as otherwise
provided under applicable federal tax law, prior to the date the Contract is annuitized, the entire
interest of the Employee or beneficiary under the Contract is the dollar amount credited to the
Employee or beneficiary under the Contract plus the actuarial present value of any additional
benefit (such as survivor benefits in excess of the dollar amount credited to the Employee or
beneficiary) that will be provided under the Contract, in accordance with Q&A-12 of section
1.401(a)(9)-6 of the Income Tax Regulations.

To the extent permitted under the Plan and the Code, the minimum distribution required under
Code sections 403(b)(10) and 401(a)(9) with respect to the Contract may be taken from any
one or more of the Employee’s Code section 403(b) contracts under the Plan.

To the extent provided in Income Tax Regulations, a Contract that is part of a governmental
plan (as defined in Code section 414(d)) shall, for all years to which Code section 401(a)(9)
applies to the Contract, be treated as having complied with Code section 401(a)(9) if the
Contract complies with a reasonable good faith interpretation of Code section 401(a)(9).

B. Required Beginning Date

The term “required beginning date” as used in this Endorsement means April 1 of the calendar
year following the later of (1) the calendar year in which the Employee attains age 70%, (2) the
calendar year in which the Employee retires, or (3) such later date provided by law. However,
unless the Employee’s interest in the Contract is on account of the Employee’s participation in
a governmental plan (as defined in Code section 414(d)) or church plan (as defined in Code
section 401(a)(9)(C)), if the Employee is a 5-percent owner (as defined in Code section 416) of
the Employer with respect to the plan year ending in the calendar year in which the Employee
attains age 70%, the required beginning date is April 1 of the calendar year following the
calendar year in which the Employee attains age 70%. In addition, if distributions commence
to the Employee on a date before the Employee’s required beginning date over a period
permitted under Code section 401(a)(9)(A)(ii) and the distribution form is an annuity under
which distributions are made in accordance with the provisions of Q&A-1 of 1.401(a)(9)-6 of
the Income Tax Regulations, the annuity starting date will be treated as the required beginning
date for purposes of applying the rules of sections 1.401(a)(9)-2 and 1.401(a)(9)-6 of the
Income Tax Regulations.
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C. Distributions During Employee’s Life

Unless otherwise permitted under applicable federal tax law, the entire interest shall be
distributed, or commence to be distributed, no later than the required beginning date over (a)
the life of the Employee, or the lives of the Employee and his or her designated beneficiary
(within the meaning of the Code section 401(a)(9)), or (b) a period not extending beyond the
life expectancy of the Employee or the joint life and last survivor expectancy of the Employee
and his or her designated beneficiary, as required by law. Payments must be made in periodic
payments at intervals of no longer than one year and must be nonincreasing or they may
increase only as provided in Q&As-1, -4, and -14 of section 1.401(a)(9)-6 of the Income Tax
Regulations. Also, to the extent permitted under the Contract, payments may be changed in
accordance with Q&A-13 of section 1.401(a)(9)-6 of the Income Tax Regulations. In addition,
any distribution must satisfy the incidental benefit requirements specified in Q&A-2 of section
1.401(a)(9)-6 of the Income Tax Regulations.

The amount to be distributed on or before the required beginning date, and by December 31 of
each year, will be made in accordance with the requirements of Code section 401(a)(9) and
the regulations thereunder.

D. Distributions After Employee’s Death

Unless otherwise permitted under applicable federal tax law, if the Employee dies on or after
required distributions commence, the entire remaining interest, if any, will be distributed at
least as rapidly as under the method of distribution being used as of the date of the
Employee’s death.

Unless otherwise permitted under applicable federal tax law, if the Employee dies before
required distributions commence, the entire interest will be distributed by December 31 of the
calendar year containing the fifth anniversary of the Employee’s death, except that:

1. if the interest is payable to an individual who is the Employee’s designated
beneficiary, the designated beneficiary may elect to receive the entire interest
over the life of the designated beneficiary or over a period not extending
beyond the life expectancy of the designated beneficiary, commencing on or
before December 31 of the calendar year immediately following the calendar
year in which the Employee died; or

2. if the sole designated beneficiary is the Employee’ surviving spouse (within the
meaning of federal law), the surviving spouse may elect to receive the entire
interest over the life of the surviving spouse or over a period not extending
beyond the life expectancy of the surviving spouse, commencing on or before
the later of:

a. December 31 of the calendar year immediately following the calendar
year in which the Employee died, and

b. December 31 of the calendar year in which the Employee would have
attained age 70%.

If the surviving spouse dies before distributions begin to him or her, the
remaining interest will be distributed, starting by the end of the calendar year
following the calendar year of the spouse’s death, over the spouse’s
designated beneficiary’s remaining life expectancy determined using such
beneficiary’s age as of his or her birthday in the year following the death of the
spouse, or, if elected, will be distributed by the end of the calendar year
containing the fifth anniversary of the spouse’s death.



IX.

An irrevocable election of the method of distribution by a designated
beneficiary who is the surviving spouse must be made no later than the earlier
of December 31 of the calendar year containing the fifth anniversary of the
Employee’s death or the date distributions are required to begin pursuant to
this section VII1.D.2 of the Endorsement. If no election is made, the entire
interest will be distributed in accordance with the method of distribution in this
section VII1.D.2 of the Endorsement.

An irrevocable election of the method of distribution by a designated
beneficiary who is not the surviving spouse must be made no later than
December 31 of the calendar year immediately following the calendar year in
which the Employee died. If no such election is made, the entire interest will
be distributed by December 31 of the calendar year containing the fifth
anniversary of the Employee’s death.

For purposes of this section of the Endorsement regarding distributions after the Employee’s
death, required distributions are considered to commence on the Employee’s required
beginning date or, if applicable, on the date distributions are required to begin to the
Employee’s surviving spouse. However, if distributions start prior to the applicable date in the
preceding sentence, on an irrevocable basis (except for acceleration) under an annuity
contract meeting the requirements of 1.401(a)(9)-6 of the Income Tax Regulations, then
required distributions are considered to commence on the annuity starting date.

Unless otherwise provided by applicable federal tax law, life expectancy is determined using
the Single Life Table in Q&A-1 of section 1.401(a)(9)-9 of the Income Tax Regulations. If
distributions are being made to the Employee’s surviving spouse as the sole designated
beneficiary, such spouse’s remaining life expectancy for a year is the number in the Single Life
Table corresponding to such spouse’s age in the year. In all other cases, remaining life
expectancy for a year is the number in the Single Life Table corresponding to the beneficiary’s
age in the year following the calendar year of the Employee’s death (or in the case of a
surviving spouse who is the Employee’s sole designated beneficiary and who dies before
required distribution commence to him or her, the number in the Single Life Table
corresponding to the spouse’s designated beneficiary’s age in the year following the calendar
year of the spouse’s death) reduced by 1 for each subsequent year. If benefits under the
Contract are payable in accordance with an annuity option provided under the Contract, life
expectancy shall not be recalculated.

E. Annuity Options

All annuity payments under the Contract must meet the requirements of Code section
403(b)(10), Code section 401(a)(9), section 205 of ERISA, if applicable, and the applicable
regulations. The provisions of this Endorsement reflecting these requirements override any
annuity payment option inconsistent with such requirements. If guaranteed payments are to be
made under the Contract, the period over which any guaranteed payments are to be made
must not exceed the period permitted under section 1.401(a)(9)-6 of the Income Tax
Regulations (except as otherwise permitted by applicable federal tax law).

Direct Rollovers

Except as otherwise provided under applicable federal tax law, a distributee may elect, at the time and
in the manner prescribed by the Company, to have any portion of an eligible rollover distribution paid
directly to an eligible retirement plan specified by the distributee in a direct rollover.
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An eligible rollover distribution is any distribution of all or any portion of the balance to the credit of the
distributee, except that an eligible rollover distribution does not include (i) any distribution that is one of
a series of substantially equal periodic payments (not less frequently than annually) made for the life
(or life expectancy) of the distributee or the joint lives (or joint life expectancies) of the distributee and
the distributee’s designated beneficiary, or for a specified period of ten years or more; (ii) any distribu-
tion to the extent such distribution is required under Code sections 403(b)(10) and 401(a)(9); (iii) any
hardship distribution; (iv) the portion of any other distribution(s) that is not includible in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); (v) any other distribution(s) that is reasonably expected to total less than $200 during a
year; and (vi) any other amounts designated in published federal income tax guidance.

A portion of a distribution shall not fail to be an eligible rollover distribution merely because the portion
consists of after-tax employee contributions which are not includible in gross income. However, such
portion may be transferred only to an individual retirement account or annuity described in Code
section 408(a) or (b), respectively, or to a qualified defined contribution plan described in Code section
401(a) or 403(a) that agrees to separately account for amounts so transferred, including separately
accounting for the portion of such distribution which is includible in gross income and the portion of the
distribution which is not so includible.

An eligible retirement plan is an eligible plan under Code section 457(b) which is maintained by a state,
political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a
state and which agrees to separately account for amounts transferred into such plan from the Contract,
an individual retirement account described in Code section 408(a), an individual retirement annuity de-
scribed in Code section 408(b), an annuity plan described in Code section 403(a), an annuity contract
described in Code section 403(b), or a qualified plan described in Code section 401(a), that accepts
the distributee’s eligible rollover distribution. The definition of eligible retirement plan shall also apply in
the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate
payee under a QDRO.

A distributee includes the Employee. In addition, the Employee’s surviving spouse and the Employee’s
spouse or former spouse who is the alternative payee under a QDRO, are distributees with regard to
the interest of the spouse or former spouse.

A direct rollover is a payment by the Plan to the eligible retirement plan specified by the distributee.
X. Coordination with the Plan

Except to the extent that the Contract is not subject to the written plan requirement under section
1.403(b)-3(b)(3) of the Income Tax Regulations, the Contract is subject to the terms of the Plan,
provided that the terms of the Plan do not expand the terms of the Contract and do not impose any
responsibilities or duties on the Company greater than those set forth in the Contract. For example,
any terms of the Contract permitting distributions in the case of hardship do not apply if the Plan does
not permit such hardship distributions. In the event of a conflict between the terms of the Contract and
any other terms of the Plan, such other terms of the Plan shall govern if necessary to ensure
compliance with Code section 403(b).

Federal law may require the Employer to share information with the Company that is necessary for the
Company to administer the Contract in accordance with the terms of the Plan and the Code. In such
case, the Company shall rely upon such information in administering the Contract in accordance with
the terms of the Plan and the Code. If the Company does not receive such information from the
Employer in the form and manner the Company deems acceptable, the Company will administer the
Contract in the manner it deems appropriate. In some cases, this could mean that the Company has
no responsibility to make any distribution (including a loan) from the Contract before the Company
receives the information it requires from the Employer.
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Federal tax law also may require the Company to share information regarding the Contract with the
Employer in order to ensure compliance with the terms of the Plan and the Code. The Company will
share such information as required by federal tax law and any agreement between the Company and
the Employer.

The Employer may identify a delegate to provide or receive the information described in this section X
of the Endorsement.

XI. Incidental Life Insurance

Life insurance protection provided under the Contract must be incidental within the meaning of Code
section 403(b)(1) and section 1.401-1(b)(1)(i) of the Income Tax Regulations. Except as otherwise
provided under applicable federal tax law, no portion of the value of the Contract may be used to
continue life insurance protection beyond the Employee’s retirement. On or before the Owner’s
retirement, the Owner, at his or her election, must:

1. surrender the Contract,

2. apply the Cash Surrender Value to an annuity providing payments that are made in
accordance with the requirements of Code sections 403(b)(10) and 401(a)(9), and the
Income Tax Regulations thereunder, or

3. continue the Contract by requesting the deletion of this Endorsement and including the
Cash Surrender Value in gross income.

If no election is made, an election under option 3 of this section XI of the Endorsement will be deemed
to be made.

XiIl. Miscellaneous Provisions
A. Effective Date

If the Contract was issued on or after January 1, 2009, the effective date of this Endorsement
is the effective date of the Contract. If the Contract was issued prior to January 1, 2009, the
Endorsement is effective January 1, 2009, and replaces the provisions of any other
endorsement or rider to the Contract that are designed to modify the Contract in accordance
with the requirements of Code section 403(b).

B. Unisex Rates

The method of calculating contributions and benefits under the Contract are to be based on
unisex rates, and any references to sex or gender (with regard to rates and benefits) in the
Contract are deleted.

C. Automatic Rollovers

If the Plan provides for a mandatory distribution described in Code section 401(a)(31)(B)(ii),
and such a mandatory distribution greater than $1,000 is made on or after March 28, 2005, if
the Employee does not properly elect to have such distribution paid directly to an eligible
retirement plan specified by the Employee in a direct rollover or to receive the distribution
directly, then the Plan administrator will pay the distribution in a direct rollover to an individual
retirement plan designated by the Plan Administrator. For purposes of determining whether a
mandatory distribution is greater than $1000, the portion of the participant’s distribution
attributable to any rollover contribution is included.
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In addition, eligible rollover distributions from a designated Roth account are taken into account
in determining whether the total amount of the account balances exceeds $1,000 for purposes
of the mandatory distributions from the Contract.

D. Treatment as an Annuity Contract under Code Section 403(c)

If the Contract is not treated for federal tax purposes as an annuity contract under Code
section 403(b), the Contract will be treated as an annuity contract described in Code section
403(c), the Contract and all endorsements and riders attached to the Contract will be
interpreted in accordance with Code section 403(c), the provisions of this Endorsement other
than sections XII.A and this section XII.D. shall not apply, and the entire interest in the Contract
will be distributed in accordance with the requirements of Code section 72(s).

E. Death Benefits under Qualified Active Military Service

To the extent required under Code sections 403(b)(14) and 401(a)(37), in the case of an
Employee who dies while performing qualified military services (as defined in Code section
414(u)), the survivors of the Employee are entitled to any additional benefits (other than benefit
accruals relating to the period of qualified military service) provided under the plan had the
participant resumed and then terminated employment on account of death.

F. ERISA

If this Contract is being maintained pursuant to a Plan that is subject to the requirements of
Title | of ERISA, the Employer is solely responsible for assuring that the Plan complies at all
times with such requirements, including assuring that all distributions, consents, and elections
under the Contract comply with the requirements of section 205 of ERISA. The Company shall
be under no duty to determine whether a plan constitutes an employee benefit plan that is
subject to Title | of ERISA and shall be fully entitled to rely on the Employer’s or Plan
Administrator’s representation of the Plan’s ERISA status.

G. Amendment of this Endorsement

The Company reserves the right, and the Owner agrees the Company shall have such right, to
make any amendments to this Endorsement from time to time as may be necessary to assure
continued qualification of this Contract with the requirements of Code section 403(b), the
Income Tax Regulations thereunder, and, if applicable, ERISA. We will obtain all necessary
approvals including, where required, that of the Owner, and will send you a copy of the
Endorsement that modifies your Contract. We will not be responsible for any adverse tax
consequences resulting from the rejection of such amendment.

H. Section References

References to a section of the Code or Income Tax Regulations include any amended or
successor section.

IN WITNESS WHEREOF, Commonwealth Annuity and Life Insurance Company has caused this
Rider to be signed by its President and Secretary.

YN

President Corporate Secretary
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COMMONZEALTH

Commonwealth Annuity and
Life Insurance Company
A Goldman Sachs Company

132 Turnpike Road, Suite 210
Southborough, MA 01772

Tel: {508) 460-2400
Fax: {508} 460-2401
www.commonwealthannuity.com

October 22, 2008

Jeff Kulesus, FLMI
Compliance Consultant
Milliman, Inc.

Two Conway Park

150 Field Drive, Suite 180
Lake Forest, lllinois 60045

" RE: State Insurance Filing

Dear Mr. Kulesus:

This letter will serve as authorization from Commonwealth Annuity and Life Insurance Company for
employees of Milliman, Inc. to file policy forms and other related material, and respond to inquiries
on our behalf with all state insurance departments and jurisdictions where Commonwealth Annuity
and Life Insurance Company is authorized to do business.

Sincerely,

Michael A. Reardon

Commonweaith Annuity and Life Insurance Company
Director, President, and Chief Executive Officer

Tel: 508-460-2423 :

Fax:212.493.0324
mreardon @ cwannuity.com




PROSPECTUS FOR
FLEXIBLE PREMIUM VARIABLE DEFERRED
ANNUITY CONTRACTS

COMMONWEALTH ANNUITY SEPARATE ACCOUNT A

Commonwealth[ ] Variable Annuity
Issued By

COMMONWEALTH ANNUITY AND LIFE INSURANCE COMPANY

Home Office: Service Center Mailing Address:
132 Turnpike Road, Suite 210 P.O. Box 758550
Southborough, MA 01772 Topeka, Kansas 66675-8550
1-866-297-7531 1-800-457-8803

This Prospectus describes flexible premium variable deferred annuity contracts (the “Contract”) issued by
Commonwealth Annuity and Life Insurance Company (“we” or “Commonwealth Annuity”). The Contract is designed to
provide annuity benefits for retirement which may or may not qualify for certain federal tax advantages. This Prospectus
describes both Qualified Contracts and Non-Qualified Contracts, and the Contract may be purchased by natural persons, or
by trusts or custodial accounts that hold the Contract as agent for and for the sole benefit of a natural person. The Contract is
not available for sale to other types of purchasers without our prior approval. Investing in the Contract involves risks,
including possible loss of some or all of your investment. Replacing your existing annuity or life insurance policy with
the Contract may not be to your advantage. The Contract may be purchased only if the older Annuitant has not attained
age 91.

The Contracts are not insured by the FDIC. They are obligations of the issuing insurance company and not a
deposit of, or guaranteed by, any bank or savings institution and are subject to risks, including possible loss of
principal.

This Prospectus contains important information about the Contracts that you should know before investing.
You should read it before investing and keep it for future reference. We have filed a Statement of Additional
Information (“SAI”) with the Securities and Exchange Commission. The current SAI has the same date as this
Prospectus and is incorporated by reference in this Prospectus. You may obtain a free copy by writing us at our
Service Center or calling 1-800-457-8803. A table of contents for the SAI appears at the end of this Prospectus. You
may also find this Prospectus and other information about the Separate Account required to be filed with the
Securities and Exchange Commission (“SEC”) at the SEC’s web site at http://www.sec.qov.

The Securities and Exchange Commission has not approved or disapproved these securities or determined if
this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Prospectus dated May 1, 2009.
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You may allocate Purchase Payments and/or transfer Contract Value to one or more of the Subaccounts of the
Commonwealth Annuity Separate Account A. Currently, you may choose among Subaccounts that invest in the following
Insurance Funds:

Goldman Sachs Variable Insurance Trust (Service Shares)

* Goldman Sachs VIT Capital Growth Fund

* Goldman Sachs VIT Core Fixed Income Fund

e Goldman Sachs VIT Equity Index Fund

* Goldman Sachs VIT Government Income Fund

*  Goldman Sachs VIT Growth & Income Fund

* Goldman Sachs VIT Growth Opportunities Fund

e Goldman Sachs VIT Money Market Fund

* Goldman Sachs VIT Strategic International Equity Fund
* Goldman Sachs VIT Structured Small Cap Equity Fund
* Goldman Sachs VIT Structured U.S. Equity Fund

AIM Variable Insurance Funds (Series 11 Shares)

* [AIM V.I. Core Equity Fund
 AIM V.1 Leisure Fund]

AllianceBernstein Variable Products Series Fund, Inc. (Class B)

e [AllianceBernstein VPS Intermediate Bond Portfolio
»  AllianceBernstein VPS International Value Portfolio
» AllianceBernstein VPS Small Cap Growth Portfolio
» AllianceBernstein VPS Small/Mid Cap Value Portfolio]

Franklin Templeton Insurance Products Trust (Class 2)

* [FT VIP Franklin Global Communications Fund

*  FT VIP Franklin Income Securities Fund

 FT VIP Franklin Small Cap Value Securities Fund
e FT VIP Mutual Discovery Securities Fund

* FT VIP Mutual Shares Securities Fund

* FT VIP Templeton Global Asset Allocation Fund

* FT VIP Templeton Growth Securities Fund]
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Janus Aspen Series (Service Shares)

* [Janus Aspen Forty Portfolio

e Janus Aspen Mid Cap Growth Portfolio

» Janus Aspen Mid Cap Value Portfolio

e Janus Aspen Small Company Value Portfolio]

Oppenheimer Variable Account Funds (Service Shares)

e [Oppenheimer Balanced Fund/VA

»  Oppenheimer Global Securities Fund/VA

«  Oppenheimer Main Street Small Cap Fund®/VA
*  Oppenheimer Strategic Bond Fund/VA]

Pioneer Variable Contracts Trust (Class 1)

e [Pioneer Growth Opportunities VCT Portfolio]

Pioneer Variable Contracts Trust (Class 11)

» [Pioneer Cullen Value VCT Portfolio
*  Pioneer Emerging Markets VCT Portfolio

e Pioneer Mid Cap Value VCT Portfolio]

In addition, Qualified Contracts also may choose among Subaccounts that invest in the following Publicly-Available

Funds:

Goldman Sachs Balanced Strategy Portfolio (Class A)

»  Goldman Sachs Equity Growth Strategy Portfolio (Class A)

»  Goldman Sachs Growth and Income Strategy Portfolio (Class A)

e Goldman Sachs Growth Strategy Portfolio (Class A)

*  Goldman Sachs International Real Estate Security Fund

* Goldman Sachs Real Estate Securities Fund (Class A)

*  Goldman Sachs Tollkeeper Fund (Class A)

Many of the Publicly-Available Funds are also available for direct purchase outside of an annuity or life insurance
policy. If you purchase shares of these funds directly from a broker-dealer or mutual fund company, you will not pay
Contract fees and charges, but you also will not have Annuity Options available. Because of the additional Contract fees and
charges, which affect Contract Value and Subaccount returns, you should refer only to performance information regarding
the Publicly-Available Funds available through us, rather than to information that may be available through alternate sources.
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DEFINITIONS
The following terms as used in this Prospectus have the indicated meanings:
Accumulation Period—The period between the Date of Issue of a Contract and the Annuity Date.

Accumulation Unit—A unit of measurement used to determine the value of each Subaccount during the Accumulation
Period. Each Subaccount will have an Accumulation Unit for each combination of charges.

Annuitant—The person(s) during whose lifetime the annuity is to be paid. When two people are named as joint Annuitants,
the term “Annuitant” means the joint Annuitants or the survivor.

Annuity Date—The Valuation Date on which annuity payments are to commence. Subject to state variation, the Annuity
Date may not be earlier than the first Contract Anniversary or later than the Valuation Date on or next following the later of:
(1) ten years from the Date of Issue; or (2) the first day of the month following the month in which the Annuitant attains age
99. In the case of joint Annuitants, we will refer to the age of the older Annuitant.

Annuity Option—One of several forms in which annuity payments can be made.

Annuity Period—The period starting on the Annuity Date during which we make annuity payments to you.

Beneficiary—The person designated to receive any benefits under a Contract upon your death. (see Primary Beneficiary and
Contingent Beneficiary).

Code—The Internal Revenue Code of 1986, as amended.

Company (“we”,

us”, “our”, “Commonwealth Annuity”’)—Commonwealth Annuity and Life Insurance Company.

Contingent Beneficiary—The person designated to receive any benefits under a Contract upon your death should all Primary
Beneficiaries predecease you. In the event that a Contingent Beneficiary predeceases you, the benefits will be distributed pro
rata to the surviving Contingent Beneficiaries. If there are no surviving Contingent Beneficiaries, the benefits will be paid to

your estate (see Beneficiary and Primary Beneficiary).

Contract—A Flexible Premium Variable Deferred Annuity Contract.

Contract Anniversary—The same date each year as the Date of Issue. If there is no Valuation Date in a year that coincides
with the Date of Issue, the Contract Anniversary is the next VValuation Date.

Contract Value—The sum of your values in the Subaccount(s).

Contract Year—A period of twelve consecutive months starting on the Date of Issue or on any Contract Anniversary.

Date of Issue—The date on which the first Contract Year commences.

Fund or Funds—An investment company or separate series thereof, in which Subaccounts of the Separate Account invest.
General Account—All our assets other than those allocated to any legally segregated separate account.

Monthiversary—The same date each month as the Date of Issue. If the Date of Issue falls on the 29th, 30th, or 31st and there
is no corresponding date in a subsequent month, the Monthiversary will be the last date of that month. If there is no Valuation

Date in the calendar month that coincides with the Date of Issue, the Monthiversary is the next Valuation Date.

Non-Qualified Contract—A Contract which does not receive favorable tax treatment under Sections 401, 403, 408, 408A or
457 of the Code.

Owner (“Contract Owner”, “you”, “your”, “yours”)—The person(s) designated in the Contract as having the privileges of
Ownership. The Contract may be owned by natural persons, or by trusts or custodial accounts that hold the Contract as agent
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for and for the sole benefit of a natural person. When two people are named as joint Owners, the term “Owner” means the
joint Owners or the survivor.

Primary Beneficiary—The person designated to receive any benefits under a Contract upon your death. In the event that a
Primary Beneficiary predeceases you, the benefits will be distributed pro rata to the surviving Primary Beneficiaries. In the
event that all Primary Beneficiaries predecease you, proceeds will be paid to the surviving Contingent Beneficiaries (see
Beneficiary and Contingent Beneficiary).

Purchase Payments—The dollar amount we receive in U.S. currency to buy the benefits the Contract provides.

Qualified Contract—A Contract issued in connection with a retirement plan which receives favorable tax treatment under
Sections 401, 403, 408, 408A or 457 of the Code.

Separate Account—Commonwealth Annuity Separate Account A.
Service Center—P.0O. Box 758550, Topeka, Kansas 66675-8550, 1-800-457-8803.

Subaccounts—The subdivisions of the Separate Account, the assets of which consist solely of shares of the corresponding
Fund.

Valuation Date—Each day when the New York Stock Exchange is open for trading. The close of business on each Valuation
Date is generally 3:00 p.m. Central time.

Valuation Period—The interval of time between two consecutive Valuation Dates.
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SUMMARY OF EXPENSES
The following tables describe the fees and expenses that you will pay when buying, owning, and surrendering
the Contract. The first table describes the fees and expenses that you will pay at the time that you buy the Contract,
surrender the Contract, or transfer Contract Value among Subaccounts.

Contract Owner Transaction Expenses

Sales Load Imposed 0n PUIChase PAYMENES ...........ccviiiiiiiecieiesese sttt sttt e et st snesreene e None
WIENAFAWAL CRAIGES .. viviiiiceieeesie sttt ettt s et e et e st e s beesees e e e e st e s ee st e s beaae et e eneeneeeeseneesnesteaneeneas None
SEALE PTEMIUM TAXES ...vivetiiteieeieete ettt sttt sttt sttt e st et s e ebesb e st e b e e b e e b e s e e st ebe s e e b e ebesbe st ebe st et e ab et et e ebe e ebeabeneeren 0% to 3.50%

The next table describes the fees and expenses that you will pay periodically during the time that you own the
Contract, not including Fund fees and expenses.

Periodic Expenses

Current
Annual Contract Fee (deducted monthly from Contract Value)™ ..o $30.00
Separate Account Annual Expenses
(as a percentage of Contract Value)
Mortality and EXPense RiSK CRarQe........c.coeiiiieiiiiiiii s esie et sttt e et e e ste e neeneennenns 0.60%
WA [T (s U0 O T T o= PSR 0.15%
Total Separate AcCOUNt ANNUAL EXPENSES .....ooviiiiiiiiiiiie sttt sttt st st sne e ne e e nnens 0.75%

*  We will waive this fee for Contracts with Contract Value of $50,000 or more as of the Valuation Date we would otherwise
deduct the fee. We assess one-twelfth of the contract fee on each Monthiversary.

The next table shows the lowest and highest total operating expenses charged by the Funds for the year ended
December 31, 2008 that you may pay periodically during the time that you own the Contract. Current and future
expenses could be higher or lower than those shown in the following table. More detail concerning each Fund’s fees
and expenses is contained in the prospectus for each Fund.

Lowest — Highest

Total Annual Fund Operating Expenses (expenses that are deducted from Fund assets,
including management fees, distribution and/or service (12b-1) fees, and other expenses,
prior to any fee waivers or expense reimburSEMENES).........ccvvreireniiinieneese e [1%-[]1%

The advisers and/or other service providers of certain Funds have agreed to reduce their fees and/or reimburse the
Funds’ expenses in order to keep the Funds’ expenses below specified limits. The expenses of certain Funds are reduced by
contractual fee reduction and expense reimbursement arrangements, while other Funds have voluntary fee reduction and/or
expense reimbursement arrangements that may be terminated at any time. The lowest and highest Total Annual Fund
Operating Expenses for all Funds after all fee reductions and expense reimbursements, respectively, are [ Jand [ ]
respectively for the year ended December 31, 2008. Each fee reduction and/or expense reimbursement arrangement is
described in the relevant Fund’s prospectus.

The Fund’s investment manager or adviser provided the above expenses for the Funds. We have not
independently verified the accuracy of the information.

EXAMPLE
This Example is intended to help you compare the cost of investing in the Contract with the cost of investing
in other variable annuity contracts. These costs include Contract Owner transaction expenses, Contract fees, Separate

Account annual expenses, and Fund fees and expenses.

The Example assumes that you invest $10,000 in the Contract for the time periods indicated. The Example also
assumes that your investment has a 5% return each year and assumes the maximum fees and expenses of any of the Funds,
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prior to any fee waivers or expense reimbursements. If these arrangements were considered, the expenses shown would be
lower.

Although your actual costs may be higher or lower, based on these assumptions, your costs would be the following
whether you surrender, annuitize, or remain invested at the end of the applicable period:

1 Year 3 Years 5 Years 10 Years

$[ 1 S ] $[ 1 $[ ]

The fee table and Example should not be considered a representation of past or future expenses and charges of the
Subaccounts. Your actual expenses may be greater or less than those shown. The Example assumes no transfers were made
and does not include the deduction of state premium taxes, which may be assessed before or upon surrender or annuitization
or any taxes or penalties you may be required to pay if you surrender the Contract. Similarly, the 5% annual rate of return
assumed in the Example is not intended to be representative of past or future performance of any Subaccount.

CONDENSED FINANCIAL INFORMATION

Because the Subaccounts were not in existence as of December 31, 2008, we have not provided any information on
accumulation unit values or number of accumulation units outstanding as of December 31, 2008.

DISTRIBUTION COSTS

For information concerning the compensation we pay for sales of the Contract, see “DISTRIBUTION OF
CONTRACTS.”

SUMMARY

The summary does not contain all information that may be important. Read the entire Prospectus and the Contract
before deciding to invest. States may require variations to the Contract. If a state variation applies, it will appear in the
Contract, an endorsement to the Contract, or a supplement to this Prospectus.

The Contract provides for tax-deferred investments and annuity benefits. Both Qualified Contracts and Non-
Qualified Contracts are described in this Prospectus.

You may make Purchase Payments under the Contract, subject to certain minimum limitations and other restrictions.
You may make Purchase Payments to Non-Qualified Contracts and Contracts issued as Individual Retirement Annuities
(“IRAs”) by authorizing us to draw on your account via check or electronic debit (“Pre-Authorized Checking (“PAC”)
Agreement”). (See “Purchase Payments”). We do not deduct a sales charge from any Purchase Payment.

We provide for variable accumulations and benefits for amounts allocated to one or more of the Subaccounts
selected by you. Each Subaccount invests in a corresponding Fund. (See “The Funds”). Your Contract Value will vary with
the investment performance of the Funds you select. The investment risk under the Contract is borne by you.

Transfers among Subaccounts are permitted before the Annuity Date, if allowed by your qualified plan and subject
to limitations. (See “Transfers During the Accumulation Period”).

You may make partial withdrawals from the Contract or surrender the Contract, subject to certain restrictions. (See
“Withdrawals and Surrenders During the Accumulation Period”). Withdrawals and surrenders will have tax
consequences, which may include the amount of the withdrawal being subject to income tax and in some circumstances an
additional 10% penalty tax. Withdrawals also reduce your Contract Value and your death benefit. Withdrawals are permitted
from Contracts issued in connection with Section 403(b) qualified plans only under limited circumstances. (See
“Withdrawals and Surrenders During the Accumulation Period” and “FEDERAL TAX MATTERS”)

If you die before the Annuity Date, we will pay the Beneficiary a death benefit. (See “Death Benefit”). On the

Annuity Date, you can elect to receive regular annuity payments on a fixed or variable basis for various periods of time
depending on your need for income and the choices available under the Contract. (See “ANNUITY PERIOD”).
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We offer Automatic Asset Rebalancing, Dollar Cost Averaging, and a Systematic Withdrawal Plan. (See
“AUTOMATIC ASSET REBALANCING,” “DOLLAR COST AVERAGING,” and “SYSTEMATIC WITHDRAWAL
PLAN")

We assess a mortality and expense risk charge and an administration charge. We may also assess a contract fee and
applicable premium taxes. (See “CONTRACT CHARGES AND EXPENSES”). The Funds will incur certain management
fees and other expenses. (See “SUMMARY OF EXPENSES,” “INVESTMENT MANAGEMENT FEES AND OTHER
EXPENSES,” and the Funds’ prospectuses.)

Currently, the Contracts may be purchased in connection with retirement plans qualifying either under Section 401
or 403(b) of the Code or as individual retirement annuities including Roth IRAs. The Contracts are also available in
connection with state and municipal deferred compensation plans and non-qualified deferred compensation plans. A
Contract purchased in connection with a qualified plan does not provide any additional tax deferred treatment of earnings
beyond the treatment that is already provided by the qualified plan itself. (See “TAXATION OF ANNUITIES IN
GENERAL” and “QUALIFIED PLANS”). Therefore, the tax deferral provided by the Contract is not necessary for
Contracts used in qualified plans, so for such plans the Contract should be purchased for other features and benefits, such as
the Annuity Options.

You have the right within the “free look™ period (generally ten days, subject to state variation) after receiving the
Contract to cancel the Contract by delivering or mailing it to us. If you decide to return your Contract for a refund during the
“free look” period, also include a letter instructing us to cancel the Contract. Upon receipt by us, the Contract will be
cancelled and amounts refunded. The amount of the refund depends on the state where issued. Generally the refund will be
the Contract Value as of the Valuation Date on which we receive your Contract at our Service Center. In the states that
require the return of Purchase Payments, we will return the greater of Purchase Payments (less any withdrawals) or Contract
Value as of the Valuation Date on which we receive your Contract at our Service Center. In addition, a special “free look”
provision applies in some circumstances to Contracts issued as Individual Retirement Annuities, Simplified Employee
Pensions—IRAs or as Roth Individual Retirement Annuities (although for such Contracts, if the amount returned would be
less than the Contract Value we will return the Contract Value). (See “Free Look Period”)

Certain provisions of the Contract may be different than the general description in this Prospectus because of legal
restrictions in your state. See your Contract for specific variations since any such state variations will be included in your
Contract or in riders or endorsements attached to your Contract. See your agent or contact us for specific information that
may be applicable to your state.

You can generally exchange all or a portion of one annuity contract for another, or a life insurance policy for an
annuity contract, in a “tax-free exchange’ under Section 1035 of the Code. If you are thinking about a 1035 exchange, you
should compare the old contract and the Contract described in this Prospectus carefully. Remember that if you exchange
another contract for the Contract described in this Prospectus, you might have to pay a withdrawal charge and tax, including a
possible penalty tax, on your old contract. Also, other charges may be higher (or lower) and the benefits may be different. If
the exchange does not qualify for Section 1035 treatment, you may have to pay federal income and penalty taxes on the
exchange. You should not exchange another contract for the Contract described in this Prospectus unless you determine, after
knowing all the facts, that the exchange is in your best interest (the person selling you the Contract will generally earn a
commission if you buy the Contract through an exchange or otherwise). If you contemplate such an exchange, you should
consult a tax adviser to discuss the potential tax effects of such a transaction.

We offer other variable annuity contracts that have different policy features. However, these other contracts also

have different charges that would affect your Subaccount performance and Contract Value. To obtain more information about
these other contracts, contact our Service Center or your agent.
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COMMONWEALTH ANNUITY, THE SEPARATE ACCOUNT AND THE FUNDS
Commonwealth Annuity and Life Insurance Company

Commonwealth Annuity is a life insurance company organized under the laws of Delaware in July 1974. Prior to
December 31, 2002, Commonwealth Annuity (then known as Allmerica Financial Life Insurance and Annuity Company or
“Allmerica Financial) was a direct subsidiary of First Allmerica Financial Life Insurance Company (“First Allmerica”),
which in turn was a direct subsidiary of The Hanover Insurance Group (“THG,” formerly Allmerica Financial Corporation).
Effective December 31, 2002, Allmerica Financial became a Massachusetts domiciled insurance company and a direct
subsidiary of THG. On December 30, 2005, THG completed the closing of the sale of Allmerica Financial to The Goldman
Sachs Group, Inc. (“Goldman Sachs™), 85 Broad Street, New York, NY 10004. On September 1, 2006, Allmerica Financial
officially changed its name to Commonwealth Annuity and Life Insurance Company.

Commonwealth Annuity is subject to the laws of the state of Massachusetts governing insurance companies and to
regulation by the Commissioner of Insurance of Massachusetts. In addition, Commonwealth Annuity is subject to the
insurance laws and regulations of other states and jurisdictions in which it is licensed to operate. As of December 31, 2008,
Commonwealth Annuity had under $[ ] billion combined assets and $[ ] billion of life insurance in force. Its
principal office is located at 132 Turnpike Road, Suite 210, Southborough, MA 01772, Telephone 1-866-297-7531.

Subject to the provisions of the Contract, units of the Subaccounts under the Contract are offered on a continuous
basis.

The Separate Account

We established the Commonwealth Annuity Separate Account A on February 9, 2007 pursuant to Massachusetts
law. The SEC does not supervise the management, investment practices or policies of the Separate Account or
Commonwealth Annuity.

Benefits provided under the Contracts are our obligations. Although the assets in the Separate Account are our
property, they are held separately from our other assets and are not chargeable with liabilities arising out of any other
business we may conduct. Income, capital gains and capital losses, whether or not realized, from the assets allocated to the
Separate Account are credited to or charged against the Separate Account without regard to the income, capital gains and
capital losses arising out of any other business we may conduct.

Each Subaccount of the Separate Account invests exclusively in shares of one of the corresponding Funds. We may
add or delete Subaccounts in the future. Not all Subaccounts may be available in all jurisdictions, under all Contracts or in all
retirement plans.

The Separate Account purchases and redeems shares from the Funds at net asset value. We redeem shares of the
Funds as necessary to provide benefits, to deduct Contract charges and fees, and to transfer assets from one Subaccount to
another as requested by Owners. All dividends and capital gains distributions received by the Separate Account from a Fund
are reinvested in that Fund at net asset value and retained as assets of the corresponding Subaccount.

The Funds

Selection of Funds. We select the Funds offered through the Contract, and we may consider various factors,
including, but not limited to asset class coverage, the strength of the investment adviser’s (and/or subadviser’s) reputation
and tenure, brand recognition, performance, and the capability and qualification of each investment firm. We also consider
whether the Fund or one of its service providers (e.g., the investment adviser, administrator, distributor, and/or their
affiliates) will make payments to us or our affiliates, as described below. We review the Funds periodically and may remove
a Fund or limit its availability to new Purchase Payments and/or transfers of Contract Value if we determine that the Fund no
longer meets one or more of the selection criteria, and/or if the Fund has not attracted significant allocations from Contract
Owners.

You are responsible for choosing the Subaccounts and the amounts allocated to each that are appropriate for your
own individual circumstances and your investment goals, financial situation, and risk tolerance. Since you bear the
investment risk of investing in the Subaccounts, we encourage you to thoroughly investigate all of the information regarding
the Funds that is available to you, including each Fund’s prospectus, statement of additional information, and annual and
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semi/annual reports. Other sources such as the Fund’s website or newspapers and financial and other magazines provide more
current information, including information about any regulatory actions or investigations relating to a Fund. After you select
Subaccounts for your initial Purchase Payment, you should monitor and periodically reevaluate your allocations to determine
if they are still appropriate. You bear the risk of any decline in your Contract Value resulting from the performance of
the Subaccounts you have chosen.

We do not provide investment advice and we do not recommend or endorse any of the particular Funds available as
investment options in the Contract.

The Funds. The Separate Account invests in shares of registered, open-end management investment companies.
There are two types of Funds generally offered under the Contract:

» Insurance Funds: Insurance Funds are available solely to variable annuity or life insurance contracts and
certain qualified retirement plans. (See “FEDERAL TAX MATTERS”) Nonqualified Contracts generally can
invest only in Insurance Funds. All Contracts, both Qualified and Nonqualified, may choose among
Subaccounts that invest in the following Insurance Funds:

Goldman Sachs Variable Insurance Trust (Service Shares)

* Goldman Sachs VIT Capital Growth Fund

*  Goldman Sachs VIT Core Fixed Income Fund

e Goldman Sachs VIT Equity Index Fund

* Goldman Sachs VIT Government Income Fund

*  Goldman Sachs VIT Growth & Income Fund

* Goldman Sachs VIT Growth Opportunities Fund

e Goldman Sachs VIT Money Market Fund

» Goldman Sachs VIT Strategic International Equity Fund
*  Goldman Sachs VIT Structured Small Cap Equity Fund
*  Goldman Sachs VIT Structured U.S. Equity Fund

AIM Variable Insurance Funds (Series 11 Shares)

* [AIM V.I. Core Equity Fund
e« AIM V.1 Leisure Fund]

AllianceBernstein Variable Products Series Fund, Inc. (Class B)

e [AllianceBernstein VPS Intermediate Bond Portfolio
»  AllianceBernstein VPS International Value Portfolio
» AllianceBernstein VPS Small Cap Growth Portfolio
» AllianceBernstein VPS Small/Mid Cap Value Portfolio]

Franklin Templeton Insurance Products Trust (Class 2)

e [FT VIP Templeton Global Asset Allocation Fund
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* FT VIP Franklin Global Communications Fund

e FT VIP Templeton Growth Securities Fund

* FT VIP Franklin Income Securities Fund

 FT VIP Franklin Small Cap Value Securities Fund
e FT VIP Mutual Discovery Securities Fund

* FT VIP Mutual Shares Securities Fund]

Janus Aspen Series (Service Shares)

* [Janus Aspen Forty Portfolio

» Janus Aspen Mid Cap Growth Portfolio

» Janus Aspen Mid Cap Value Portfolio

» Janus Aspen Small Company Value Portfolio]

Oppenheimer Variable Account Funds (Service Shares)

* [Oppenheimer Balanced Fund/VA

»  Oppenheimer Global Securities Fund/VA

*  Oppenheimer Main Street Small Cap Fund/VA
»  Oppenheimer Strategic Bond Fund/VA]

Pioneer Variable Contracts Trust (Class 1)

» [Pioneer Growth Opportunities VCT Portfolio]

Pioneer Variable Contracts Trust (Class 1)

» [Pioneer Cullen Value VCT Portfolio
*  Pioneer Emerging Markets VCT Portfolio
» Pioneer Mid Cap Value VCT Portfolio]

The Insurance Funds provide investment vehicles for variable life insurance and variable annuity contracts and, in
some cases, certain qualified retirement plans. Shares of the Insurance Funds are sold only to insurance company separate
accounts and qualified retirement plans. In addition to selling shares to our separate accounts, shares of the Insurance Funds
may be sold to separate accounts of other insurance companies. It is conceivable that in the future it may be disadvantageous
for variable life insurance separate accounts and variable annuity separate accounts of other companies, or for variable life
insurance separate accounts, variable annuity separate accounts, and qualified retirement plans to invest simultaneously in the
Insurance Funds. Currently, neither we nor the Insurance Funds foresee any such disadvantages to variable life insurance
Owners, variable annuity Owners, or qualified retirement plans. The Insurance Funds must monitor events to identify
material conflicts between such Owners and determine what action, if any, should be taken. In addition, if we believe an
Insurance Fund’s response to any of those events or conflicts insufficiently protects Owners, we will take appropriate action.

e Publicly-Available Funds. Publicly-Available Funds are “publicly-available,” i.e., shares can be purchased by
the public directly without purchasing a variable annuity or life insurance contract. Only Qualified Contracts
may invest in these Publicly-Available Funds.

8145837.17 13



*  Goldman Sachs Balanced Strategy Portfolio (Class A)

*  Goldman Sachs Equity Growth Strategy Portfolio (Class A)

»  Goldman Sachs Growth and Income Strategy Portfolio (Class A)
»  Goldman Sachs Growth Strategy Portfolio (Class A)

* Goldman Sachs International Real Estate Security Fund (Class A)
e Goldman Sachs Real Estate Securities Fund (Class A)

e Goldman Sachs Tollkeeper Fund (Class A)

The Publicly-Available Funds are also available for direct purchase outside of an annuity or life insurance policy. If
you purchase shares of these funds directly from a broker-dealer or mutual fund company, you will not pay Contract fees and
charges, but you also will not have Annuity Options available. Because of the additional Contract fees and charges, which
affect Contract Value and Subaccount returns, you should refer only to performance information regarding the
Publicly-Available Funds available through us, rather than to information that may be available through alternate sources.

SEC Registration does not involve SEC Supervision of the Funds’ management, investment practices or
policies. The assets of each Fund are held separate from the assets of the other Funds, and each Fund has its own

distinct investment objective and policies. Each Fund operates as a separate investment Fund, and the investment
performance of one Fund has no effect on the investment performance of any other Fund.

Insurance Fund

Portfolio Name

Investment Objective

Investment Adviser

Goldman Sachs Variable
Insurance Trust (Service
Shares)
Goldman Sachs Variable
Insurance Trust (Service
Shares)

Goldman Sachs Variable
Insurance Trust (Service
Shares)

Goldman Sachs Variable
Insurance Trust (Service
Shares)
Goldman Sachs Variable
Insurance Trust (Service
Shares)
Goldman Sachs Variable
Insurance Trust (Service
Shares)
Goldman Sachs Variable
Insurance Trust (Service
Shares)
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Goldman Sachs VIT Capital
Growth Fund

Goldman Sachs VIT Core
Fixed Income Fund

Goldman Sachs VIT Equity
Index Fund

Goldman Sachs VIT
Government Income Fund

Goldman Sachs VIT
Growth & Income Fund

Goldman Sachs VIT Growth
Opportunities Fund

Goldman Sachs VIT Money
Market Fund

Seeks long term growth of
capital.

Seeks a total return consisting
of capital appreciation and
income that exceeds the total
return of the Lehman
Brothers Aggregate Bond
Index.

Seeks to achieve investment
results that correspond to the
aggregate price and yield
performance of a benchmark
index that measures the
investment returns of large
capitalization stocks.

Seeks a high level of current
income, consistent with
safety of principal.

Seeks long-term growth of
capital and growth of income.

Seek long term growth of
capital.

Seeks to maximize current
income to the extent
consistent with the
preservation of capital and
the maintenance of liquidity
by investing exclusively in
high quality money market
instruments.

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP
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Goldman Sachs Variable
Insurance Trust (Service
Shares)

Goldman Sachs Variable
Insurance Trust (Service
Shares)

Goldman Sachs Variable
Insurance Trust (Service
Shares)

AIM Variable Insurance
Funds (Series Il Shares)
AIM Variable Insurance
Funds (Series Il Shares)
AllianceBernstein Variable
Products Series Fund, Inc.
(Class B)

AllianceBernstein Variable
Products Series Fund, Inc.
(Class B)

AllianceBernstein Variable
Products Series Fund, Inc.
(Class B)

AllianceBernstein Variable
Products Series Fund, Inc.
(Class B)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Franklin Templeton Variable
Insurance Products Trust
(Class 2)

Janus Aspen Series (Service
Shares)

Janus Aspen Series (Service
Shares)

Janus Aspen Series (Service
Shares)

Janus Aspen Series (Service
Shares)
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Goldman Sachs VIT Strategic
International Equity Fund

Goldman Sachs VIT
Structured Small Cap Equity
Fund

Goldman Sachs VIT
Structured U.S. Equity Fund

AIM V.I. Core Equity Fund
AIM V.I. Leisure Fund

AllianceBernstein VPS
Intermediate Bond Portfolio
(formerly AllianceBernstein
VPS Americas Government
Income Portfolio)
AllianceBernstein VPS
International Value Portfolio

AllianceBernstein VPS Small
Cap Growth Portfolio

AllianceBernstein VPS
Small/Mid Cap Value
Portfolio

FT VIP Franklin Global
Communications Fund

FT VIP Franklin Income
Securities Fund

FT VIP Franklin Small Cap
Value Securities Fund

FT VIP Mutual Discovery
Securities Fund

FT VIP Mutual Shares
Securities Fund

FT VIP Templeton Global
Asset Allocation Fund

FT VIP Templeton Growth
Securities Fund

Janus Aspen Forty Portfolio

Janus Aspen Mid Cap
Growth Portfolio

Janus Aspen Mid Cap Value
Portfolio

Janus Aspen Small Company
Value Portfolio

Seeks long-term capital
appreciation.

Seeks long-term growth of
capital.

Seeks long-term growth of
capital and dividend income.

Seeks growth of capital.
Seeks capital growth.

Seeks to maximize current

income and price appreciation

with undue risk.

Seeks long-term growth of
capital.

Seeks long-term growth of
capital.

Seeks long-term growth of
capital.

Seeks capital appreciation
and current income.

Seeks to maximize income
while maintaining prospects
for capital appreciation.
Seeks long-term total return.

Seeks capital appreciation.

Seeks capital appreciation,
with income as a secondary
goal.

Seeks high total return.

Seeks long-term capital
growth.

Seeks long-term growth of
capital.
Seeks long-term growth of
capital.
Seeks capital appreciation.

Seeks capital appreciation.

Goldman Sachs Asset
Management International

Goldman Sachs Asset
Management, LP

Goldman Sachs Asset
Management, LP

Invesco Aim Advisors, Inc.
Invesco Aim Advisors, Inc.

AllianceBernstein L.P

AllianceBernstein L.P

AllianceBernstein L.P

AllianceBernstein L.P

Franklin Advisers, Inc.

Franklin Advisers, Inc.

Franklin Advisory
Services, LLC

Franklin Mutual
Advisers, LLC

Franklin Mutual
Advisers, LLC

Templeton Investment
Council, LLC

Templeton Global Advisors
Limited

Janus Capital
Management LLC
Janus Capital
Management LLC
Janus Capital
Management LLC
Janus Capital
Management LLC
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Oppenheimer Variable Oppenheimer Balanced Seeks a high total investment  OppenheimerFunds, Inc.

Account Funds (Service Fund/VA return, which includes current
Shares) income and capital
appreciation in the value of
its shares.
Oppenheimer Variable Oppenheimer Global Seeks long-term capital OppenheimerFunds, Inc.
Account Funds (Service Securities Fund/VA appreciation by investing a
Shares) substantial portion of its

assets in securities of foreign
issuers, “growth-type”
companies, cyclical industries
and special situations that are
considered to have
appreciation possibilities.

Oppenheimer Variable Oppenheimer Main Street Seeks capital appreciation. OppenheimerFunds, Inc.
Account Funds (Service Small Cap Fund®/VA
Shares)
Oppenheimer Variable Oppenheimer Strategic Bond  Seeks a high level of current  OppenheimerFunds, Inc.
Account Funds (Service Fund/VA income principally derived
Shares) from interest on debt
securities.
Pioneer Variable Contracts Pioneer Growth Growth of capital. Pioneer Investment
Trust (Class I) Opportunities VCT Portfolio Management, Inc.
Pioneer Variable Contracts Pioneer Cullen Value VCT Capital appreciation. Current  Pioneer Investment
Trust (Class I1) Portfolio income is a secondary Management, Inc.
objective.
Pioneer Variable Contracts Pioneer Emerging Markets Long-term growth of capital. ~ Pioneer Investment
Trust (Class 1) VCT Portfolio Management, Inc.
Pioneer Variable Contracts Pioneer Mid Cap Value VCT Capital appreciation by Pioneer Investment
Trust (Class 1) Portfolio investing in a diversified Management, Inc.

portfolio of securities
consisting primarily of
common stocks.

Retail Fund* Investment Objective Investment Adviser

Goldman Sachs Balanced Strategy Seeks current income and long-term Goldman Sachs Asset Management, LP
Portfolio (Class A) capital appreciation.
Goldman Sachs Equity Growth Strategy  Seeks long-term capital appreciation. Goldman Sachs Asset Management, LP
Portfolio (Class A)
Goldman Sachs Growth and Income Seeks long-term capital appreciation Goldman Sachs Asset Management, LP
Strategy Portfolio (Class A) and current income.
Goldman Sachs Growth Strategy Seeks long-term capital appreciation Goldman Sachs Asset Management, LP
Portfolio (Class A) and secondarily current income.
Goldman Sachs International Real Seeks total return comprised of long- Goldman Sachs Asset Management, LP
Estate Security Fund (Class A) term growth of capital and dividend

income.
Goldman Sachs Real Estate Securities ~ Seeks total return comprised of long- Goldman Sachs Asset Management, LP
Fund (Class A) term growth of capital and dividend

income.
Goldman Sachs Tollkeeper Fund Seeks long-term growth of capital. Goldman Sachs Asset Management, LP

(Class A)
* Each retail Fund’s most recently ended fiscal year is [December 31, 2008.]
The Funds may not achieve their stated objectives. More detailed information, including a description of

risks involved in investing in the Funds, is found in the Funds’ prospectuses accompanying this Prospectus and
statements of additional information available from us upon request.
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Although the investment objectives and policies of certain Funds are similar to the investment objectives and
policies of other funds that may be managed or sponsored by the same investment adviser, subadviser, manager, or sponsor,
we do not represent or assure that the investment results will be comparable to those of any other fund, even where the
investment adviser, subadviser, or manager is the same. Certain Funds available through the Contract have names similar to
funds not available through the Contract. The performance of a fund not available through the Contract does not indicate
performance of a similarly named Fund available through the Contract. Differences in fund size, actual investments held,
fund expenses, and other factors all contribute to differences in fund performance. For all these reasons, you should expect
investment results to differ.

Please note that there can be no assurance that any money market fund will be able to maintain a stable net
asset value per share. During extended periods of low interest rates, and due in part to the Contract fees and expenses,
the yields of any Subaccount investing in a money market fund may also become extremely low and possibly negative.

Certain Payments We Receive With Regard to the Funds. We and our distributor, Epoch Securities, Inc., (the
“Distributor”) may receive payments from the Funds or their service providers (e.g., the investment adviser, administrator,
distributor, and/or their affiliates). These payments may be used for a variety of purposes, including payment of expenses that
we (and our affiliates) incur in promoting, marketing, and administering the Contract and, in our role as an intermediary, the
Funds. We (and our affiliates) may profit from these payments.

The amount of payments we receive from the Funds’ service providers is based on a percentage of the assets of the
particular Fund attributable to the Contract as well as certain other variable insurance products that we and/or our affiliates
may issue or administer. These percentages are negotiated and vary with each Fund. These payments may be derived, in
whole or in part, from the investment advisory fee deducted from Fund assets. Contract Owners, through their indirect
investment in the Funds, bear the costs of these investment advisory fees (see the Funds’ prospectuses for more information).
Some service providers may pay us significantly more than others and the amount we receive may be substantial. These
percentages currently range from 0.00% to [0.46]%, and as of the date of this prospectus, we were receiving payments from
[each] Fund’s service providers.

Additionally, certain of the Funds make payments to us or the Distributor under their distribution plans (12b-1
plans). The payment rates currently range from [0.09]% to [0.25]% based on the amount of assets invested in those Funds.
Payments made out of the assets of the Funds will reduce the amount of assets that otherwise would be available for
investment, and will reduce the return on your investment. The dollar amount of future asset-based fees is not predictable
because these fees are a percentage of the Fund’s average net assets, which can fluctuate over time. If, however, the value of
the Funds goes up, then so would the payment to us or to the Distributor. Conversely, if the value of the Fund goes down,
payments to us or to the Distributor would decrease.

A Fund’s service provider may provide us (or our affiliates) and/or broker-dealers that sell the Contracts (“selling
firms™) with marketing support, may pay us (or our affiliates) and/or selling firms amounts to participate in national and
regional sales conferences and meetings with the sales desks, and may occasionally provide us (or our affiliates) and/or
selling firms with items of relatively small value, such as promotional gifts, meals, tickets, or other similar items in the
normal course of business.

We and/or the Distributor also may directly or indirectly receive additional amounts or different percentages of
assets under management from some of the Funds’ service providers with regard to other variable insurance products we or
our affiliates may issue or administer.

For details about the compensation payments we make in connection with the sale of the Contracts, see
“DISTRIBUTION OF CONTRACTS.”

Change of Investments

We reserve the right to make additions to, deletions from, or substitutions for the shares held by the Separate
Account or that the Separate Account may purchase. If investment in the Funds is no longer possible, in our judgment
becomes inappropriate for the purposes of the Contract, or for any other reason in our sole discretion, we may substitute
another fund without your consent. The substituted fund may have different fees and expenses. Substitution may be made
with respect to existing investments or the investment of future premiums, or both. However, no such substitution will be
made without the approval of the Securities and Exchange Commission, if required. Furthermore, we may close Subaccounts
to allocations of Purchase Payments or Contract Value, or both, at any time in our sole discretion. The Funds, which sell their
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shares to the Subaccounts pursuant to participation agreements, also may terminate these agreements and discontinue offering
their shares to the Subaccounts.

We may establish additional Subaccounts of the Separate Account, each of which would invest in a new fund, or in
shares of another investment company. New Subaccounts may be established when, at our discretion, marketing needs or
investment conditions warrant. New Subaccounts may be made available to existing Owners as we determine. We may also
eliminate or combine one or more Subaccounts, transfer assets, or substitute one Subaccount for another Subaccount, if, in
our discretion, marketing, tax, or investment conditions warrant. We will notify you of any such changes.

If we deem it to be in the best interests of persons having voting rights under the Contract, we may deregister the
Separate Account under the Investment Company Act of 1940 (the “1940 Act™*), make any changes required by the 1940
Act, operate the Separate Account as a management investment company under the 1940 Act or any other form permitted by
law, transfer all or a portion of the assets of a Subaccount or separate account to another Subaccount or separate account
pursuant to a combination or otherwise, and create new separate accounts. Before we make certain changes we may need
approval of the Securities and Exchange Commission and applicable state insurance departments. We will notify you of any
changes.

THE CONTRACTS
A. GENERAL INFORMATION
We reserve the right to accept or refuse to issue the Contract at our sole discretion.
1. Purchase Payments

You may make Purchase Payments under the Contract during the Accumulation Period, subject to the restrictions set
forth below. We will not accept Purchase Payments after the date of death of an Owner. We reserve the right to waive or
modify any Purchase Payment limitation and to not accept any Purchase Payment. All Purchase Payments must be paid to us
at the Service Center.

The minimum initial and subsequent Purchase Payment for a Qualified Contract is $50. However, if annualized
contribution amounts from a payroll or salary deduction plan are equal to or greater than $600, we accept a periodic payment
under $50. For a Non-Qualified Contract the minimum initial Purchase Payment is $5,000 and the minimum subsequent
Purchase Payment is $250. You may make Purchase Payments to Non-Qualified Contracts and Contracts issued as IRAs by
authorizing us to draw on your account via check or electronic debit through a Pre-Authorized Checking (PAC) Agreement.

The maximum cumulative Purchase Payments that may be made under the Contract is $5,000,000 without our
approval. We will aggregate multiple Contracts you own for purposes of the $5,000,000 limitation. In addition, for Qualified
Contracts, the maximum annual amount of Purchase Payments may be limited by the retirement plan funded by the Contract.

2. Free Look Period

You may examine a Contract and return it for a refund during the “free look” period. Upon receipt by us, the
Contract will be cancelled and amounts refunded. If you decide to return your Contract for a refund during the free look
period, please also include a letter instructing us to cancel your Contract.

State Law Free Look. The length of the free look period depends upon the state in which the Contract is issued.
However, it will be at least 10 days from the date you receive the Contract. The amount of the refund also depends on the
state in which the Contract is issued. Generally the refund will be the Contract Value as of the Valuation Date on which we
receive your Contract at our Service Center.

Some states, however, require the return of all Purchase Payments. In those states, we will return the greater of
Purchase Payments (less any withdrawals) or Contract Value as of the Valuation Date on which we receive your Contract at
our Service Center. For these Contracts, we also will allocate all or a portion of your initial Purchase Payment (and any
subsequent Purchase Payment made during the free look period) to the [ ] Money Market Subaccount until the
expiration of the free look period. Thereafter, we will allocate all Purchase Payments according to your allocation instructions
then in effect.
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IRA Free Look. In addition to the state law free look provision described above, a special 7-day free look provision
applies in some circumstances to Contracts issued as Individual Retirement Annuities, Simplified Employee Pensions—IRAS
or as Roth Individual Retirement Annuities. (See APPENDIX A—COMMONWEALTH ANNUITY AND LIFE
INSURANCE COMPANY VARIABLE ANNUITY IRA, ROTH IRA AND SIMPLE IRA DISCLOSURE
STATEMENT.) If you request a refund of this type of Contract within 7 days from the date you receive the Contract, we
will return the greater of Purchase Payments (less any withdrawals) made during the seven-day period or Contract Value as
of the Valuation Date on which we receive your Contract at our Service Center. During the 7-day period, we will allocate all
or a portion of Purchase Payments made during this period to the [ ] Money Market Subaccount. Upon the expiration of
the 7-day period, we will allocate your Purchase Payments and make any refunds to you in accordance with the state law free
look provision described above.

3. Owners, Annuitants, and Beneficiaries

Please note that naming different persons as Owner(s), Annuitant(s), and Beneficiary(ies) can have important
impacts on whether a death benefit and annuity payments are paid and on whose life payments are based. Carefully consider
the potential consequences under various scenarios when naming Owners, Annuitants, and Beneficiaries, and consult your
agent.

Beneficiaries. You designate the Beneficiary. During the Accumulation Period and prior to the death of an Owner,
you may change a Beneficiary at any time by signing our form. After the Annuity Date, the Beneficiary may be changed prior
to the death of an Owner or the Annuitant. However, in the case of joint Owners, the surviving joint Owner is automatically
the Primary Beneficiary and cannot be changed. No Beneficiary change is binding on us until we receive it. We assume no
responsibility for the validity of any Beneficiary change. Under a Qualified Contract, the provisions of the applicable plan
may prohibit a change of Beneficiary. (See “FEDERAL TAX MATTERS”)

You may change the Beneficiary if you send a written change form to our Service Center. Changes are subject to the
following:

1. The change must be filed while you are alive;
2. The Contract must be in force at the time you file a change;
3. Such change must not be prohibited by the terms of an existing assignment, Beneficiary designation, or

other restriction;

4. Such change will take effect when we receive it. However, action taken by us before the change form was
received will remain in effect;

5. The request for change must provide information sufficient to identify the new Beneficiary; and

6. In the case of joint Owners, we will consider the designation of a Beneficiary other than the surviving joint
Owner to be a Contingent Beneficiary.

In the event that all Primary Beneficiaries predecease you, we will pay the death benefit proceeds to the surviving
Contingent Beneficiaries. In the event that a Contingent Beneficiary predeceases you, we will distribute the benefits pro rata
to the surviving Contingent Beneficiaries. If there are no surviving Contingent Beneficiaries, we will pay the benefits to your
estate.

When multiple Beneficiaries are involved, we can not determine the death benefit proceeds until we receive the
complete death benefit claim in good order, that is, receipt of proper elections from all Beneficiaries as well as proof of death.
The Valuation Date on which we receive all required paperwork is the date the Contract is tendered for redemption and the
date for calculation of the benefits.

Owners. Prior to the death of an Owner, you may add, change, or remove an Owner by written request to our
Service Center with our prior approval. Doing so may result in certain tax consequences to you, and you should
consult your tax advisor as to the tax consequences.

You must furnish information sufficient to clearly identify the new Owner to us. The change is subject to any

8145837.17 19



existing assignment of the Contract. When we record the effective date of the change, it will be the date the notice was signed
except for action taken by us prior to receiving the request. Any change is subject to the payment of any proceeds. We may
require you to return the Contract to us for endorsement of a change.

Annuitants. On and before the Annuity Date, you may add, change, or remove an Annuitant by written request to
our Service Center with our prior approval. For Contracts with non-natural Owners, doing so may result in certain tax
consequences to you, and you should consult your tax advisor as to the tax consequences. After the Annuity Date, you
may not add, change, or remove an Annuitant.

There must be at least one Annuitant at all times. If an Annuitant who is not an Owner dies prior to the Annuity
Date, the younger Owner will become the new Annuitant unless there is a surviving joint Annuitant or a new Annuitant is
otherwise named. We will not pay a death benefit upon the death of an Annuitant unless the sole Owner is a non-natural
person. We will pay a death benefit of Contract Value minus any applicable premium taxes upon a change of Annuitant if the
sole Owner is a non-natural person.

Joint Annuitants are only permitted in Non-Qualified Contracts. Under Qualified Contracts, the Owner and the
Annuitant generally must be the same individual.

4. Assignment

During the Accumulation Period and prior to the death of an Owner, you may assign a Non-Qualified Contract at
any time by signing our form. No assignment is binding on us until we receive it at our Service Center, and we assume no
responsibility for the validity of any assignment. Generally, an interest in a Qualified Contract may not be assigned. If an
assignment of the Contract is in effect on the Annuity Date, we reserve the right to pay the assignee, in one sum, that portion
of the Contract Value (less any applicable premium taxes) to which the assignee appears to be entitled. Also, amounts
payable during the Annuity Period may not be assigned or encumbered (to the extent permitted by law, annuity payments are
not subject to levy, attachment or other judicial process for the payment of the payee’s debts or obligations). An assignment
may be a taxable event and may subject you to immediate tax liability and even a 10% tax penalty. (See “FEDERAL TAX
MATTERS”) You, therefore, should consult a qualified tax adviser regarding the tax consequences of an assignment.

Any claim is subject to proof of interest of the assignee. You are solely responsible for the validity or effect of any
assignment.

5. Exchange Program

From time to time we may allow certain owners of variable annuity contracts issued by us to exchange their contract
for a Contract subject to the following conditions:

(1) the contract value transferred from the original contract (after adjusting for any positive or negative market
value adjustment) must be at least $2,000 as of the Date of Issue;

(2) the older annuitant must not have attained age 91 as of the Date of Issue;

(3) all contract owners must consent to the exchange; and

(4) the original contract must be fully surrendered.

We will apply a market value adjustment, if applicable, to the contract value under the original contract before

transferring that amount to the Contract, but we will waive any annual contract fee and surrender charge that would otherwise
be applicable. All programs and riders under the original contract will terminate upon exchange.

[We reserve the right to make this exchange offer only to customers of certain selling firms.] We may

commence, suspend, modify, or withdraw this exchange offer at any time without notice in our sole discretion. We reserve
the right to reject any application for exchange.
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B. THE ACCUMULATION PERIOD
1. Application of Purchase Payments

You select allocation of Purchase Payments to the Subaccount(s). When you allocate Purchase Payments to a
Subaccount, we credit Accumulation Units to that Subaccount based on the value of an Accumulation Unit, as computed after
we receive the Purchase Payment at our Service Center. If we receive a Purchase Payment at our Service Center before the
close of business on the Valuation Date, we will credit Accumulation Units based on Accumulation Unit values determined
at the end of that Valuation Date. If we receive a Purchase Payment at our Service Center on or after the close of business on
the Valuation Date, we will credit Accumulation Units based Accumulation Unit values determined at the end of the next
Valuation Date.

We will credit an initial Purchase Payment no later than the end of the second Valuation Date following the
Valuation Date we receive the Purchase Payment at our Service Center, provided that the Purchase Payment is preceded or
accompanied by an application that contains sufficient information to establish an account and properly credit such Purchase
Payment.

If we are not provided with information sufficient to establish a Contract or to properly credit the initial Purchase
Payment, we will promptly request the necessary information. If the requested information is not furnished within five
business days after we receive the initial Purchase Payment, or if we determine that we cannot otherwise issue the Contract
within the five day period, we will return the initial Purchase Payment to you, unless you consent to our retaining the initial
Purchase Payment until the application is completed. If we receive the information sufficient to establish a Contract, we will
issue the Contract and allocate the Purchase Payment no later than the end of the second Valuation Date following the
Valuation Date we receive the missing information.

We may issue a Contract without a signed application if;

e anagent’s broker-dealer provides us with application information, electronically or in writing,

» we receive the initial Purchase Payment, and

» you confirm in writing, after the Contract is delivered, that all information in the Contract is correct.

If you submit your application, initial Purchase Payment, and/or subsequent Purchase Payments to your agent, we
will not begin processing your purchase order until we receive the application and Purchase Payment from your agent’s
broker-dealer.

After the initial purchase, we determine the number of Accumulation Units credited by dividing the Purchase
Payment allocated to a Subaccount by the Subaccount’s Accumulation Unit value, as computed after we receive the Purchase
Payment. After we determine the number of Accumulation Units credited, the number of Accumulation Units will not change
due to investment experience. Accumulation Unit value varies to reflect the investment experience of the Subaccount and the
assessment of charges against the Subaccount. We reduce the number of Accumulation Units when we assess one-twelfth of
the contract fee on each Monthiversary.

Some of the Funds reserve the right to delay or refuse purchase requests from the Separate Account, as may be
further described in their prospectuses and/or statements of additional information. Therefore, if you request a transaction
under your Contract that is part of a purchase request delayed or refused by a Fund, we will be unable to process your
request. In that event, we will notify you promptly in writing or by telephone.

2. Accumulation Unit Value

Each Subaccount has Accumulation Unit values for each combination of asset based charges. When Purchase
Payments are allocated to a Subaccount, the number of units credited is based on the Subaccount’s applicable Accumulation
Unit value at the end of the current Valuation Period. When amounts are transferred out of or deducted from a Subaccount,
units are redeemed in a similar manner. Generally, we determine the value of an Accumulation Unit as of the close of
business on each Valuation Date.
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The Accumulation Unit value at the end of each subsequent Valuation Period is the relevant investment experience
factor for that Valuation Period times the Accumulation Unit value for the preceding Valuation Period.

Each Subaccount has its own investment experience factor for each combination of charges. The investment
experience of the Separate Account is calculated by applying the investment experience factor to the Accumulation Unit
value in each Subaccount during a Valuation Period.

The investment experience factor of a Subaccount for any Valuation Period is determined by the following formula:
[(2) divided by (2)] minus (3), where:
Q) is:

» the net asset value per share of the Fund held in the Subaccount as of the end of the current
Valuation Period; plus

» the per share amount of any dividend or capital gain distributions made by the Fund held in
the Subaccount, if the “ex-dividend” date occurs during the current Valuation Period; plus or
minus

» acharge or credit for any taxes reserved for the current Valuation Period which we determine
have resulted from the investment operations of the Subaccount;

(2) is the net asset value per share of the Fund held in the Subaccount as of the end of the
preceding Valuation Period; and

(3) is the factor representing asset-based charges (the mortality and expense risk charge and the
administration charge).

3. Contract Value
On any Valuation Date, the Contract Value equals the total of:
» the number of Accumulation Units credited to each Subaccount, times
» the value of a corresponding Accumulation Unit for each Subaccount.
4. Transfers During The Accumulation Period

During the Accumulation Period, you may transfer Contract Value among the Subaccounts at any time. However,
you must request transfers in excess of $250,000 per Contract, per day, through standard United States mail. We reserve the
right to require transfers into and out of one Subaccount in excess of $50,000, per Contract, per day, to also be requested
through standard United States mail. We also reserve the right to limit transfers to 12 per Contract Year, although we will
not include periodic transfers under the Dollar Cost Averaging or Automatic Asset Rebalancing programs when determining
the number of transfers you have made in any Contract Year. All transfers are subject to our Disruptive Trading Procedures
as well as any disruptive trading policies and procedures adopted by the Funds. (See “Disruptive Trading”)

Any transfer request must clearly specify the amount which is to be transferred and the names of the Subaccounts
that are affected.

If you authorize a third party to transact transfers on your behalf, we will reallocate the Contract Value pursuant to
the third party’s instructions. However, we take no responsibility for any third party asset allocation or investment advisory
service or program. We may suspend, limit, or cancel acceptance of a third party’s instructions at any time and may restrict
the Subaccounts available for transfer under third party authorizations.

We will make transfers pursuant to proper written or telephone instructions to our Service Center that specify in

detail the requested changes. Transfers will be based upon the Accumulation Unit values determined following our receipt of
complete transfer instructions. If we receive a transfer request at our Service Center before the close of business on the
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Valuation Date, we will process the request based on Accumulation Unit values determined at the end of that Valuation Date.
If we receive a transfer request at our Service Center on or after the close of business on the Valuation Date, we will process
the request based on Accumulation Unit values determined at the end of the next VValuation Date. If you or your authorized
representative call us to request a telephone transfer but have not given instructions to us prior to the close of business on the
Valuation Date, even if due to our delay in answering your call, we will consider your telephone transfer request to be
received after the close of business on the Valuation Date.

We may suspend, modify or terminate the transfer provisions. If you submit a request for a transfer that is no longer
permitted, we will notify you in writing that the transaction is not permissible.

Some of the Funds reserve the right to delay or refuse purchase requests from the Separate Account, as may be
further described in their prospectuses and/or statements of additional information. Therefore, if you request a transaction
under your Contract that is part of a purchase request delayed or refused by a Fund, we will be unable to process your
request. In that event, we will notify you promptly in writing or by telephone.

5. Disruptive Trading

The Contract is not designed for use by individuals, professional market timing organizations, or other entities that
engage in short-term trading, frequent transfers, programmed transfers or transfers that are large in relation to the total assets
of a Fund (collectively, “Disruptive Trading”). These activities may require the Fund to maintain undesirable large cash
positions or frequently buy or sell portfolio securities. Such transfers may dilute the value of the Fund’s shares, interfere with
the efficient management of the Fund’s portfolio, and increase brokerage and administrative costs of the Funds. As a result,
Disruptive Trading may adversely affect a Fund’s ability to invest effectively in accordance with its investment objectives
and policies, and may harm other Contract Owners and other persons who may have an interest in the Contract
(e.g. Annuitants and Beneficiaries.)

In order to protect our Contract Owners and the Funds from potentially harmful trading activity, we utilize certain
policies and procedures that are designed to detect and prevent disruptive trading among the Funds (the “Disruptive Trading
Procedures™). Our Disruptive Trading Procedures consider certain factors in order to identify Disruptive Trading activity,
including the following:

» the number of transfers made over a period of time;
» the length of time between transfers;

» whether the transfers follow a pattern that appears to be designed to take advantage of short term market
fluctuations, particularly within certain Funds;

e the dollar amount(s) requested for transfers; and

» whether the transfers are part of a group of transfers made by a third party on behalf of several individual
Contract Owners; and

» the investment objectives and/or size of the Funds.

We may increase our monitoring of Contract Owners who engage in what we perceive to be disruptive trading,
including investigating the transfer patterns within multiple contracts owned by the same Contract Owners. We may also
investigate any patterns of disruptive trading identified by the Funds that may not have been captured by our Disruptive
Trading Procedures.

If we determine you are engaged in disruptive trading, we may take one or more actions in an attempt to halt such
trading. Your ability to make transfers is subject to modification or restriction if we determine, in our sole opinion, that your
exercise of the transfer privilege may disadvantage or potentially harm the rights or interests of other Contract Owners (or
others having an interest in the Contract). Our restrictions may take various forms, but under our current Disruptive Trading
Procedures will include loss of telephone, fax, overnight mail, or Internet transfers. This means that we would accept only
written transfer requests with an original signature transmitted to us at our Service Center and only by standard United States
mail. We may also restrict the transfer privileges of others acting on your behalf, including your agent or an asset allocation
or investment advisory service. We may also limit the number of transfers you may make during a calendar year and we may
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limit the number of times you may transfer Contract Value into particular Subaccounts during a calendar year. Subject to the
terms of the Contract, we reserve the right to impose, without prior notice, additional or alternate restrictions on allocations
and transfers that we determine, in our sole discretion, will disadvantage or potentially hurt the rights or interests of other
Contract Owners or other holders of the Funds. We will reverse any transactions inadvertently processed in contravention of
our restrictions within two days of the date the inadvertently processed transaction occurred.

Our Disruptive Trading Procedures may vary among the Subaccounts. Some of the Funds have reserved the right to
temporarily or permanently refuse payments or transfer requests from us if, in the judgment of the Fund’s investment adviser,
the Fund would be unable to invest effectively in accordance with its investment objective or policies, or would otherwise
potentially be adversely affected. If a Fund refuses a transfer request from us, we may not be able to effect certain allocations
or transfers that a Contract Owner has requested. Some Funds may impose redemption fees on short-term trading
(i.e., redemptions of mutual fund shares within a certain number of business days after purchase). We reserve the right to
administer and collect any such redemption fees on behalf of the Funds.

The Funds may have adopted their own policies and procedures with respect to excessive trading of their respective
shares, and we reserve the right to enforce these policies and procedures. The prospectuses for the Funds describe any such
policies and procedures, which may be more or less restrictive than the policies and procedures we have adopted. You should
be aware that we currently may not have the contractual obligation or the operational capacity to apply the Funds’ excessive
trading policies and procedures. However, under SEC rules, we are required to: (1) enter into a written agreement with each
Fund or its principal underwriter that obligates us to provide to the Fund promptly upon request certain information about the
trading activity of individual Contract Owners, and (2) execute instructions from the Fund to restrict or prohibit further
purchases or transfers by specific Contract Owners who violate the excessive trading policies established by the Fund.

You should be aware that the purchase and redemption orders received by the Funds generally are “omnibus” orders
from intermediaries such as retirement plans or separate accounts funding variable insurance contracts. The omnibus orders
reflect the aggregation and netting of multiple orders from individual retirement plan participants and/or individual Owners
of variable insurance contracts. The omnibus nature of these orders may limit the Funds’ ability to apply their respective
disruptive trading policies and procedures. We cannot guarantee that the Funds (and thus our Contract Owners) will not be
harmed by transfer activity relating to the retirement plans and/or other insurance companies that may invest in the Funds. In
addition, if a Fund believes that an omnibus order we submit may reflect one or more transfer requests from Contract Owners
engaged in disruptive trading activity, the Fund may reject the entire omnibus order.

We will apply our Disruptive Trading Procedures consistently without special arrangement, waiver, or exception.
However, our ability to detect and deter Disruptive Trading and to consistently apply the Disruptive Trading Procedures may
be limited by operational systems and technological limitations. Contract Owners seeking to engage in such transfer activities
may employ a variety of strategies to avoid detection. Because identifying Disruptive Trading involves judgments that are
inherently subjective, we cannot provide assurances that our Disruptive Trading Procedures will detect every Contract Owner
who engages in disruptive trading. In addition, the terms of some contracts previously issued by us, historical practices or
actions, litigation, or certain regulatory restrictions may limit our ability to apply transfer or other restrictions.

If we are unable to detect Disruptive Trading or are unable to restrict Disruptive Trading because of contract
provisions or other reasons, you may experience dilution in the value of your Fund shares. There may be increased brokerage
and administrative costs within the Funds, which may result in lower long-term returns for your investments. Additionally,
because other insurance companies and/or retirement plans may invest in the Funds, we cannot guarantee that the Funds will
not suffer harm from disruptive trading within the variable contracts issued by other insurance companies or among
Subaccounts available to retirement plan participants.

6. Withdrawals and Surrenders During The Accumulation Period
You may make a partial withdrawal subject to the restrictions set forth below. You also may withdraw all of the
Contract Value, less any applicable premium taxes, and surrender the Contract. You should carefully consider taking partial

withdrawals or surrendering your Contract, as the following may apply:

»  Withdrawals and surrenders may be subject to federal and state income tax and a 10% penalty tax. (See
“FEDERAL TAX MATTERS”)

»  Partial withdrawals reduce your Contract Value and your death benefit. (See “Death Benefit™)
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* Your ability to withdraw or surrender may be limited by the terms of a qualified plan such as Section 403(b)
plans. (See “FEDERAL TAX MATTERS”)

* We may assess premium taxes on partial withdrawals and surrenders. (See “STATE PREMIUM TAXES”)

Election to withdraw (including the withdrawal amount) shall be made in writing to us at our Service Center and
should be accompanied by the Contract if surrender is requested. The Contract Value, less any applicable premium taxes, is
determined on the basis of the Accumulation Unit values calculated after we receive the request. If we receive a withdrawal
or surrender request at our Service Center before the close of business on the Valuation Date, we will process the request
based on Accumulation Unit values determined at the end of that Valuation Date. If we receive a withdrawal or surrender
request at our Service Center on or after the close of business on the Valuation Date, we will process the request based on
Accumulation Unit values determined at the end of the next Valuation Date.

A participant in the Texas Optional Retirement Program (“ORP”) must obtain a certificate of termination from the
participant’s employer before a Contract can be redeemed. The Attorney General of Texas has ruled that participants in the
ORP may redeem their interest in a Contract issued pursuant to the ORP only upon termination of employment in Texas
public institutions of higher education, or upon retirement, death or total disability. Participants in the Texas Optional
Retirement System may transfer their Contract Value, less any applicable premium taxes, to another approved provider as
permitted under the Texas Optional Retirement System. In those states adopting similar requirements for optional retirement
programs, we will follow similar procedures. Please note that the ORP does not restrict transfers within a Contract, and thus
participants are permitted to make transfers of Contract Value among the Subaccounts.

7. Death Benefit

If an Owner dies before the Annuity Date, the death benefit will be equal to the Contract Value, less any applicable
premium taxes, on the Valuation Date we receive due proof of death. This means that the death benefit may be less than the
amount of Purchase Payments made under the Contract.

Payment of the death benefit may be subject to federal and state income tax. (See “FEDERAL TAX MATTERS”)
Payment of Death Benefit

If there is only one Owner under the Contract, we will pay the death benefit to the Beneficiary upon the death of
such Owner before the Annuity Date. Upon the death of a joint Owner before the Annuity Date, we will pay the death benefit
to the surviving joint Owner. We will pay the death benefit upon the first to die of any joint Owners.

If any Owner is not a natural person, we will treat each Annuitant under the Contract as an Owner for death benefit
payment purposes and we will pay the death benefit upon the death of any Annuitant or upon the change of any Annuitant.

We will pay the death benefit to the Beneficiary (or joint Owner, if applicable) after we receive due proof of death.
We will then have no further obligation under the Contract. The Valuation Date on which we receive all required paperwork
is the date the Contract is tendered for redemption and the date for calculation of the benefits. Due proof of death means our
receipt of a certified death certificate and all necessary claim paperwork, settlement instructions, the return of the Contract
and such other information we may require to process the death benefit. If we receive due proof of death at our Service
Center before the close of business on the Valuation Date, we will calculate the death benefit based on Accumulation Unit
values determined at the end of that Valuation Date. If we receive a due proof of death at our Service Center on or after the
close of business on the Valuation Date, we will calculate the death benefit based on Accumulation Unit values determined at
the end of the next Valuation Date.

When multiple Beneficiaries are involved, the death benefit will not be determined until we receive the complete
death benefit claim in good order, that is, receipt of proper elections from all Beneficiaries as well as proof of death.

The death benefit may be paid in a lump sum. The Beneficiary (or the surviving joint Owner) may defer this sum for
up to five years from the date of death. Instead of a lump sum payment, the Beneficiary or the surviving joint Owner, as the
case may be, may elect to have the death benefit distributed as stated in Annuity Option 1 for a period not to exceed the
Beneficiary’s (or the surviving joint Owner’s) life expectancy; or Annuity Option 2 or 3 based upon the life expectancy of the
Beneficiary (or the surviving joint Owner) provided with respect to Annuity Option 3 that such life expectancy exceeds the
certain period of ten years. (See “THE ANNUITY PERIOD” for a description of the Annuity Options.) The Beneficiary (or
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the surviving joint Owner) must make this election within 60 days of the time we receive due proof of death, and distribution
under these annuity payment options must commence within one year of the date of death.

If the Beneficiary is not a natural person, the Beneficiary must elect that the entire death benefit be distributed
within five years of your death.

If your spouse is the only Primary Beneficiary when you die, your surviving spouse may elect to be the successor
Owner of the Contract by completing the spousal continuation section of the claim form submitted with due proof of your
death. The date of continuance of the Contract will be the Valuation Date we receive due proof of your death. Your surviving
spouse will become the Annuitant if no Annuitant is living at the time of your death. Spousal continuation will not satisfy
minimum required distribution rules for Qualified Contracts other than IRAs.

If your surviving spouse elects to become the successor Owner of the Contract on your death, thereby waiving claim
to the death benefit otherwise payable, we will not pay out a death benefit on your death. Any subsequent spouse of the
surviving spouse will not be entitled to continue the Contract upon the death of the surviving spouse.

If any Owner dies on or after the Annuity Date, and before the entire interest in the Contract has been distributed,
any remaining portion of such interest will be distributed at least as rapidly as under the method of distribution being used as
of the date of death.

In all events, we will pay or apply the Contract’s death benefit in accordance with Sections 72(s) or 401(a)(9) of the
Code, as applicable.

8. Telephone and Facsimile Transactions

We currently permit requests for transfers to be submitted by telephone by calling 1-800-457-8803. Before
telephone transfer instructions will be honored, you must complete a telephone transfer authorization. We also currently
permit requests for certain financial transaction to be submitted by facsimile at 1-785-228-4539. We reserve the right to
discontinue telephone and/or facsimile requests at any time.

We will employ reasonable procedures to determine that these transactions are genuine. There are risks associated
with telephone and facsimile transactions that do not occur if an original handwritten request is submitted. Anyone
authorizing or making telephone or facsimile requests bears those risks. We will not be liable for any liability or losses
resulting from unauthorized or allegedly unauthorized telephone or facsimile requests that we believe are genuine. We may
record telephone requests.

Also, telephone and facsimile transactions may not always be available, and telephone and facsimile systems,
whether yours, your service provider’s or your agent’s, can experience outages or slowdowns for a variety of reasons (such as
natural disasters, man-made disasters, or simply because of a high number of calls or facsimiles (which is likely to occur
during periods of high market turbulence)). These outages or slowdowns may prevent or delay our receipt and/or processing
of your request. If you are experiencing problems, you should make your request in writing to our Service Center.

9. Termination of Contract
Prior to the Annuity Date, we may terminate your Contract and pay you the Contract Value in one sum if:

e You have not made any Purchase Payments for one full year; and
e Your Contract Value at or after the end of such one-year period is less than $2,000; and

e We notified you in writing that your Contract is inactive and subject to termination, and six months following
the date of this notice you have not made any Purchase Payments to increase your Contract Value to $2,000.

CONTRACT CHARGES AND EXPENSES
We deduct the following charges and expenses:

» mortality and expense risk charge,
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» administration charge,

e contract fee, and

*  premium tax.

There are no sales charges or sales loads associated with the Contract.

We may receive compensation from the investment advisers of the Funds for services related to the Funds. (See
“The Funds”) Subject to certain expense limitations, investment management fees and other Fund expenses are indirectly
borne by you.

The fees and charges we deduct under the Contract may result in a profit to us.
A. ASSET-BASED CHARGES
1. Mortality and Expense Risk Charge

During the Accumulation Period, we deduct a daily charge from your Contract Value equal to 0.60%, on an annual
basis, of Contract Value. The mortality and expense risk charge reimburses us for mortality and expense risks. Our mortality
risk arises from our obligation to continue making annuity payments to the Owner for the entire life of the Annuitant under
Annuity Options involving life contingencies. We assume the risk that Annuitants will live beyond actuarial life
expectancies. We also assume the risk that all administrative expenses including Contract maintenance costs, administrative
costs, data processing costs, and costs of other services may exceed the mortality and expense risk charge.

We expect to profit from the mortality and expense risk charge. We may use any profits for any lawful purpose
including covering distribution costs.

2. Administration Charge

During the Accumulation Period, we deduct a daily charge from your Contract Value equal to 0.15%, on an annual
basis, of Contract Value. The administration charge reimburses us for expenses incurred for administering the Contracts.
These expenses include your inquiries, changes in allocations, reports to you, Contract maintenance costs, and data
processing costs. The administration charge covers the average anticipated administrative expenses incurred while the
Contracts are in force. There is not necessarily a direct relationship between the amount of the charge and the administrative
costs of the particular Contract.

B. CONTRACT FEE

During the Accumulation Period, we deduct a contract fee from your Contract Value on each Monthiversary that is
equal to $30 on an annual basis. We will waive this fee if your Contract Value is $50,000 or more as of any Monthiversary
we would otherwise deduct the fee. We deduct this fee pro-rata from the Subaccounts in which you invest in proportion to
the Contract Value each Subaccount bears to the total Contract Value. We do not assess the contract fee upon surrender or
annuitization.

The contract fee reimburses us for expenses incurred in establishing and maintaining Contract records.
C. INVESTMENT MANAGEMENT FEES AND OTHER EXPENSES

Each Fund’s net asset value reflects the deductions of investment management fees, Rule 12b-1 fees (if applicable),
and certain general operating expenses. Subject to limitations, you indirectly bear these fees and expenses. Further detail is
provided in the prospectuses for the Funds’ statements of additional information.

D. STATE PREMIUM TAXES

Certain state and local governments impose a premium tax currently ranging from 0% to 3.50% of Purchase
Payments. If we pay state premium taxes, we will deduct the amount paid from:
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»  Purchase Payments when we receive them, and/or

»  Partial withdrawals or full surrender, and/or

*  The death benefit, and/or

e Contract Value applied to an Annuity Option at the time annuity payments start.

See “APPENDIX A—State Premium Tax Chart” in the Statement of Additional Information.
E. REDUCTION OR ELIMINATION OF CERTAIN CHARGES

We may reduce or eliminate the mortality and expense risk charge, the administration charge, and/or the contract fee
and/or vary the time periods in which such charges apply if we anticipate lower administrative expenses and/or sales
expenses for certain Contracts. These reductions or eliminations may be for Contracts purchased by employees and
registered representatives of any broker-dealer which has entered into a selling agreement with us to sell the Contract, our
employees or those of our affiliates (including employees of Goldman Sachs), officers, directors, trustees, and employees of
any of the Funds or the investment advisers or sub-advisers of any of the Funds, and the spouses of and immediate family
members (e.g., children, siblings, parents, and grandparents) residing in the same household with such eligible persons.

These reductions or eliminations also may be for Contracts sold in connection with certain group or sponsored
arrangements. Group arrangements include those in which a trustee, an employer or an association purchases Contracts
covering a group of individuals. Sponsored arrangements include those in which an employer or association allows us to
offer Contracts to its employees or members on an individual basis.

In determining whether a particular Contract or group or sponsored arrangement qualifies for a reduced or
eliminated charge or fee, we will consider among other factors:

» the size and type of group to which sales are to be made and administrative services provided, and the
persistency expected from the group;

» the total amount of Purchase Payments to be received and the method in which they will be remitted,;
* any prior or existing relationship with us;
o the level of commission paid to selling broker-dealers;

» the purpose for which the Contract is being purchased, and whether that purchase makes it likely that sales costs
and administrative expenses will be reduced;

» the frequency of projected surrenders or distributions; and
e any other circumstances that reduce administrative and/or sales expenses.

We make any reductions or eliminations according to objective guidelines in effect when an application for a
Contract is approved. We may change these guidelines from time to time. Any variation in the charges will reflect
differences in costs or services and will be offered uniformly to all members of the group or sponsored arrangement, if
applicable. In no event will a charge reduction or elimination be permitted if it is unfairly discriminatory to any person or
prohibited by law.

THE ANNUITY PERIOD

Contracts may be fully annuitized under one of several Annuity Options, which are available on a fixed basis. States
may require variations to the Contract. If a state variation applies, it will appear in the Contract, an endorsement to the
Contract, or a supplement to this Prospectus. You may annuitize any time on or after your first Contract Anniversary.
Annuity payments will begin on the Annuity Date under the Annuity Option you select. You may write to us prior to the
payment of the death benefit or the first annuity payment date to request a change of the Annuity Date. Subject to state
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variation, the Annuity Date may not be later than the Valuation Date on or next following the later of: (1) ten years from the
Date of Issue; or (2) the first day of the month following the month in which the Annuitant attains age 99. In the case of joint
Annuitants, we will refer to the age of the older Annuitant. (See “FEDERAL TAX MATTERS, 1. Tax Deferral During
Accumulation Period, Delayed Annuity Dates”.) We do not permit partial annuitization.

A. ANNUITY PAYMENTS

On the Annuity Date, we will transfer your Contract Value on the Annuity Date, less any applicable premium taxes,
to our General Account. We apply an annuity factor for the Annuity Option that you selected to this value to determine the
first fixed annuity payment. Each annuity payment will be equal to the first regardless of investment, mortality or expense
experience, unless the Annuity Option selected specifies that there is to be a reduction in payments after the death of an
Annuitant.

The amount of the first guaranteed annuity payment depends on:

e the selected Annuity Option; and

e the guaranteed interest rate and mortality assumption (for Annuity Options 2, 3, 4, and 5) (see “Basis of
Annuity Options”); and

e for Annuity Options 2, 3, 4, and 5, the age and gender of the Annuitant; and
e the Contract Value, less any applicable premium taxes, on the Annuity Date; and

o the frequency of annuity payments.

The age of the Annuitant influences the amount of periodic annuity payments because an older Annuitant is
expected to have a shorter life span, resulting in larger payments. Unless prohibited under state law and excluding certain
employee plans, the sex of the Annuitant also influences the amount of periodic payments, where males are expected to have
a shorter life span than females, also resulting in larger payments.

Annuity payments are subject to our financial strength and claims-paying ability.
B. ANNUITY OPTIONS

You may elect one of the Annuity Options. We must receive an election of an Annuity Option in writing at our
Service Center at least 15 calendar days before the Annuity Date. If no Annuity Option is elected, monthly annuity payments
will be made in accordance with Option 3 below if there is one Annuitant on the Annuity Date or under Option 5 if there are
joint Annuitants on the Annuity Date. You may change an Annuity Option before the Annuity Date. You cannot change an
Annuity Option after the first annuity payment is made. We reserve the right to add additional Annuity Options in the future.

We will cancel any election of an Annuity Option if, before the Annuity Date, there is: 1) a subsequent change of
Beneficiary, or 2) an assignment of the Contract unless the assignment provides otherwise.

The Annuity Option selected must result in an initial payment that is at least equal to our minimum payment,
according to our rules, at the time the Annuity Option is chosen. If the selected Annuity Option does not produce an initial
payment which meets this minimum, we reserve the right to decrease the payment frequency to quarterly, semi-annually, or
annually to meet this minimum, or to make a single lump sum payment.

If you die before the Annuity Date, available Annuity Options are limited. The Annuity Options available are:

e Option 2 over the lifetime of the Beneficiary, or

e Option 1 or 3 with a specified period or certain period no longer than the life expectancy of the Beneficiary. The

life expectancy of the Beneficiary must be at least ten years as of the date that he or she elects Option 1 or
Option 3.

The death benefit distribution must begin no later than one year from your death, unless a later date is permitted by

federal regulation.
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If the Beneficiary is not an individual, the entire interest must be distributed within five years of your death.
Option 1—Income for Specified Period

Option 1 provides an annuity payable monthly for ten years. If you must take required minimum distributions from a
Qualified Contract, consult a tax advisor before selecting this Option, as it may not satisfy those requirements in all
situations.

Option 2—L.ife Income

Option 2 provides for an annuity payable monthly over the lifetime of the Annuitant. If Option 2 is elected, annuity
payments terminate automatically and immediately on the Annuitant’s death without regard to the number or total amount of
payments made. Thus, it is possible for you to receive only one payment if death occurred prior to the date the second
payment was due.

Option 3—Life Income with Instaliments Guaranteed

Option 3 provides an annuity payable monthly for a certain period of ten years and thereafter during the Annuitant’s
lifetime. If you must take required minimum distributions from a Qualified Contract, consult a tax advisor before selecting
this Option, as it may not satisfy those requirements in all situations.

Option 4—Joint and Survivor Annuity

Option 4 provides an annuity payable monthly while both Annuitants are living. Upon either Annuitant’s death, the
monthly income payable continues over the life of the surviving Annuitant at 100% of the original payment. At the time the
Annuity Option is chosen, we may offer other percentages of the original payment that continue over the life of the surviving
Annuitant. Annuity payments terminate automatically and immediately upon the surviving Annuitant’s death without regard
to the number or total amount of payments received.

Option 5—Joint and Survivor Annuity with Installments Guaranteed

Option 5 provides an annuity payable monthly for a certain period of ten years and thereafter while either Annuitant
is alive. If you must take required minimum distributions from a Qualified Contract, consult a tax advisor before selecting
this Option, as it may not satisfy those requirements in all situations.

When you are choosing an Annuity Option, you should consider that:

» for younger Annuitants, selecting Option 2—L ife Income, might result in smaller monthly payments than
selecting Option 1—Income for Specified Period; for older Annuitants, selecting Option 2—L ife Income, might
result in larger monthly payments than selecting Option 1—Income for Specified Period.

e selecting Option 2 means payments terminate automatically and immediately upon the Annuitant’s death
without regard to the number or total amount of payments made. Thus, it is possible that only one payment will
be received if death occurred prior to the date the second payment was due.

» selecting Option 3—L.ife Income with Installments Guaranteed, will result in smaller monthly payments than
selecting Option 2—L.ife Income; however, the Owner or Beneficiary may receive more payments under Option
3 if the Annuitant dies before the end of the certain period

» selecting Option 4—Joint and Survivor Annuity, will result in smaller monthly payments than selecting Option
2—L.ife Income.

e selecting Option 4 means payments terminate automatically and immediately upon the surviving Annuitant’s
death without regard to the number or total amount of payments received. Thus, it is possible that only one
payment will be received if both Annuitants die prior to the date the second payment was due.

In lieu of monthly payments, you may request quarterly, semi-annual, or annual payments, with our prior approval.
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C. BASIS OF ANNUITY OPTIONS

Your Contract will contain tables for each Annuity Option that show the guaranteed monthly payment for each
$1,000 applied to an Annuity Option. The guaranteed monthly payments are based on an interest rate of 1.50% per year and,
where mortality is involved, the “Annuity 2000 Table” developed by the Society of Actuaries projected using 200% of Scale
G to the year 2030. We may offer annuity rates that are more favorable than those contained in the Contract. Any such rates
will be applied uniformly to all Owners of the same class.

D. DEATH PROCEEDS DURING THE ANNUITY PERIOD

If the Annuitant (or surviving joint Annuitant) dies during the Annuity Period, we will automatically continue any
unpaid installments for the remainder of the certain period under Annuity Options 1, 3 or 5.

If an Owner, who is not also an Annuitant, dies after the Annuity Date, the following provisions apply:

» If the Owner was the sole Owner, the remaining annuity payments will be payable to the Beneficiary in
accordance with the provisions described above. The Beneficiary will become the Owner of the Contract.

» If the Contract has joint Owners, the annuity payments will be payable to the surviving joint Owner in
accordance with the provisions described above. Upon the death of the surviving joint Owner, the Beneficiary
becomes the Owner.

E. PROTECTION OF BENEFITS

Unless otherwise provided in the supplementary agreement, the Owner may not commute, anticipate, assign,
alienate or otherwise hinder the receipt of any annuity payment. Further, the proceeds of the Contract and any payment under
an Annuity Option will be exempt from the claim of creditors and from legal process to the extent permitted by law.

F. AGE, GENDER AND SURVIVAL

We may require satisfactory evidence of the age, gender and the continued survival of any person on whose life the
income is based.

If the Annuitant’s age or gender has been misstated, the amount payable under the Contract will be recalculated
based on the correct age or gender. Subject to state variation, interest of 3% will be charged to any overpayment or credited
to any underpayment against future payments we may make under the Contract.

In 1983, the United States Supreme Court held in Arizona Governing Committee v. Norris that optional annuity
benefits provided under an employee’s deferred compensation plan could not, under Title VI of the Civil Rights Act of
1964, vary between men and women on the basis of sex. In addition, legislative, regulatory, or decisional authority of some
states may prohibit use of sex-distinct mortality tables under certain circumstances. The Contracts offered by this Prospectus
are based upon actuarial tables that distinguish between men and women, and thus the Contract provides different benefits to
men and women of the same age. Accordingly, employers and employee organizations should consider, in consultation with
legal counsel, the impact of these authorities on any employment-related benefits program before purchasing the Contract.
Where required by state law, or upon request of an employer or employee organization in connection with an employee plan,
we may issue a Contract with annuity benefits based on female mortality rates, regardless of the sex of the Annuitant.

PAYMENTS TO CONTRACT OWNERS
Generally, we will make any death benefit, withdrawal, surrender, or annuity payment to you or effect any transfer
within seven days after the VValuation Date we receive your proper request at our Service Center. However, we may suspend
or postpone payments of any amount where permitted under applicable federal or state laws, rules, or regulations.

We may suspend or defer payments or transfers involving any Subaccount:

e during any period when the New York Stock Exchange is closed,
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» when trading is restricted or the SEC determines an emergency exists, or

* asthe SEC by order may permit.

We also may defer any annuity payment from our General Account for the period permitted by law.

Applicable laws designed to counter terrorism and prevent money laundering might, in certain circumstances,
require us to block your ability to make certain transactions and thereby refuse to accept any Purchase Payment or requests
for transfers, withdrawals, surrenders, annuitization, or the death benefit, until instructions are received from the appropriate
regulator. We may also be required to provide additional information about you and your Contract to government regulators.

If you have submitted a recent check or draft that has not cleared through the banking system, we have the right to

defer payment of a transfer, death benefit, withdrawal, surrender, or annuity payment until such check or draft has been
honored.
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FEDERAL TAX MATTERS
A. INTRODUCTION

This discussion is not exhaustive and is not intended as tax advice. A qualified tax adviser should always be
consulted with regard to the application of the law to individual circumstances. This discussion is based on the Code,
Treasury Department regulations, and interpretations existing on the date of this Prospectus. These authorities, however, are
subject to change by Congress, the Treasury Department, and the courts.

This discussion does not address state or local tax consequences, nor federal estate or gift tax consequences,
associated with buying a Contract. In addition, we make no guarantee regarding any tax treatment—federal, state, or
local—of any Contract or of any transaction involving a Contract.

B. OUR TAX STATUS

We are taxed as a life insurance company and the operations of the Separate Account are treated as a part of our
total operations. The Separate Account is not separately taxed as a “regulated investment company.” Investment income and
capital gains of the Separate Account are not taxed to the extent they are applied under a contract. We do not anticipate that
we will incur federal income tax liability attributable to the income and gains of the Separate Account, and therefore we do
not intend to provide for these taxes. If we are taxed on investment income or capital gains of the Separate Account, then we
may charge the Separate Account to pay these taxes.

C. TAXATION OF ANNUITIES IN GENERAL
1. Tax Deferral During Accumulation Period

Under the Code, except as described below, increases in the Contract Value of a Non-Qualified Contract are
generally not taxable to the Owner or Annuitant until received as annuity payments or otherwise distributed. However,
certain requirements must be satisfied for this general rule to apply, including:

» the Contract must be owned by an individual,

e  Separate Account investments must be “adequately diversified”,

* we, rather than you, must be considered the Owner of Separate Account assets for federal tax purposes, and

e annuity payments must appropriately amortize Purchase Payments and Contract earnings.

Non-natural Owner. As a general rule, deferred annuity contracts held by “non-natural persons”, such as
corporations, trusts or similar entities, are not annuity contracts for federal income tax purposes. The investment income on
these contracts is taxed each year as ordinary income received or accrued by the non-natural Owner. There are exceptions to
this general rule for non-natural Owners. Contracts are generally treated as held by a natural person if the nominal Owner is a
trust or other entity holding the contract as an agent for a natural person. However, this special exception does not apply to an
employer who is the nominal Owner of a contract under a non-qualified deferred compensation plan for its employees.

Additional exceptions to this rule include:

« certain Contracts acquired by a decedent’s estate due to the death of the decedent,

»  certain Qualified Contracts,

»  certain Contracts used with structured settlement agreements, and

»  certain Contracts purchased with a single premium when the Annuity Date is no later than one year from
Contract purchase and substantially equal periodic payments are made at least annually.

Diversification Requirements. For a Contract to be treated as an annuity for federal income tax purposes, separate
account investments must be “adequately diversified”. The Treasury Secretary issued regulations prescribing standards for
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adequately diversifying separate account investments. If the Separate Account failed to comply with these diversification
standards, the contract would not be treated as an annuity contract for federal income tax purposes and the Owner would
generally be taxed on the difference between the contract value and the Purchase Payments.

Although we do not control Fund investments, we expect that each Fund will comply with these regulations so that
each Subaccount of the Separate Account will be considered “adequately diversified.”

Ownership Treatment. In some circumstances, owners of variable contracts who retain excessive control over the
investment of the underlying separate account assets may be treated as the owners of those assets and may be subject to tax
on income produced by those assets. Although published guidance in this area does not address certain aspects of the
Contracts, we believe that the Owner of a Contract should generally not be treated as the owner of any assets in the Separate
Account, see, however, the discussion below on Publicly Available Funds. We reserve the right to modify the Contracts to
bring them into conformity with applicable standards should such modification be necessary to prevent Owners of the
Contracts from being treated as the owners of the underlying Separate Account assets.

Publicly-Available Funds. Several of the Funds offered through the Separate Account are also available to the
general public The IRS has ruled that investing in mutual funds shares that are “publicly-available,” i.e., shares of mutual
finds that can be purchased directly without purchasing a variable annuity or life insurance contract, is incompatible with the
investment control restrictions described in the previous paragraph. The IRS has ruled that most types of qualified contracts
are not subject to the restrictions against investing in publicly-available mutual funds. We therefore believe that Qualified
Contracts (other than those issued in connection with non-government 457 plans) may invest in publicly-available funds and
remain exempt from current taxation until amounts are distributed or deemed to be distributed from the Contract. However, if
a Non-Qualified Contract invests in Publicly-Available Funds, it will not be treated as an annuity contract for federal income
tax purposes. For this purpose, a Contract purchased in connection with a non-government sponsored 457 plan is treated as a
Non-Qualified Contract.

Accordingly, the Publicly-Available Funds under the Separate Account are intended only for Qualified Contracts.
While we have established controls to avoid having a Non-qualified Contract invest in the Publicly- Available Funds, the
Owner of a Non-Qualified Contract is responsible for ensuring that such an investment does not occur.

Required Distributions. In order to be treated as an annuity contract for federal income tax purposes, Section 72(s)
of the Code requires any Non-Qualified Contract to contain certain provisions specifying how your interest in the Contract
will be distributed in the event of the death of an Owner. Specifically, Section 72(s) requires that (a) if any Owner dies on or
after the Annuity Date, but prior to the time the entire interest in the Contract has been distributed, the entire interest in the
Contract will be distributed at least as rapidly as under the method of distribution being used as of the date of such Owner’s
death; and (b) if any Owner dies prior to the Annuity Date, the entire interest in the Contract will be distributed within five
years after the date of such Owner’s death. These requirements will be considered satisfied as to any portion of an Owner’s
interest which is payable to or for the benefit of a designated Beneficiary and which is distributed over the life of such
designated Beneficiary or over a period not extending beyond the life expectancy of that Beneficiary, provided that such
distributions begin within one year of the Owner’s death. The designated Beneficiary refers to a natural person designated by
the Owner as a Beneficiary and to whom ownership of the Contract passes by reason of death. However, if the designated
Beneficiary is the surviving spouse of the deceased Owner, the Contract may be continued with the surviving spouse as the
new Owner.

The Non-Qualified Contracts contain provisions that are intended to comply with these Code requirements, although
no regulations interpreting these requirements have yet been issued. We intend to review such provisions and modify them if
necessary to assure that they comply with the applicable requirements when such requirements are clarified by regulation or
otherwise.

Other rules may apply to Qualified Contracts.
Transfers, Assignments, or Exchanges of a Contract. A transfer or assignment of ownership of a Contract, the
designation of an Annuitant, the selection of certain Annuity Dates, or the exchange of a Contract may result in certain

tax consequences to you that are not discussed herein. An Owner contemplating any such transfer, assignment, or
exchange, should consult a tax advisor as to the tax consequences.
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Delayed Annuity Dates. If the Annuity Date occurs (or is scheduled to occur) when the Annuitant has reached an
advanced age, the Contract might not be treated as an annuity for federal income tax purposes. In that event, the income and
gains under the Contract would be currently includible in your income.

The following discussion assumes that the Contract is treated as an annuity contract for tax purposes and that we are
treated as the Owner of Separate Account assets.

2. Taxation of Partial and Full Withdrawals

Partial withdrawals from a Non-Qualified Contract are includible in income to the extent the Contract Value exceeds
the “investment in the contract”. This amount is referred to as the “income on the contract”. Full withdrawals are also
includible in income to the extent they exceed the “investment in the contract.” Investment in the contract equals the total of
Purchase Payments minus any amounts previously received from the Contract that were not includible in your income. All
amounts includible in income with respect to the Contract are taxed as ordinary income.

Any assignment or pledge (or agreement to assign or pledge) of Contract Value is treated as a withdrawal.
Investment in the contract is increased by the amount includible in income with respect to such assignment or pledge. If you
transfer a contract interest, without adequate consideration, to someone other than your spouse (or to a former spouse incident
to divorce), you will be taxed on the income on the contract. In this case, the transferee’s investment in the contract is
increased to reflect the increase in your income.

There may be special income tax issues present in situations where the Owner and the Annuitant are not the same
person and are not married to one another. A tax adviser should be consulted in those situations.

Other rules may apply to Qualified Contracts.
3. Taxation of Annuity Payments

Normally, the portion of each annuity payment taxable as ordinary income equals the payment minus the exclusion
amount. The exclusion amount for annuity payments is the payment times the ratio of the investment in the contract allocated
to the Annuity Option and adjusted for any period certain or refund feature, to the expected value of the annuity payments.

Once the total amount of the investment in the contract has been recovered, annuity payments will be fully taxable.
If annuity payments stop because the Annuitant dies before the total amount of the investment in the contract is recovered,
the unrecovered amount generally is allowed as a deduction to the Annuitant in the last taxable year.
4. Taxation of Death Benefit

Amounts may be distributed upon your or the Annuitant’s death. A death benefit is includible in income and:

e if distributed in a lump sum is taxed like a full withdrawal, or

« if distributed under an Annuity Option is taxed like annuity payments.
5. Penalty Tax On Premature Distributions

A 10% penalty tax applies to a taxable payment from a Non-Qualified Contract unless:

«  received on or after you reach age 59'/5,

» received due to your disability,

» made to a Beneficiary after your death or, for non-natural Owners, after the primary Annuitant’s death,

» made as a series of substantially equal periodic payments (at least annually) for your life (or life expectancy) or

for the joint lives (or joint life expectancies) of you and a designated Beneficiary (within the meaning of the tax
law),

8145837.17 35



» made under a Contract purchased with a single premium when the Annuity Date is no later than one year from
Contract purchase and substantially equal periodic payments are made at least annually,

» made with annuities used with certain structured settlement agreements.
Other exceptions may apply.
6. Aggregation of Contracts

The taxable amount of an annuity payment or withdrawal from a Non-Qualified Contract may be determined by
combining some or all of the Non-Qualified Contracts you own. For example, if you purchase a Contract and also purchase
an immediate annuity at approximately the same time, the IRS may treat the two contracts as one contract. Similarly, if a
person transfers part of his interest in one annuity contract to purchase another annuity contract, the IRS might treat the two
contracts as one contract. In addition, if you purchase two or more Non-Qualified deferred annuity contracts from the same
company (or its affiliates) during any calendar year, these contracts are treated as one contract. The effects of this aggregation
are not always clear. However, it could affect the taxable amount of an annuity payment or withdrawal and the amount which
might be subject to the 10% penalty tax.

7. Exchange of Annuity Contracts

We may issue the Contract in exchange for all or part of another annuity contract that you own. Such an exchange
will be tax free if certain requirements are satisfied. If the exchange is tax free, your investment in the contract immediately
after the exchange will generally be the same as that of the annuity contract exchanged, increased by any additional Purchase
Payment made as part of the exchange. Your Contract Value immediately after the exchange may exceed your investment in
the contract. That excess may be includible in income should amounts subsequently be withdrawn or distributed from the
Contract (e.g., as a partial surrender, full surrender, annuity income payment, or death benefit). If you exchange part of an
existing annuity contract for the Contract, the IRS might treat the two contracts as one annuity contract in certain
circumstances. (See “Aggregation of Contracts™) You should consult your tax adviser in connection with an exchange of all
or part of an annuity contract for the Contract.

D. QUALIFIED PLANS

Currently, the Contracts are also available for use in connection with retirement plans which receive favorable
treatment under Sections 401, 403, 408, 408A or 457 of the Code. Contracts offered for use in connection with retirement
plans that receive favorable treatment under Sections 401, 403, 408, 408A or 457 of the Code (“Qualified Plans”) are referred
to as “Qualified Contracts.” Numerous special tax rules apply to the participants in Qualified Plans and to Qualified
Contracts. We make no attempt in this Prospectus to provide more than general information about use of the Contract with
the various types of Qualified Plans. Persons intending to use the contract in connection with qualified plans should consult a
tax adviser.

Under the Code, qualified plans generally enjoy tax-deferred accumulation amounts invested in the plan. Therefore,
in considering whether or not to purchase a Contract in a qualified plan, you should consider the Contract’s features other
than tax deferral, including the availability of lifetime annuity payments.

The tax rules applicable to Qualified Plans vary according to the type of plan and the terms and conditions of the
plan. For example, for both withdrawals and annuity payments under certain Qualified Contracts, there may be no
“investment in the contract” and the total amount received may be taxable. Both the amount of the contribution that may be
made, and the tax deduction or exclusion that you may claim for such contribution, are limited under Qualified Plans. If the
Contract is used with a Qualified Plan, you and the Annuitant must be the same individual. If a joint Annuitant is named, all
distributions made while the Annuitant is alive must be made to the Annuitant. Also, if a joint Annuitant is named who is not
the Annuitant’s spouse, the Annuity Options which are available may be limited, depending on the difference in their ages.
Furthermore, the length of any guarantee period may be limited in some circumstances to satisfy certain minimum
distribution requirements under the Code.

Qualified Contracts are subject to special rules specifying the time at which distributions must begin and the amount
that must be distributed each year. In the case of Individual Retirement Annuities, distributions of minimum amounts must
generally begin by April 1 of the calendar year following the calendar year in which the Owner attains age 70%/,. The
required beginning date for 401, 403 and 457 plans is the April 1 of the calendar year following the later of the year in which
the Owner attains age 70"/, or retires. There are no required minimum distributions during the Owner’s lifetime under Roth
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IRAs. An excise tax is imposed for the failure to comply with the minimum distribution requirements. This excise tax
generally equals 50% of the amount by which a minimum required distribution exceeds the actual distribution. The death
benefit or other optional benefits under your Contract may affect the amount of the minimum required distribution that must
be taken from your Contract.

A 10% penalty tax may apply to the taxable amount of payments from Qualified Contracts. For Individual
Retirement Annuities, the penalty tax does not apply, for example, to a payment;

received after you reach age 59'/,,
» received after your death or because of your disability, or

* made as a series of substantially equal periodic payments (at least annually) for your life (or life expectancy) or
for the joint lives (or joint life expectancies) of you and your designated Beneficiary.

In addition, the penalty tax does not apply to certain distributions used for qualified first time home purchases,
higher education expenses or qualified military reservist distributions. Special conditions must be met to qualify for these
exceptions. If you wish to take a distribution for these purposes you should consult your tax adviser. Other exceptions may
also be available.

Qualified Contracts are amended to conform to tax qualification requirements. However, you are cautioned that the
rights of any person to any benefits under Qualified Plans may be subject to the terms and conditions of the plans themselves,
regardless of the terms and conditions of the Contract. In addition, we are not bound by terms and conditions of Qualified
Plans if they are inconsistent with the Contract.

1. Qualified Plan Types

Individual Retirement Annuities. The Code permits eligible individuals to contribute to an individual retirement
annuity known as an “IRA.” IRAs limit the amounts contributed, the persons eligible and the time when distributions start.
Also, subject to direct rollover and mandatory withholding requirements, distributions from other types of qualified plans
generally may be “rolled over” on a tax-deferred basis into an IRA. The Contract may not fund a “Coverdell Education
Savings Account” (formerly known as an “Education IRA”).

Simplified Employee Pensions (SEP IRAs). The Code allows employers to establish simplified employee pension
plans, using the employees’ IRAs. Under these plans the employer may make limited deductible contributions on behalf of
the employees to IRAs. Employers and employees intending to use the Contract in connection with these plans should
consult a tax adviser.

SIMPLE IRAs. The Code permits certain small employers to establish “SIMPLE retirement accounts,” including
SIMPLE IRAs, for their employees. Under SIMPLE IRAs, certain deductible contributions are made by both employees and
employers. SIMPLE IRAs are subject to various requirements, including limits on the amounts that may be contributed, the
persons who may be eligible, and the time when distributions may commence. Employers and employees intending to use the
Contract in connection with these plans should consult a tax adviser.

Roth IRAs. The Code permits contributions to an IRA known as a “Roth IRA.” Roth IRAs differ from other IRAs in
certain respects, including:

* Roth IRA contributions are never deductible,

» *“qualified distributions” from a Roth IRA are excludable from income,

* mandatory distribution rules do not apply before death,

» arollover to a Roth IRA must be a “qualified rollover contribution,” under the Code,
» special eligibility requirements apply, and

«  contributions to a Roth IRA can be made after the Owner has reached age 70%/5.

8145837.17 37



All or part of an IRA may be converted into a Roth IRA without taking an actual distribution. You may convert by
notifying the IRA issuer or trustee. You must be eligible for a qualified rollover contribution to convert an IRA to a Roth
IRA. A conversion typically results in the inclusion of some or all of the IRA value in gross income, except that the 10%
penalty tax does not apply on the conversion. Persons with adjusted gross incomes in excess of $100,000 or who are married
and file a separate return are not eligible to make a qualified rollover contribution or a transfer in a taxable year from a non-
Roth IRA to a Roth IRA.

Any “qualified distribution”, as defined in Code Section 408A, from a Roth IRA is excludible from gross income. A
qualified distribution includes a distribution made after you reach age 59%/,, after your death, because of your disability, or
made to a first-time homebuyer. A qualified distribution can only be made after the first five tax years after the year for
which you (or your spouse) made a contribution to any Roth IRA established for your benefit.

Corporate and Self-employed (““H.R. 10” and ““Keogh™’) Pension and Profit-Sharing Plans. The Code permits
corporate employers to establish types of tax-favored retirement plans for employees. The Self-Employed Individuals Tax
Retirement Act of 1962, as amended, commonly referred to as “H.R. 10” or “Keogh” permits self-employed individuals also
to establish such tax-favored retirement plans for themselves and their employees. Such retirement plans may permit the
purchase of the Contracts in order to provide benefits under the plans.. Employers intending to use the Contract in connection
with such plans should seek competent advice.

Tax-sheltered Annuities. Code Section 403(b) permits public school employees and employees of certain types of
charitable, educational and scientific organizations to have their employers purchase annuity contracts for them and, subject
to certain limitations, to exclude the amount of Purchase Payments from taxable gross income. These annuity contracts are
commonly referred to as “tax-sheltered annuities”. If you purchase a Contract for such purposes, you should seek competent
advice as to eligibility, limitations on permissible amounts of Purchase Payments and other tax consequences associated with
the Contracts.

Tax-sheltered annuity contracts must contain restrictions on withdrawals of:
» contributions made pursuant to a salary reduction agreement in years beginning after December 31, 1988,
e earnings on those contributions, and

» earnings after December 31, 1988 on amounts attributable to salary reduction contributions held as of
December 31, 1988.

These amounts can be paid only if you have reached age 59'/,, severed employment, died, or becomes disabled
(within the meaning of the tax law), or in the case of hardship (within the meaning of the tax law). Amounts permitted to be
distributed in the event of hardship are limited to actual contributions; earnings thereon cannot be distributed on account of
hardship. Amounts subject to the withdrawal restrictions applicable to Section 403(b)(7) custodial accounts may be subject to
more stringent restrictions. (These limitations on withdrawals generally do not apply to the extent you direct us to transfer
some or all of the Contract Value to the issuer of another tax-sheltered annuity or into a Section 403(b)(7) custodial account.)

For Contracts issued after December 31, 2008, amounts attributable to contributions other than salary reduction
contributions generally may not be distributed before severance of employment or occurrence of an event specified in the
employer’s Section 403(b) plan.

If you are a participant in the Texas Optional Retirement Program, you may not take withdrawals before death,
disability, retirement, or termination from employment in the Texas public institutions of higher education, as provided in the
Texas Optional Retirement Program. (You are, however, permitted to make transfers of Contract VValue among the
Subaccounts.)

Deferred Compensation Plans of State and Local Governments and Tax-Exempt Organizations. The Code permits
employees of state and local governments and tax-exempt organizations to defer a portion of their compensation without
paying current taxes. The employees must be participants in an eligible deferred compensation plan. Generally, a Contract
purchased by a state or local government or a tax-exempt organization will not be treated as an annuity contract for federal
income tax purposes. Those who intend to use the Contracts in connection with such plans should seek competent advice.
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2. Direct Rollovers

If the Contract is used with a retirement plan that is qualified under Sections 401(a), 403(a), or 403(b) of the Code or
with an eligible government deferred compensation plan that is qualified under Section 457(b), any “eligible rollover
distribution” from the Contract will be subject to “direct rollover” and mandatory withholding requirements. An eligible
rollover distribution generally is any distribution from such a qualified retirement plan, excluding certain amounts such as:

e minimum distributions required under Section 401(a)(9) of the Code,

«  certain distributions for life, life expectancy, or for ten years or more which are part of a “series of substantially
equal periodic payments,” and

» hardship distributions.

Under these requirements, federal income tax equal to 20% of the taxable portion of the eligible rollover distribution
will be withheld from the amount of the distribution. Unlike withholding on certain other amounts distributed from the
Contract, discussed below, you cannot elect out of withholding with respect to an eligible rollover distribution. However, this
20% withholding will not apply if, instead of receiving the eligible rollover distribution, you elect to have it directly
transferred to certain types of qualified retirement plans. Prior to receiving an eligible rollover distribution, a notice will be
provided explaining generally the direct rollover and mandatory withholding requirements and how to avoid the 20%
withholding by electing a direct rollover.

E. FEDERAL INCOME TAX WITHHOLDING

We withhold and send to the U.S. Government a part of the taxable portion of each distribution unless you notify us
before distribution of an available election not to have any amounts withheld. In certain circumstances, we may be required to
withhold tax. The withholding rates for the taxable portion of periodic annuity payments are the same as the withholding
rates for wage payments. In addition, the withholding rate for the taxable portion of non-periodic payments (including
withdrawals prior to the maturity date and conversions of, or rollovers from, non-Roth IRAs to Roth IRAS) is 10%. The
withholding rate for eligible rollover distributions is 20%.

F. OTHER TAX ISSUES

1. Federal Estate Taxes

While no attempt is being made to discuss the federal estate tax implications of the Contract, a purchaser should
keep in mind that the value of an annuity contract owned by a decedent and payable to a beneficiary by virtue of surviving
the decedent is included in the decedent’s gross estate. Depending on the terms of the annuity contract, the value of the
annuity included in the gross estate may be the value of the lump sum payment payable to the designated beneficiary or the
actuarial value of the payments to be received by the beneficiary. Consult an estate planning advisor for more information.

2. Generation-skipping Transfer Tax

Under certain circumstances, the Code may impose a “generation skipping transfer tax” when all or part of an
annuity contract is transferred to, or a death benefit is paid to, an individual two or more generations younger than the Owner.
Regulations issued under the Code may require us to deduct the tax from your Contract, or from any applicable payment, and
pay it directly to the IRS.

3. Annuity Purchases by Residents of Puerto Rico

The Internal Revenue Service has ruled that income received by residents of Puerto Rico under life insurance or
annuity contracts issued by a Puerto Rico branch of a United States life insurance company is U.S.-source income that is
generally subject to United States federal income tax.

4. Annuity Purchases by Nonresident Aliens and Foreign Corporations

The discussion above provides general information regarding U.S. federal income tax consequences to annuity
purchasers that are U.S. citizens or residents. Purchasers that are not U.S. citizens or residents will generally be subject to
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U.S. federal withholding tax on taxable distributions from annuity contracts at a 30% rate, unless a lower treaty rate applies.
In addition, purchasers may be subject to state and/or municipal taxes and taxes that may be imposed by the purchaser’s
country of citizenship or residence. Prospective purchasers are advised to consult with a qualified tax adviser regarding U.S.
state, and foreign taxation with respect to an annuity contract purchase.

5. Foreign Tax Credits

We may benefit from any foreign tax credits attributable to taxes paid by certain Funds to foreign jurisdictions to the
extent permitted under federal tax law.

6. Possible Tax Law Changes

Although the likelihood of legislative changes is uncertain, there is always the possibility that the tax treatment of
the Contract could change by legislation or otherwise. Consult a tax adviser with respect to legislative developments and their
effect on the Contract. We have the right to modify the contract in response to legislative changes that could otherwise
diminish the favorable tax treatment that annuity contract Owners currently receive. We make no guarantee regarding the tax
status of any contact and do not intend the above discussion as tax advice.

DISTRIBUTION OF CONTRACTS
The Contracts are distributed through the principal underwriter for the Separate Account:

Epoch Securities, Inc. (“Distributor™)
One New York Plaza, New York, NY 10004
Mailing Address: 30 Hudson St., 27th Floor, Jersey City, NJ 07032
132 Turnpike Road, Suite 210, Southborough, MA 01772

The Distributor is a wholly-owned subsidiary of The Goldman Sachs Group, Inc. We reimburse the Distributor for
sales of the Contracts by selling firms. We also pay amounts to Distributor that may be used for its operating and other
expenses, including: advertising expenses and other expenses of distributing the Contracts. Distributor’s management team
also may be eligible for non-cash compensation items that we may provide jointly with Distributor. Non-cash items include
conferences, seminars and trips (including travel, lodging and meals in connection therewith), entertainment, merchandise
and other similar items.

Selling Firms. We and Distributor have entered into selling agreements with selling firms for the sale of the
Contracts. All selling firms receive commissions and some form of non-cash compensation. Selected selling firms may
receive additional compensation, including marketing allowances, persistency payments, preferred status fees and industry
conference fees. These commissions and other incentives or payments, if any, are not charged directly to Contract Owners or
the Separate Account. We intend to recoup commissions and other sales expenses through fees and charges deducted under
the Contract or from our General Account. A portion of the payments made to selling firms may be passed on to their sales
representatives in accordance with their internal compensation programs. Those programs may also include other types of
cash and non-cash compensation and other benefits.

Compensation Paid to All Selling Firms. We and Distributor pay compensation to all selling firms in the form of
commissions and certain types of non-cash compensation. The maximum commission payable for Contract sales by selling
firms is trail commissions up to [0.50]% of Contract Value on an annual basis for so long as the Contract remains in effect or
as agreed in the selling agreement. Distributor may also provide non-cash compensation items that we may provide jointly
with Distributor. Non-cash items include expenses for conference or seminar trips and certain gifts.

Additional Compensation for Selected Selling Firms. We and Distributor may pay additional compensation to
selected selling firms, including marketing allowances, persistency payments, preferred status fees and industry conference
fees. Marketing allowances are periodic payments to certain selling firms based on cumulative sales of our variable insurance
contracts (including the Contracts). Persistency payments are periodic payments based on contract values of our variable
insurance contracts (including Contract Values of the Contracts) or other persistency standards. Preferred status fees are paid
to obtain preferred treatment of the Contracts in selling firms’ marketing programs, which may include marketing services
and increased access to their sales representatives. Industry conference fees are amounts paid to cover in part the costs
associated with sales conferences and educational seminars for selling firms’ sales representatives.
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The additional types of compensation discussed above are not offered to all selling firms. The terms of any
particular agreement governing compensation may vary among selling firms and the amounts may be significant. The
prospect of receiving, or the receipt of, additional compensation as described above may provide selling firms and/or their
sales representatives with an incentive to favor sales of the Contracts over other variable annuity contracts (or other
investments) with respect to which a selling firm does not receive additional compensation, or lower levels of additional
compensation. You may wish to take such payment arrangements into account when considering and evaluating any
recommendation relating to the Contracts. For more information about any such arrangements, ask your sales representative
for further information about what your sales representative and the selling firm for which he or she works may receive in
connection with your purchase of a Contract.

VOTING RIGHTS

Proxy materials in connection with any Fund shareholder meeting are delivered or made available to each Owner
with Subaccount interests invested in the Fund as of the record date. Proxy materials include a voting instruction form. It is
important that each Owner provide voting instructions to us because we vote all Fund shares proportionately in accordance
with instructions received from Owners. This means that we will vote shares for which no timely instructions are received in
the same proportion as those shares for which we do receive voting instructions. As a result, a small number of Owners may
control the outcome of a vote. We will also vote any Fund shares attributed to amounts we have accumulated in the
Subaccounts in the same proportion that Owners vote. A Fund is not required to hold annual shareholders” meetings. Funds
hold special meetings as required or deemed desirable for such purposes as electing trustees, changing fundamental policies
or approving an investment advisory agreement.

Owners have vaoting rights in a Fund based upon the Owner’s proportionate interest in the corresponding Subaccount
as measured by units. Owners have voting rights before the Annuity Date, surrender, or the death of an Owner.

REPORTS TO CONTRACT OWNERS AND INQUIRIES

Each calendar quarter we send you a statement showing amounts credited to each Subaccount. In addition, if you
transfer amounts among the Subaccounts or make additional Purchase Payments, you receive written confirmation of these
transactions. We will also send a current statement upon your request. We also send you annual and semi-annual reports for
the Funds that underlie the Subaccounts in which you invest and a list of the securities held by that Fund. Read all reports
carefully. If you find any errors, please contact us promptly to correct them.

You will have access to Contract information through the Interactive VVoice Response System (IVVR) at 1-800-457-
8803. You will also be able to access your account information from our website at www.commonwealthannuity.com.

You may direct inquiries to the selling agent or may call or write to us at our Service Center.
DOLLAR COST AVERAGING

Under our Dollar Cost Averaging (“DCA”) program, a predesignated portion of any Subaccount is automatically
transferred on a monthly, quarterly, semi-annual or annual basis for a specified duration to other Subaccounts. If you elect
this program, you cannot elect Automatic Asset Rebalancing. There is no charge associated with our DCA program.

The theory of a DCA program is that by investing at regular and level increments over time, you will be able to
purchase more Accumulation Units when the Accumulation Unit value is relatively low and less Accumulation units when
the Accumulation Unit value is relatively high. DCA generally helps reduce the risk of purchasing Accumulation Units when
market prices are high and selling when market prices are low. However, participation in the DCA program does not assure
you of greater profit from your purchases under the program, nor will it prevent or necessarily reduce losses in a declining
market. Moreover, while we refer to this program of periodic transfers generally as Dollar Cost Averaging, periodic transfers
from a Subaccount that does not maintain a stable net asset value are less likely to produce the desired effect of the DCA
program and may have the effect of reducing the average price of the Subaccount shares being redeemed. If you choose to
participate in this program you should have the financial ability to continue making transfers through periods of fluctuating
markets.

The Owner may select any day of the month except for the 29th, 30th or 31st for the DCA transfers to occur. The

Dollar Cost Averaging program is available only during the Accumulation Period. You may enroll any time by completing
our Dollar Cost Averaging form. We must receive the enrollment form at least five business days before the transfer date.
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At the time Dollar Cost Averaging is elected, the total Contract Value in the Subaccount from which transfers will
be made must be at least equal to the amount designated to be transferred on each transfer date times the duration selected.

Dollar Cost Averaging ends if:
» the number of designated monthly transfers has been completed,

»  Contract Value in the transferring account is insufficient to complete the next transfer; the remaining amount is
transferred,

e we receive your written termination at our Service Center at least five business days before the next transfer
date, or

» the Contract is surrendered or annuitized.
AUTOMATIC ASSET REBALANCING

We currently offer Automatic Asset Rebalancing on a monthly, quarterly, semi-annual, or annual basis. If you elect
this program, you cannot elect Dollar Cost Averaging. There is currently no charge for this service.

Under Automatic Asset Rebalancing, we will allocate your Purchase Payments and rebalance your Contract Value
monthly, quarterly, semi-annually, or annually to maintain the particular percentage allocation among the Subaccounts that
you select based on your investment goals and risk tolerance. Rebalancing of your Contract VValue will occur on the initial
rebalancing date you select and then each rebalancing date thereafter. The initial date you select cannot be earlier than
30 days from the Date of Issue. If based on your selected date, rebalancing would occur on a date that is not a Valuation Date,
the rebalancing will occur on the Valuation Date following your selected date. You may change the frequency of Automatic
Asset Rebalancing at any time.

We perform this periodic rebalancing to take account of:
» increases and decreases in Contract Value in each Subaccount due to Subaccount performance, and

* increases and decreases in Contract Value in each Subaccount due to withdrawals, transfers, and Purchase
Payments.

You may elect Automatic Asset Rebalancing at any time on or after the Date of Issue by submitting a written
request to our Service Center. If you elect Automatic Asset Rebalancing, you must include all Contract Value in the program.
We allocate all Purchase Payments paid under an automatic investment feature and, unless you instruct us otherwise, all other
Purchase Payments in accordance with the particular percentage allocation among the Subaccounts that you have selected.
The percentages that you select under Automatic Asset Rebalancing will override any prior percentage allocations that you
have chosen and we will allocate all future Purchase Payments. You may change your allocations at any time. Once elected,
you may instruct us, in a form satisfactory to us, at any time to terminate the program. We reserve the right to make changes
to this program at any time.

SYSTEMATIC WITHDRAWAL PLAN

We offer a Systematic Withdrawal Plan (“SWP”) allowing you to preauthorize periodic withdrawals during the
Accumulation Period. You instruct us to withdraw selected amounts from any of the Subaccounts on a monthly, quarterly,
semi-annual or annual basis. Withdrawals taken under the SWP may be subject to premium taxes, the 10% tax penalty
on early withdrawals, and income taxes and withholding. If you are interested in SWP, you may obtain an application
and information concerning this program and its restrictions from us or your agent. We give thirty days’ notice if we amend
the SWP. The SWP may be terminated at any time by you or us. The SWP automatically terminates if a withdrawal would
reduce the Contract Value below $2,000. There is no charge associated with the SWP.
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GENERAL CONTRACT PROVISIONS
A. CONTRACT MODIFICATION

We reserve the right to amend the Contract to meet the requirements of federal or state laws or regulations. Only our
President, Vice President, Secretary, or Assistant Secretaries may change the Contract. No one else has authority to modify or
waive any provision of the Contract. Any change must be in writing. At any time, we may make such changes to the
Contract, without your consent, as required to make it conform with any law, regulation, or ruling issued by a government
agency. We will notify you of such changes and when required will obtain approval from the appropriate regulatory authority
and you.

B. ENTIRE CONTRACT

The Contract, any written application attached to the Contract, and any endorsements and riders constitute the entire
contract between the parties. All statements made in any attached application are deemed representations and not warranties.
No statement will void the Contract or be used as a defense of a claim unless it is contained in an attached application.
C. INCONTESTABILITY

We cannot contest the Contract after it has been in force for two years from the Date of Issue, subject to state
variation.

D. NON-PARTICIPATING
The Contract does not pay dividends. It will not share in our surplus or earnings.

LEGAL PROCEEDINGS

There are no legal proceedings to which we, the Separate Account or the Distributor is a party, or to which the assets
of the Separate Account are subject, that are likely to have a material adverse effect on:

» the Separate Account; or
» the ability of the Distributor to perform its contract with the Separate Account; or
» on our ability to meet our obligations under the variable annuity contracts funded through the Separate Account.
TABLE OF CONTENTS—STATEMENT OF ADDITIONAL INFORMATION
The Statement of Additional Information, Table of Contents is: Services to the Separate Account; State Regulation;
Experts; Financial Statements; Appendix A State Premium Tax Chart. Please read the Statement of Additional Information in
conjunction with this Prospectus.

FINANCIAL STATEMENTS

Financial Statements for Commonwealth Annuity and for its Separate Account are included in the Statement of
Additional Information.
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APPENDIX A

COMMONWEALTH ANNUITY AND LIFE INSURANCE COMPANY DEFERRED
VARIABLE ANNUITY IRA, ROTH IRA AND SIMPLE IRA DISCLOSURE STATEMENT

This Disclosure Statement describes the statutory and regulatory provisions applicable to the operation of traditional
Individual Retirement Annuities (IRAs), Roth Individual Retirement Annuities (Roth IRAS) and Simple Individual
Retirement Annuities (SIMPLE IRAS). Internal Revenue Service regulations require that this be given to each person
desiring to establish an IRA, Roth IRA or a SIMPLE IRA. Except where otherwise indicated, IRA discussion includes
Simplified Employee Pension IRAs (SEP IRA). Further information can be obtained from Commonwealth Annuity and Life
Insurance Company and from any district office of the Internal Revenue Service. Also, see IRS Publication 590, Individual
Retirement Arrangements (IRAS).

This Disclosure Statement is for your general information and is not intended to be exhaustive or conclusive, to
apply to any particular person or situation, or to be used as a substitute for qualified legal or tax advice.

Please note that the information contained herein is based on current federal income tax law, income tax regulations,
and other guidance provided by the IRS. Hence, this information is subject to change upon an amendment of the law or the
issuance of further regulations or other guidance. Also, you should be aware that state tax laws may differ from federal tax
laws governing such arrangements. You should consult your tax adviser about any state tax consequences of your IRA or
Roth IRA, whichever is applicable.

A. REVOCATION

Within 7 days of the date you signed your enrollment application, you may revoke the Contract and receive back
100% of your money by submitting your request in writing to us at our Service Center. Notice of revocation will be deemed
mailed on the date of the postmark (or if sent by certified or registered mail, the date of the certification or registration) if it is
deposited in the mail in the United States in an envelope, or other appropriate wrapper, first class postage prepaid, properly
addressed.

B. STATUTORY REQUIREMENTS

The Contract is intended to meet the requirements of Section 408(b) of the Code, Section 408A of the Code for use
as a Roth IRA, or of Section 408(p) of the Code for use as a SIMPLE IRA, whichever is applicable. The Contract has not
been approved as to form for use as an IRA, Roth IRA or a SIMPLE IRA by the Internal Revenue Service. Such approval by
the Internal Revenue Service is a determination only as to form of the Contract, and does not represent a determination on the
merits of the Contract.

1. The amount in your IRA, Roth IRA, and SIMPLE IRA, whichever is applicable, must be fully vested at all
times and the entire interest of the Owner must be nonforfeitable.

2. The Contract must be nontransferable by the Owner.

3. The Contract must have flexible premiums.

4. For IRAs and SIMPLE IRAs, you must start receiving distributions on or before April 1 of the year

following the year in which you reach age 70"/, (the required beginning date) (see “Required Distributions”). However,
Section 401(a)(9)(A) of the Code (relating to minimum distributions required to commence at age 70%/5), and the incidental
death benefit requirements of Section 401(a) of the Code, do not apply to Roth IRAs.

If you die on or after the date required minimum distributions under Section 401(a)(9) of the Code commence,
unless otherwise permitted under applicable law, any remaining interest in the Contract must be distributed at least as rapidly
as under the method of distribution being used as of the date of death. If you die before required minimum distributions
commence, unless otherwise permitted under applicable law, any remaining interest in the Contract must be distributed to
your Beneficiary by December 31 of the calendar year containing the fifth anniversary of your death; except that: (1) if the
interest is payable to an individual who is your designated Beneficiary (within the meaning of Section 401(a)(9) of the Code),
the designated Beneficiary may receive the entire interest over his or her life, or over a period certain not extending beyond
his or her life expectancy, commencing on or before December 31 of the calendar year immediately following the calendar
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year in which you die; and (2) if the sole designated Beneficiary is your spouse, the Contract may be treated as his or her own
IRA, or, where applicable, Roth IRA.

5. Except in the case of a rollover contribution or a direct transfer (see “Rollovers and Direct Transfers”), or a
contribution made in accordance with the terms of a Simplified Employee Pension (SEP), all contributions to an IRA, Roth
and SIMPLE IRA must be cash contributions which do not exceed certain limits.

6. The Contract must be for the exclusive benefit of you and your Beneficiaries.
C. ROLLOVERS AND DIRECT TRANSFERS FOR IRAS AND SIMPLE IRAS

1. A rollover is a tax-free transfer from one retirement program to another that you cannot deduct on your tax
return. There are two kinds of tax-free rollover payments to an IRA. In one, you transfer amounts from another IRA. With the
other, you transfer amounts from a qualified plan under Section 401(a) of the Code, a qualified annuity under Section 403(a)
of the Code, a tax-sheltered annuity or custodial account under Section 403(b) of the Code, or a governmental plan under
Section 457(b) of the Code (collectively referred to as “qualified employee benefit plans”). Tax-free rollovers can be made
from a SIMPLE IRA to a SIMPLE Individual Retirement Account under Section 408(p) of the Code. An individual can make
a tax-free rollover to an IRA from a SIMPLE IRA, or vice-versa, after a two-year period has expired since the individual first
participated in a SIMPLE plan.

2. You must complete the rollover by the 60th day after the day you receive the distribution from your IRA or
other qualified employee benefit plan or SIMPLE IRA. The failure to satisfy this 60-day requirement may be waived by the
Internal Revenue Service in certain circumstances.

3. A rollover distribution may be made to you only once a year. The one-year period begins on the date you
receive the rollover distribution, not on the date you roll it over (reinvest it).

4. A trustee-to-trustee transfer to an IRA of funds in an IRA from one trustee or insurance company to another
is not a rollover. It is a transfer that is not affected by the one-year waiting period.

5. All or a part of the premium for the Contract used as an IRA may be paid from a rollover from an IRA or
qualified employee benefit plan or from a trustee-to-trustee transfer from another IRA. All or part of the premium for the
Contract used as a SIMPLE IRA may be paid from a rollover from a SIMPLE Individual Retirement Account or, to the
extent permitted by law, from a direct transfer from a SIMPLE IRA.

6. A distribution that is eligible for rollover treatment from a qualified employee benefit plan will be subject
to twenty percent (20%) withholding by the Internal Revenue Service even if you roll the distribution over within the 60-day
rollover period. One way to avoid this withholding is to make the distribution as a direct transfer to the IRA trustee or
insurance company.

D. CONTRIBUTION LIMITS AND ALLOWANCE OF DEDUCTION FOR IRAS

1. In general, the amount you can contribute each year to an IRA is the lesser of (1) 100% of your
compensation, or (2) the maximum annual contributions under Section 219(b) of the Code, including “catch-up”
contributions for certain individuals age 50 and older. The maximum annual contribution limit for IRA contributions is equal
to $5,000 for 2008 and 2009. After 2009, the limit may be indexed annually in $500 increments as determined by the
Secretary of Treasury to reflect cost of living increases. An individual who has attained age 50 may make additional “catch-
up” IRA contributions. The maximum annual contribution limit for the individual is increased by $1,000 except as otherwise
provided by law. If you have more than one IRA, the limit applies to the total contributions made to your own IRAs for the
year. Generally, if you work the amount that you earn is compensation. Wages, salaries, tips, professional fees, bonuses and
other amounts you receive for providing personal services are compensation. If you own and operate your own business as a
sole proprietor, your net earnings reduced by your deductible contributions on your behalf to self-employed retirement plans
are compensation. If you are an active partner in a partnership and provide services to the partnership, your share of
partnership income reduced by deductible contributions made on your behalf to qualified retirement plans is compensation.
All taxable alimony and separate maintenance payments received under a decree of divorce or separate maintenance is
compensation.
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2. In the case of a married couple filing a joint return, up to the maximum annual contribution can be
contributed to each spouse’s IRA, even if one spouse has little or no compensation. This means that the total combined
contributions that can be made to both IRAs can be as much as $12,000 for 2009 ($5,000 annual contribution for each
individual, plus $1,000 for each individual who has attained age 50).

3. In the case of a married couple with unequal compensation who file a joint return, the limit on the
deductible contributions to the IRA of the spouse with less compensation is the smaller of:

a. The maximum annual contribution, or

b. The total compensation of both spouses, reduced by any deduction allowed for contributions to
IRAs of the spouse with more compensation.

The deduction for contributions to both spouses’ IRAs may be further limited if either spouse is covered by an
employer retirement plan.

4. If either you or your spouse is an active participants in an employer-sponsored plan and have a certain level
of income, the amount of the contribution to your IRA that is deductible is phased out, and in some cases eliminated. If you
are an active participant in an employer-sponsored plan, the deductibility of your IRA contribution will be phased out,
depending on your adjusted gross income, or combined adjusted gross income in the case of a joint tax return, as follows:

Joint Returns: $89,000-$109,000
Single Taxpayers: $55,000-$65,000

The phase-out range for married individuals filing separately is $0-$10,000. If you file a joint tax return and are not
an active participant in an employer sponsored plan, but your spouse is, the amount of the deductible IRA contribution is
phased out for adjusted gross income between $166,000 and $176,000. These amounts may be indexed for cost of living
increases in future years.

To designate a contribution as nondeductible, you must file IRS Form 8606, Nondeductible IRAs. You may have to
pay a penalty if you make nondeductible contributions to an IRA and you do not file Form 8606 with your tax return, or if
you overstate the amount of nondeductible contributions on your Form 8606. If you do not report nondeductible
contributions, all of the contributions to your traditional IRA will be treated as deductible, and all distributions from your
IRA will be taxed, unless you can show, with satisfactory evidence, that nondeductible contributions were made.

5. Contributions to your IRA for a year can be made at any time up to April 15 of the following year. If you
make the contribution between January 1 and April 15, however, you may elect to treat the contribution as made either in that
year or in the preceding year. You may file a tax return claiming a deduction for your IRA contribution before the
contribution is actually made. You must, however, make the contribution by the due date of your return not including
extensions.

6. You cannot make a contribution other than a rollover or transfer contribution to your IRA for the year in
which you reach age 70%, or thereafter.

7. A taxpayer may qualify for a tax credit for contributions to an IRA, or for a tax exempton for distributions
donated to charity in 2009, depending on the taxpayer’s adjusted gross income.

E. SEP IRAs
1. SEP IRA rules concerning eligibility and contributions are governed by Code Section 408(Kk). The
maximum deductible contribution for a SEP IRA is the lesser of $49,000 (may be indexed for cost-of-living increases in

future years) or 100% of compensation.

2. A SEP must be established and maintained by an employer (corporation, partnership, sole proprietor).
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F. SIMPLE IRAs
1. A SIMPLE IRA must be established with your employer using a qualified salary reduction agreement.

2. You may elect to have your employer contribute to your SIMPLE IRA, under a qualified salary reduction
agreement, an amount (expressed as a percentage of your compensation) not to exceed $11,500 for 2009. After 2009, the
limit may be indexed annually, except as otherwise provided by law. In addition to these employee elective contributions,
your employer is required to make each year either (1) a matching contribution equal to up to 3 percent, and not less than
1 percent, of your SIMPLE IRA contribution for the year, or (2) a non-elective contribution equal to 2 percent of your
compensation for the year (up to $245,000 of compensation, as may be adjusted for inflation in future years). No other
contributions may be made to a SIMPLE IRA.

3. Employee elective contributions and employer contributions (i.e., matching contributions and nonelective
contributions) to your SIMPLE IRA are excluded from your gross income.

4. To the extent an individual with a SIMPLE IRA is no longer participating in a SIMPLE plan (e.g., the
individual has terminated employment), and two years have passed since the individual first participated in the plan, the
individual may treat the SIMPLE IRA as an IRA.

G. TAX STATUS OF THE CONTRACT AND DISTRIBUTIONS FOR IRAS AND SIMPLE IRAs

1. Earnings of your IRA annuity contract are not taxed until they are distributed to you.
2. In general, taxable distributions are included in your gross income in the year you receive them.
3. Distributions under your IRA are non-taxable to the extent they represent a return of non-deductible

contributions (if any). The non-taxable percentage of a distribution is determined generally by dividing your total
undistributed, non-deductible IRA contributions by the value of all your IRAs (including SEPs and rollovers).

4. You cannot choose the special five-year or ten-year averaging that may apply to lump sum distributions
from qualified employer plans.

H. REQUIRED DISTRIBUTIONS FOR IRAS AND SIMPLE IRAs

You must start receiving minimum distributions required under the Contract and Section 401(a)(9) of the Code from
your IRA and SIMPLE IRA starting with the year you reach age 70"/, (your 70/, year). Ordinarily, the required minimum
distribution for a particular year must be received by December 31 of that year. However, you may delay the required
minimum distribution for the year you reach age 70"/, until April 1 of the following year (i.e., the required beginning date).

Annuity payments which begin by April 1 of the year following your 70"/, year satisfy the minimum distribution
requirement if they provide for non-increasing payments over your life or the lives of you and your designated Beneficiary
(within the meaning of Section 401(a)(9) of the Code), provided that, if installments are guaranteed, the guaranty period does
not exceed the applicable life or joint expectancy.

The applicable life expectancy is your remaining life expectancy or the remaining joint life and last survivor
expectancy of you and your designated Beneficiary, determined as set forth in applicable federal income tax regulations.

If you have more than one IRA, you must determine the required minimum distribution separately for each IRA;
however, you can take the actual distributions of these amounts from any one or more of your IRAs.

In addition, the after-death minimum distribution requirements described generally in section B. STATUTORY
REQUIREMENTS apply to IRAs and SIMPLE IRAs.

If the actual distribution from your Contract is less than the minimum amount that should be distributed in
accordance with the minimum distribution requirements mentioned above, the difference generally is an excess
accumulation. There is a 50% excise tax on any excess accumulations. If the excess accumulation is due to reasonable error,
and you have taken (or are taking) steps to remedy the insufficient distribution, you can request that this 50% excise tax be
excused by filing with your tax return an IRS Form 5329, together with a letter of explanation and the excise tax payment.
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I.ROTH IRAs

1. If your Contract is a special type of individual retirement plan known as a Roth IRA, it will be administered
in accordance with the requirements of section 408A of the Code. Roth IRAs are treated the same as other IRAs, except as
described here.

2. If your Contract is a Roth IRA, we will send you a Roth IRA endorsement to be attached to, and to amend,
your Contract. We reserve the right to amend the Contract as necessary or advisable from time to time to comply with future
changes in the Code, regulations or other requirements imposed by the IRS to obtain or maintain its approval of the annuity
as a Roth IRA.

3. Earnings in your Roth IRA are not taxed until they are distributed to you, and will not be taxed if they are
paid as a “qualified distribution,” as described to you in section L, below.

4. The minimum distribution requirements that apply to IRAs do not apply to Roth IRAs while the Owner is
alive. However, after the death of a Roth IRA Owner, the after-death minimum distribution rules that apply to IRAs also
apply to Roth IRAs as though the Roth IRA Owner died before his or her required beginning date. You may not use your
Roth IRA to satisfy minimum distribution requirements for traditional IRAs. Nor may you use distributions from an IRA for
required distributions from a Roth IRA.

J. ELIGIBILITY AND CONTRIBUTIONS FOR ROTH IRAs

1. Generally, you are eligible to establish or make a contribution to your Roth IRA only if you meet certain
income limits. No deduction is allowed for contributions to your Roth IRA. Contributions to your Roth IRA may be made
even after you attain age 70'/,.

2. The maximum aggregate amount of contributions for any taxable year to all IRAs, including all Roth IRAs,
maintained for your benefit (the “contribution limit™) generally is the lesser of (1) 100% of your compensation, or (2) the
maximum annual contributions under Section 219(b) of the Code, including “catch-up” contributions for certain individuals
age 50 and older (as discussed in section D, above).

The contribution limit for any taxable year is reduced (but not below zero) by the amount which bears the same ratio
to such amount as:

@ the excess of (i) your adjusted gross income for the taxable year, over (ii) the “applicable dollar
amount,” bears to

(b) $15,000 (or $10,000 if you are married).

For this purpose, “adjusted gross income” is determined under the Code and (1) excludes any amount included in
gross income as a result of any rollover from, transfer from, or conversion of an IRA to a Roth IRA, and (2) is reduced by
any deductible IRA contribution. In addition, the “applicable dollar amount” is equal to $166,000 for a married individual
filing a joint return, $0 for a married individual filing a separate return, and $105,000 for any other individual. These amounts
may be indexed for cost of living increases in future years.

A “qualified rollover contribution” (discussed in section K, below), and a non-taxable transfer from another Roth
IRA, are not taken into account for purposes of determining the contribution limit.

K. ROLLOVERS, TRANSFERS AND CONVERSIONS TO ROTH IRAs

1. Rollovers and Transfers—A rollover may be made to a Roth IRA only if it is a “qualified rollover
contribution.” A “qualified rollover contribution” is a rollover to a Roth IRA from another Roth IRA or from an IRA, but
only if such rollover contribution also meets the rollover requirements for IRAs under Section 408(d)(3). In addition, a
transfer may be made to a Roth IRA directly from another Roth IRA or from an IRA.

You may not make a qualified rollover contribution or transfer in a taxable year from an IRA to a Roth IRA if
(a) your adjusted gross income for the taxable year exceeds $100,000 or (b) you are married and file a separate return.
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The rollover requirements of Section 408(d)(3) are complex and should be carefully considered before you make a
rollover. One of the requirements is that the amount received be paid into another IRA (or Roth IRA) within 60 days after
receipt of the distribution. The failure to satisfy this 60-day requirement may be waived by the Internal Revenue Service in
certain circumstances. In addition, a rollover contribution from a Roth IRA may be made by you only once a year. The one-
year period begins on the date you receive the Roth IRA distribution, not on the date you roll it over (reinvest it) into another
Roth IRA. If you withdraw assets from a Roth IRA, you may roll over part of the withdrawal tax free into another Roth IRA
and keep the rest of it. A portion of the amount you keep may be included in your gross income.

2. Taxation of Rollovers and Transfers to Roth IRAs—A qualified rollover contribution or transfer from a
Roth IRA maintained for your benefit to another Roth IRA maintained for your benefit which meets the rollover
requirements for IRAs under Section 408(d)(3) is tax-free.

In the case of a qualified rollover contribution or a transfer from an IRA maintained for your benefit to a Roth IRA
maintained for your benefit, any portion of the amount rolled over or transferred which would be includible in your gross
income were it not part of a qualified rollover contribution or a nontaxable transfer will be includible in your gross income.
However, Code Section 72(t) (relating to the 10 percent penalty tax on premature distributions) will not apply.

3. Transfers of Excess IRA Contributions to Roth IRAs—If, before the due date of your federal income tax
return for any taxable year (not including extensions), you transfer, from an IRA, contributions for such taxable year (and
earnings thereon) to a Roth IRA, such amounts will not be includible in gross income to the extent that no deduction was
allowed with respect to such amount.

4, Taxation of Conversions of IRAs to Roth IRAs—AII or part of amounts in an IRA maintained for your
benefit may be converted into a Roth IRA maintained for your benefit. The conversion of an IRA to a Roth IRA is treated as
special type of qualified rollover contribution. Hence, you must be eligible to make a qualified rollover contribution in order
to convert an IRA to a Roth IRA. A conversion typically will result in the inclusion of some or all of your IRA’s value in
gross income, as described above.

A conversion of an IRA to a Roth IRA can be made without taking an actual distribution from your IRA. For
example, an individual may make a conversion by notifying the IRA issuer or trustee, whichever is applicable.

Under some circumstances, it might not be advisable to rollover, transfer, or convert all or part of an IRA to
a Roth IRA. Whether you should do so will depend on your particular facts and circumstances, including, but not
limited to, such factors as whether you qualify to make such a rollover, transfer, or conversion, your financial
situation, age, current and future income needs, years to retirement, current and future tax rates, your ability and
desire to pay current income taxes with respect to amounts rolled over, transferred, or converted, and whether such
taxes might need to be paid with withdrawals from your Roth IRA (see discussion below of “Non-Qualified
Distributions”). You should consult a qualified tax adviser before rolling over, transferring, or converting all or part
of an IRA to a Roth IRA.

5. Separate Roth IRAs—Due to the complexity of, and proposed changes to, the tax law, it may be
advantageous to maintain amounts rolled over, transferred, or converted from an IRA in separate Roth IRAs from those
containing regular Roth IRA contributions. For the same reason, you should consider maintaining a separate Roth IRA for
each amount rolled over, transferred, or converted from an IRA. These considerations should be balanced against the
additional costs you may incur from maintaining multiple Roth IRAs. You should consult your tax adviser if you intend to
contribute rollover, transfer, or conversion amounts to your Contract, or if you intend to roll over or transfer amounts from
your Contract to another Roth IRA maintained for your benefit.

L. INCOME TAX CONSEQUENCES OF ROTH IRAs

1. Qualified Distributions—Any “qualified distribution” from a Roth IRA is excludible from gross income. A
“qualified distribution” is a payment or distribution which satisfies two requirements. First, the payment or distribution must
be (a) made after you attain 59*,, (b) made after your death, (c) attributable to your being disabled, or (d) a “qualified special
purpose distribution” (i.e., a qualified first-time homebuyer distribution under the Code). Second, the payment or distribution
must be made in a taxable year that is at least five years after (1) the first taxable year for which a contribution was made to
any Roth IRA established for you, or (2) in the case of a rollover from, or a conversion of, an IRA to a Roth IRA, the taxable
year in which the rollover or conversion was made if the payment or distribution is allocable (as determined in the manner set
forth in guidance issued by the IRS) to the rollover contribution or conversion (or to income allocable thereto).
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2. Nonqualified Distributions—A distribution from a Roth IRA which is not a qualified distribution is taxed
under Code Section 72 (relating to annuities), except that such distribution is treated as made first from contributions to the
Roth IRA to the extent that such distribution, when added to all previous distributions from the Roth IRA, does not exceed
the aggregate amount of contributions to the Roth IRA. For purposes of determining the amount taxed, (a) all Roth IRAs
established for you will be treated as one contract, (b) all distributions during any taxable year from Roth IRAs established
for you will be treated as one distribution, and (c) the value of the contract, income on the contract, and investment in the
contract, if applicable, will be computed as of the close of the calendar year in which the taxable year begins.

An additional tax of 10% is imposed on nonqualified distributions (including amounts deemed distributed as the
result of a prohibited loan or use of your Roth IRA as security for a loan) made before the benefited individual has attained
age 59Y,, unless one of the exceptions discussed in Section N applies.

M. TAX ON EXCESS CONTRIBUTIONS

1. You must pay a 6% excise tax each year on excess contributions that remain in your Contract. Generally,
an excess contribution is the amount contributed to your Contract that is more than you can contribute. The excess is taxed
for the year of the excess contribution and for each year after that until you correct it. If contributions to your IRA for a year
are more than the contribution limit, you can apply the excess contribution in one year to a later year if the contributions for
that later year are less than the maximum allowed for that year.

2. You will not have to pay the 6% excise tax if you withdraw the excess amount by the date your tax return is
due including extensions for the year of the contribution. You do not have to include in your gross income an excess
contribution that you withdraw from your Contract before your tax return is due if the income earned on the excess was also
withdrawn and no deduction was allowed for the excess contribution. You must include in your gross income the income
earned on the excess contribution.

N. TAX ON PREMATURE DISTRIBUTIONS

There is an additional tax on premature distributions from your IRA, Roth IRA, or SIMPLE IRA, equal to 10% of
the taxable amount. For premature distributions from a SIMPLE IRA made within the first 2 years you participate in a
SIMPLE plan, the additional tax is equal to 25% of the amount of the premature distribution that must be included in gross
income. Premature distributions are generally amounts you withdraw before you are age 59'/,. However, the tax on
premature distributions does not apply generally:

1. To amounts that are rolled over or transferred tax free;

2. To a distribution which is made on or after your death, or on account of you being disabled within
the meaning of Code Section 72(m)(7);

3. To a distribution which is part of a series of substantially equal periodic payments (made at least
annually) over your life or your life expectancy or the joint life or joint life expectancy of you and your Beneficiary;

4, To a distribution which is used for qualified first-time homebuyer expenses, qualified higher
education expenses, certain medical expenses, or by an unemployed individual to pay health insurance premiums; or

5. To a distribution mode during a specified time period to a reservist who is called or ordered to
active duty for a period in excess of 170 days or for an indefinite period.

O. EXCISE TAX REPORTING
Use Form 5329, Additional Taxes Attributable to Qualified Retirement Plans (Including IRAs), Annuities, and
Modified Endowment Contracts, to report the excise taxes on excess contributions, premature distributions, and excess

accumulations. If you do not owe any IRA, SIMPLE IRA or Roth IRA excise taxes, you do not need Form 5329. Further
information can be obtained from any district office of the Internal Revenue Service.
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P. BORROWING

If you borrow money against your Contract or use it as security for a loan, the Contract will lose its classification as
an IRA, Roth IRA, or SIMPLE IRA, whichever is applicable, and you must include in gross income the fair market value of
the Contract as of the first day of your tax year. In addition, you may be subject to the tax on premature distributions
described above. (Note: The Contract does not allow borrowings against it, nor may it be assigned or pledged as collateral for
aloan.)
Q. REPORTING

We will provide you with any reports required by the Internal Revenue Service.

R. ESTATE TAX

Generally, the value of your IRA, including your Roth IRA, is included in your gross estate for federal estate tax
purposes.

S. FINANCIAL DISCLOSURE

1. We deduct a daily charge from your Contract Value currently equal to 0.75%, on an annual basis, of Contract
Value.

2. During the Accumulation Period, we deduct a monthly contract fee from your Contract Value equal to $30, on an
annual basis.

3. The method used to compute and allocate the annual earnings is contained in the Prospectus under the heading
“Accumulation Unit Value” for Contract Value.

4. The growth in value of your Contract is neither guaranteed nor projected but is based on the investment
experience of the Separate Account.
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COMMONWEALTH ANNUITY AND LIFE INSURANCE COMPANY

STATEMENT OF VARIABILITY
FLEXIBLE PREMIUM VARIABLE DEFERRED ANNUITY

3040-09, Flexible Premium Variable Deferred Annuity

Policy Front Cover

» Company logo — The Company logo has been bracketed to allow change of the logo without
refilling the Contract at some future date. The Company acknowledges that such change will not
include a Company name change unless such name change is first filed with and approved by

the Department.

» Service Center Address and/or Telephone Number — Will change if the Service Center address

and/or telephone number changes.

» Free Look Period — Will change in accordance with the state law and regulatory requirements of

the state in which the Contract is approved.
» Officer Signatures and Titles — Will change is the Company officers and/or titles change.

Contract Schedule
» General Contract Information:

= All “John Doe” information that may vary from applicant to applicant is bracketed as variable.
This includes such information as Contract Number, Date of Issue, Owner name, Owner Date
of Birth or Trust Inception Date, Joint Owner name, Joint Owner Date of Birth, Annuitant
name, Annuitant Gender, Annuitant Date of Birth, Joint Annuitant name, Joint Annuitant

Gender and Joint Annuitant Date of Birth.

» Type of Contract — Will vary according to Type of Contract. For Qualified plans, for example, this
field may appear as “Qualified — IRA” or “Qualified — Roth IRA”.

» Initial Purchase Payment — Will vary based on individual contract owner.

» Maximum Total Purchase Payments — May vary from $100,000 to $10,000,000.

» Minimum Subsequent Purchase Payment — May vary by Type of Contract and may vary in
amount from $50 to $1,000. Any variation will be applied uniformly in a nondiscriminatory
manner.

» Annuity Date — Will be selected on the application for the Contract. May be changed after issue
upon request.

» Minimum Annuity Date — May be as early as the Date of Issue or as late at the first Contract
Anniversary.

» Maximum Annuity Date — Will vary based on individual Contract and Annuitant information

» Annual Contract Fee — May vary from $0 to $50, and will be applied uniformly in a
nondiscriminatory manner.
= Contract Value amount -- May vary from $10,000 to $250,000, and will be applied uniformly

in a nondiscriminatory manner.

» Mortality and Expense Risk Charge — May vary from 0.10% to 1.25%, and will be applied
uniformly in a nondiscriminatory manner.

» Administration Charge -- May vary from 0.05% to 0.25%, and will be applied uniformly in a
nondiscriminatory manner.

» Premium Tax — Will vary based on the applicable premium tax, if any, for the state in which the
Contract is issued.

» Initial Allocations — Will vary based on the Subaccounts selected by the Contract Owner.

» Money Market Subaccount — May vary based on the name of the designated money market

fund.
Page 7, Definitions, Service Center

» Service Center Address and Telephone Number — Will change if the Service Center address

and/or telephone number changes.
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Policy Back Cover

» Company logo — The Company logo has been bracketed to allow change of the logo without
refilling the Contract at some future date. The Company acknowledges that such change will not
include a Company name change unless such name change is first filed with and approved by
the Department.

» Service Center Address and Telephone Number — Will change if the Service Center address
and/or telephone number changes.

HN-404, Variable Annuity Application

Page 1:

» Company logo — The Company logo has been bracketed to allow change of the logo without
refilling the Contract at some future date. The Company acknowledges that such change will not
include a Company name change unless such name change is first filed with and approved by
the Department.

» Service Center Address and/or Telephone Number — Will change if the Service Center address
and/or telephone number changes.

» Products — May vary by marketing name and product availability.

» Form # CWA-TRCERT-07 — May vary if this Company administrative form changes.

Page 2, Section 8. C.:

» Minimum automatic deduction amounts -- May vary from $50 to $1,000, and will be applied
uniformly in a nondiscriminatory manner.

» Page 3, Section 8, Purchase Payment(s) (continued), form # CWA-EMPR-07 -- May vary if this
Company administrative form changes.

Page 3, Section 9. Purchase Payment Allocations — Fund options may vary according to fund

availability.

Page 3, Section 11. Dollar Cost Averaging — Fund options may vary according to fund availability.

Page 4, Section 12. Electronic Delivery, website address — May vary if website address changes.

Page 4, Section 15, Fraud Notices — Specific fraud statements may be revised based upon revised

state law or regulation regarding such statements. Additional state fraud statements may be added

upon newly enacted statute or newly adopted regulation in a given state that requires such on the

Variable Annuity Application form.

4018-09, Qualified Plan Rider

Company logo — The Company logo has been bracketed to allow change of the logo without refilling
the Contract at some future date. The Company acknowledges that such change will not include a
Company name change unless such name change is first filed with and approved by the
Department.

Service Center Address and/or Telephone Number — Will change if the Service Center address
and/or telephone number changes.

Officer Signatures and Titles — Will change is the Company officers and/or titles change.

4019-09, Tax Sheltered Annuity (TSA) Endorsement for Annuity Contracts (No Loans)

Company logo — The Company logo has been bracketed to allow change of the logo without refilling
the Contract at some future date. The Company acknowledges that such change will not include a
Company name change unless such name change is first filed with and approved by the
Department.

Service Center Address and/or Telephone Number — Will change if the Service Center address
and/or telephone number changes.

Officer Signatures and Titles — Will change is the Company officers and/or titles change.
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Arkansas Compliance Certification

Company: Commonwealth Annuity and Life Insurance Company

Forms: 3040-09, Flexible Premium Variable Deferred Annuity
HN-404, Variable Annuity Application
4018-09, Qualified Plan Rider
4019-09, Tax Sheltered Annuity (TSA) Endorsement for Annuity Contracts (No Loans)

On behalf of Commonwealth Annuity and Life Insurance Company (Company) | certify the following requirements

have been reviewed and the forms and Company practices are in compliance with the following.

1. Ark. Code Ann. 23-79-138 Information to accompany policies
An information notice including; (1) the complete address and telephone number of the policyholder’s service
office of the company, (2) the name, address, and telephone number of the agent soliciting the policy, if
applicable, and (3) the address and telephone number of the Arkansas State Insurance Department is
provided to the policy owner.

2. Regulation 49 Life and Disability Guaranty Fund Notices

The Company provides a Life and Health Guaranty Notice to each policy owner.

3. Regulation 19 Unfair Sex Discrimination in the Sale of Insurance

The Company certifies it meets the provisions of this rule as well as all applicable requirements of the

Department.
/d e b/d»/ﬂ/’w’“‘”’
February 26, 2009
Signature Date

Scott D. Silverman, VP and General Counsel

Name/Title



Commonwealth Annuity and Life Insurance Company

Regulation 6 Certification

To: Insurance Department in the State of Arkansas

Re: 3040-09
HN-404
4018-09
4019-09

Flexible Premium Variable Deferred Annuity
Variable Annuity Application
Qualified Plan Rider

Tax Sheltered Annuity (TSA) Endorsement for Annuity Contracts (No
Loans)

The company has reviewed the enclosed form(s) and certifies that, to the best of its knowledge
and belief, each form submitted is consistent and complies with the requirements of Regulation 6.

/gcﬂ'b e aaa

Scott D. Silverman
Vice President and General Counsel

Date: March 4, 2009



COMMON/’EALTH
ANNUITY

Commonwealth Annuity and
Life Insurance Company

a Goldman Sachs Company

Commonwealth Annuity and Life Insurance Company
Service Center:
[PO Box 758550]
[Topeka, KS 66675-8550]
Phone: [1-800-533-7881]

TAX SHELTERED ANNUITY (TSA) ENDORSEMENT
FOR ANNUITY CONTRACTS (NO LOANS)

The contract or certificate under a group contract (collectively, the “Contract”) to which this
Endorsement is attached is amended as specified below to satisfy the requirements of section 403(b)
of the Internal Revenue Code of 1986, as amended (the “Code”), and the Income Tax Regulations
thereunder. All the provisions of the Contract and this Endorsement shall be interpreted in accordance
with Code section 403(b) and the Income Tax Regulations thereunder and, if applicable, the
requirements of the Employee Retirement Income Security Act of 1974, as amended (“ERISA").
Where the provisions of this Endorsement are inconsistent with the provisions of the Contract,
including the provisions of any other endorsements or riders issued with the Contract, the provisions of
this Endorsement will control.

I The Plan, Employer, and Employee

As used in this Endorsement, the term “Plan” refers to the plan under Code section 403(b) that is
maintained by the Employer and pursuant to which the Contract is issued or, if applicable, the

“Company”) to provide each other with information described in section 1.403(b)-10(b)(2)(C) of the
Income Tax Regulations. The term “Employer” refers to the employer described in Code section
403(b)(1)(A) and the Income Tax Regulations thereunder that maintains the Plan pursuant to which the
Contract is issued. The term “Employee” refers to an employee or former employee of the Employer
for whose benefit the Employer maintains the Plan and the Contract is issued under the Plan.

II. Owner and Annuitant
Except as otherwise provided under applicable federal tax law, (1) the Employee must be the Owner
and the Annuitant if the Contract is an annuity contract, (2) the Employee must be the Owner and the
Insured if the Contract is a life insurance contract, (3) the Annuitant or Insured, whichever is applicable,
and the Owner may not be changed, and (4) a joint Owner may not be named.
IIl. Contributions
A. In General
Contributions shall not exceed the limits of Code section 415. The Company will not accept
any contributions in excess of this limit and does not intend to account separately for any such
excess contributions or amounts attributable to any such excess contributions.

A contribution may not include amounts attributable to designated Roth contributions under
Code section 402A or after-tax employee contributions.
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V.

B. Single Premium Contract

If only a single premium is permitted under the Contract, the single premium permitted may not
include any amounts other than:

1. an exchange or plan-to-plan transfer described in section VI of this
Endorsement, or

2. a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

C. Flexible Premium Contract

If flexible premiums are permitted under the Contract, a premium to the Contract must be
made:

1. as a contribution by the Employer on behalf of the Employee, including
contributions made pursuant to a salary reduction agreement,
2. as an exchange or plan-to-plan transfer described in section VI of this

Endorsement, or

3. as a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

Except as otherwise permitted by Code section 414(u), Code section 414(v), or other
provisions of the federal tax law, contributions made pursuant to a salary reduction agreement
shall not exceed the limits set forth in Code section 402(g). If contributions exceed this limit,
the Company may distribute the amount of the excess, together with any income allocable
thereto, to the Employee as permitted by applicable federal tax law.

D. Minimum Premiums

If @ minimum premium amount is required under the Contract, the Company will reduce this
minimum premium amount if necessary to comply with Code section 403(b)(12).

E. Life Insurance Contract

If the Contract is a life insurance contract, a premium may not exceed that permitted under
applicable federal tax law to provide death benefits satisfying the incidental benefit requirement
under section 1.401-1(b)(1)(i) of the Income Tax Regulations, to the extent applicable under
section 403(b) and the Income Tax Regulations thereunder.

Nontransferable and Nonforfeitable

The Contract is established for the benefit of the Employee and his or her beneficiaries. The interest of
the Employee in the Contract is non-transferable and, except as provided by applicable law, is non-
forfeitable. In particular, except as otherwise provided under applicable law, the Contract may not be
sold, assigned, discounted, or pledged as collateral for a loan or as security for the performance of an
obligation or for any other purpose, to any person other than the Company. Special rules may apply in
the case of a transfer under the terms of a qualified domestic relations order, as defined in Code
section 414(p) (a “QDRO").
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4019-09

Distribution Restrictions
A. In General

Except as otherwise provided under federal tax law, a distribution from the Contract shall be
made only in accordance with the requirements of Code section 403(b), the Income Tax
Regulations, the Plan, and, if applicable, section 205 of ERISA. Amounts may be distributed
pursuant to a QDRO to the extent permitted by applicable federal tax law.

B. Elective Deferrals

As required by Code section 403(b)(11), Code section 403(b)(7), and the applicable Income
Tax Regulations thereunder, a distribution permitted under the Plan, if applicable, of Elective
Deferrals may not be made from the Contract earlier than the earliest of the date on which the
Employee (1) has a severance from employment, (2) dies, (3) has a hardship, (4) becomes
disabled (within the meaning of Code section 72(m)(7)), or (5) attains age 59%. A hardship
distribution is limited to the aggregate dollar amount of the Employee’s Elective Deferrals
under the Contract (and may not include any income thereon), reduced by the aggregate dollar
amount of the distributions previously made to the Employee from the Contract. As used in
this Endorsement, the term “Elective Deferrals” means contributions to the Contract made after
December 31, 1988, pursuant to a salary reduction agreement, earnings on such contributions,
and earnings on any amounts held as of December 31, 1988. Elective Deferrals also include
amounts attributable to contributions made to the Contract in a non-taxable transfer, or in an
exchange or plan-to-plan transfer described in section VI of this Endorsement, that are
attributable to contributions made pursuant to a salary reduction agreement and are subject to
the distribution restrictions under Code section 403(b)(7) or Code section 403(b)(11).

C. Employer Annuity Contributions

If the Contract is issued on or after January 1, 2009, a distribution of Employer Annuity
Contributions may be made from the Contract no earlier than upon the earlier of the
Employee’s severance from employment or upon the prior occurrence of some event, such as
after a fixed number of years, the attainment of a stated age, or disability, as provided under
the Plan. As used in this Endorsement, the term “Employer Annuity Contributions” means
amounts attributable to contributions made to an annuity contract under Code section
403(b)(1) that are not made pursuant to a salary reduction agreement. Employer Annuity
Contributions do not include after-tax employee contributions or earnings thereon. Employer
Annuity Contributions include amounts attributable to contributions made to the Contract in an
exchange or plan-to-plan transfer described in section VI of this Endorsement that are subject
to the distribution restrictions under section 1.403(b)-6(b) of the Income Tax Regulations.

D. Employer Custodial Account Contributions

A distribution permitted under the Plan, if applicable, of Employer Custodial Account
Contributions may not be paid from the Contract before the Employee (1) has a severance
from employment, (2) dies, (3) becomes disabled (within the meaning of Code section
72(m)(7)), or (4) attains age 59%. As used in this Endorsement, the term “Employer Custodial
Account Contributions” means amounts attributable to contributions made to the Contract in a
non-taxable transfer, or in an exchange or plan-to-plan transfer described in section VI of this
Endorsement, that (1) are not made pursuant to a salary reduction agreement, (2) are not
Employer Annuity Contributions, and (3) are subject to the distribution restrictions under Code
section 403(b)(7).

E. Separate Accounting



If the Contract includes both Elective Deferrals and other contributions, and the Elective
Deferrals are not maintained in a separate account, then in accordance with section 1.403(b)-
6(d)(3) of the Income Tax Regulations, distributions may not be made earlier than the later of:

1. any date permitted under subsection B of this section V of the Endorsement,
and

2. any date permitted under subsections C or D of this section V of the
Endorsement (whichever applies to the contributions that are not Elective
Deferrals).

Unless required under the Plan, the Company is not obligated to maintain a separate account
for Elective Deferrals.

F. Exchanges and Transfers

Amounts exchanged or transferred to the Contract pursuant to section VI of this Endorsement,
and income attributable to such amounts, are subject to distribution restrictions that are not
less stringent than those imposed under the contract being exchanged or under the transferor
plan, whichever is applicable, in accordance with section 1.403(b)-10(b)(2) of the Income Tax
Regulations.

G. Exceptions

1. Notwithstanding any other provision in this section V of the Endorsement,
distributions are permitted to be made from the Contract to the extent (a)
described in sections Il and VI of this Endorsement, (b) required by a QDRO,
(c) described in Code section 72(t)(2)(G), (d) permitted by Code section
414(w)(2), or (e) otherwise allowed by applicable federal tax law.

2. If the Employer informs the Company that the Plan has been terminated in
accordance with section 1.403(b)-10(a) of the Income Tax Regulations, the
Company shall follow the instructions of the Employer with regard to how the
Contract or the accumulated benefits thereunder are to be distributed,
provided that such instructions are in accordance with the requirements of
Code section 403(b) and the Income Tax Regulations.

3. To the extent that the Company separately accounts for contributions to the
Contract that are eligible rollover distributions as described in sections
1.403(b)-6(i) and 1.403(b)-10(d) of the Income Tax Regulations, such
contributions (and any earnings thereon) are not subject to the distribution
restrictions described in this section V of this Endorsement. The Company is
not obligated to separately account for any such amounts.

VI. Exchanges and Plan-to-Plan Transfers

Subject to the terms of the Plan, if applicable, exchanges within the Plan and plan-to-plan transfers
involving the Contract will be allowed to the extent permitted under federal tax law.

Such exchanges and plan-to-plan transfers can affect whether a Contract that is a life insurance
contract satisfies the incidental benefit requirement under section 1.401-1(b)(1)(i) of the Income Tax
Regulations, to the extent applicable under Code section 403(b) and the Income Tax Regulations
thereunder.
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VII.

Loans and Hardship Distributions

The Contract does not permit loans.

A distribution in the case of hardship that is permitted under section V of this Endorsement may be
made under the Contract. However, except as otherwise provided under section 1.403(b)-10(b)(2) of
the Income Tax Regulations with respect to certain Contracts received in an exchange that occurred on
or before September 24, 2007, and under section 8 of Revenue Procedure 2007-71 with respect to
certain Contracts issued before January 1, 2009, a loan and a distribution in the case of hardship may
be made under the Contract only if permitted under the Plan.

VIIL.
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Required Minimum Distributions and Incidental Benefits
A. In general

Notwithstanding any provision in the Contract to the contrary, the distribution of the entire
interest in the Contract shall be made in accordance with the requirements of Code sections
403(b)(10) and 401(a)(9), the Income Tax Regulations thereunder, and, if applicable, section
205 of ERISA. Distributions from and benefits under the Contract also must satisfy the
requirements relating to incidental benefits under section 1.401-1(b)(1)(ii) of the Income Tax
Regulations. All such requirements are incorporated herein by reference. Except as otherwise
provided under applicable federal tax law, prior to the date the Contract is annuitized, the entire
interest of the Employee or beneficiary under the Contract is the dollar amount credited to the
Employee or beneficiary under the Contract plus the actuarial present value of any additional
benefit (such as survivor benefits in excess of the dollar amount credited to the Employee or
beneficiary) that will be provided under the Contract, in accordance with Q&A-12 of section
1.401(a)(9)-6 of the Income Tax Regulations.

To the extent permitted under the Plan and the Code, the minimum distribution required under
Code sections 403(b)(10) and 401(a)(9) with respect to the Contract may be taken from any
one or more of the Employee’s Code section 403(b) contracts under the Plan.

To the extent provided in Income Tax Regulations, a Contract that is part of a governmental
plan (as defined in Code section 414(d)) shall, for all years to which Code section 401(a)(9)
applies to the Contract, be treated as having complied with Code section 401(a)(9) if the
Contract complies with a reasonable good faith interpretation of Code section 401(a)(9).

B. Required Beginning Date

The term “required beginning date” as used in this Endorsement means April 1 of the calendar
year following the later of (1) the calendar year in which the Employee attains age 70%, (2) the
calendar year in which the Employee retires, or (3) such later date provided by law. However,
unless the Employee’s interest in the Contract is on account of the Employee’s participation in
a governmental plan (as defined in Code section 414(d)) or church plan (as defined in Code
section 401(a)(9)(C)), if the Employee is a 5-percent owner (as defined in Code section 416) of
the Employer with respect to the plan year ending in the calendar year in which the Employee
attains age 70%, the required beginning date is April 1 of the calendar year following the
calendar year in which the Employee attains age 70%. In addition, if distributions commence
to the Employee on a date before the Employee’s required beginning date over a period
permitted under Code section 401(a)(9)(A)(ii) and the distribution form is an annuity under
which distributions are made in accordance with the provisions of Q&A-1 of 1.401(a)(9)-6 of
the Income Tax Regulations, the annuity starting date will be treated as the required beginning
date for purposes of applying the rules of sections 1.401(a)(9)-2 and 1.401(a)(9)-6 of the
Income Tax Regulations.
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C. Distributions During Employee’s Life

Unless otherwise permitted under applicable federal tax law, the entire interest shall be
distributed, or commence to be distributed, no later than the required beginning date over (a)
the life of the Employee, or the lives of the Employee and his or her designated beneficiary
(within the meaning of the Code section 401(a)(9)), or (b) a period not extending beyond the
life expectancy of the Employee or the joint life and last survivor expectancy of the Employee
and his or her designated beneficiary, as required by law. Payments must be made in periodic
payments at intervals of no longer than one year and must be nonincreasing or they may
increase only as provided in Q&As-1, -4, and -14 of section 1.401(a)(9)-6 of the Income Tax
Regulations. Also, to the extent permitted under the Contract, payments may be changed in
accordance with Q&A-13 of section 1.401(a)(9)-6 of the Income Tax Regulations. In addition,
any distribution must satisfy the incidental benefit requirements specified in Q&A-2 of section
1.401(a)(9)-6 of the Income Tax Regulations.

The amount to be distributed on or before the required beginning date, and by December 31 of
each year, will be made in accordance with the requirements of Code section 401(a)(9) and
the regulations thereunder.

D. Distributions After Employee’s Death

Unless otherwise permitted under applicable federal tax law, if the Employee dies on or after
required distributions commence, the entire remaining interest, if any, will be distributed at
least as rapidly as under the method of distribution being used as of the date of the
Employee’s death.

Unless otherwise permitted under applicable federal tax law, if the Employee dies before
required distributions commence, the entire interest will be distributed by December 31 of the
calendar year containing the fifth anniversary of the Employee’s death, except that:

1. if the interest is payable to an individual who is the Employee’s designated
beneficiary, the designated beneficiary may elect to receive the entire interest
over the life of the designated beneficiary or over a period not extending
beyond the life expectancy of the designated beneficiary, commencing on or
before December 31 of the calendar year immediately following the calendar
year in which the Employee died; or

2. if the sole designated beneficiary is the Employee’ surviving spouse (within the
meaning of federal law), the surviving spouse may elect to receive the entire
interest over the life of the surviving spouse or over a period not extending
beyond the life expectancy of the surviving spouse, commencing on or before
the later of:

a. December 31 of the calendar year immediately following the calendar
year in which the Employee died, and

b. December 31 of the calendar year in which the Employee would have
attained age 70%.

If the surviving spouse dies before distributions begin to him or her, the
remaining interest will be distributed, starting by the end of the calendar year
following the calendar year of the spouse’s death, over the spouse’s
designated beneficiary’s remaining life expectancy determined using such
beneficiary’s age as of his or her birthday in the year following the death of the
spouse, or, if elected, will be distributed by the end of the calendar year
containing the fifth anniversary of the spouse’s death.



IX.

An irrevocable election of the method of distribution by a designated
beneficiary who is the surviving spouse must be made no later than the earlier
of December 31 of the calendar year containing the fifth anniversary of the
Employee’s death or the date distributions are required to begin pursuant to
this section VIII.D.2 of the Endorsement. If no election is made, the entire
interest will be distributed in accordance with the method of distribution in this
section VIII.D.2 of the Endorsement.

An irrevocable election of the method of distribution by a designated
beneficiary who is not the surviving spouse must be made no later than
December 31 of the calendar year immediately following the calendar year in
which the Employee died. If no such election is made, the entire interest will
be distributed by December 31 of the calendar year containing the fifth
anniversary of the Employee’s death.

For purposes of this section of the Endorsement regarding distributions after the Employee’s
death, required distributions are considered to commence on the Employee’s required
beginning date or, if applicable, on the date distributions are required to begin to the
Employee’s surviving spouse. However, if distributions start prior to the applicable date in the
preceding sentence, on an irrevocable basis (except for acceleration) under an annuity
contract meeting the requirements of 1.401(a)(9)-6 of the Income Tax Regulations, then
required distributions are considered to commence on the annuity starting date.

Unless otherwise provided by applicable federal tax law, life expectancy is determined using
the Single Life Table in Q&A-1 of section 1.401(a)(9)-9 of the Income Tax Regulations. If
distributions are being made to the Employee’s surviving spouse as the sole designated
beneficiary, such spouse’s remaining life expectancy for a year is the number in the Single Life
Table corresponding to such spouse’s age in the year. In all other cases, remaining life
expectancy for a year is the number in the Single Life Table corresponding to the beneficiary’s
age in the year following the calendar year of the Employee’s death (or in the case of a
surviving spouse who is the Employee’s sole designated beneficiary and who dies before
required distribution commence to him or her, the number in the Single Life Table
corresponding to the spouse’s designated beneficiary’s age in the year following the calendar
year of the spouse’s death) reduced by 1 for each subsequent year. If benefits under the
Contract are payable in accordance with an annuity option provided under the Contract, life
expectancy shall not be recalculated.

E. Annuity Options

All annuity payments under the Contract must meet the requirements of Code section
403(b)(10), Code section 401(a)(9), section 205 of ERISA, if applicable, and the applicable
regulations. The provisions of this Endorsement reflecting these requirements override any
annuity payment option inconsistent with such requirements. If guaranteed payments are to be
made under the Contract, the period over which any guaranteed payments are to be made
must not exceed the period permitted under section 1.401(a)(9)-6 of the Income Tax
Regulations (except as otherwise permitted by applicable federal tax law).

Direct Rollovers

Except as otherwise provided under applicable federal tax law, a distributee may elect, at the time and
in the manner prescribed by the Company, to have any portion of an eligible rollover distribution paid
directly to an eligible retirement plan specified by the distributee in a direct rollover.
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An eligible rollover distribution is any distribution of all or any portion of the balance to the credit of the
distributee, except that an eligible rollover distribution does not include (i) any distribution that is one of
a series of substantially equal periodic payments (not less frequently than annually) made for the life
(or life expectancy) of the distributee or the joint lives (or joint life expectancies) of the distributee and
the distributee’s designated beneficiary, or for a specified period of ten years or more; (ii) any distribu-
tion to the extent such distribution is required under Code sections 403(b)(10) and 401(a)(9); (iii) any
hardship distribution; (iv) the portion of any other distribution(s) that is not includible in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); (v) any other distribution(s) that is reasonably expected to total less than $200 during a
year; and (vi) any other amounts designated in published federal income tax guidance.

A portion of a distribution shall not fail to be an eligible rollover distribution merely because the portion
consists of after-tax employee contributions which are not includible in gross income. However, such
portion may be transferred only to an individual retirement account or annuity described in Code
section 408(a) or (b), respectively, or to a qualified defined contribution plan described in Code section
401(a) or 403(a) that agrees to separately account for amounts so transferred, including separately
accounting for the portion of such distribution which is includible in gross income and the portion of the
distribution which is not so includible.

An eligible retirement plan is an eligible plan under Code section 457(b) which is maintained by a state,
political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a
state and which agrees to separately account for amounts transferred into such plan from the Contract,
an individual retirement account described in Code section 408(a), an individual retirement annuity de-
scribed in Code section 408(b), an annuity plan described in Code section 403(a), an annuity contract
described in Code section 403(b), or a qualified plan described in Code section 401(a), that accepts
the distributee’s eligible rollover distribution. The definition of eligible retirement plan shall also apply in
the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate
payee under a QDRO.

A distributee includes the Employee. In addition, the Employee’s surviving spouse and the Employee’s
spouse or former spouse who is the alternative payee under a QDRO, are distributees with regard to
the interest of the spouse or former spouse.

A direct rollover is a payment by the Plan to the eligible retirement plan specified by the distributee.
X. Coordination with the Plan

Except to the extent that the Contract is not subject to the written plan requirement under section
1.403(b)-3(b)(3) of the Income Tax Regulations, the Contract is subject to the terms of the Plan,
provided that the terms of the Plan do not expand the terms of the Contract and do not impose any
responsibilities or duties on the Company greater than those set forth in the Contract. For example,
any terms of the Contract permitting distributions in the case of hardship do not apply if the Plan does
not permit such hardship distributions. In the event of a conflict between the terms of the Contract and
any other terms of the Plan, such other terms of the Plan shall govern if necessary to ensure
compliance with Code section 403(b).

Federal law may require the Employer to share information with the Company that is necessary for the
Company to administer the Contract in accordance with the terms of the Plan and the Code. In such
case, the Company shall rely upon such information in administering the Contract in accordance with
the terms of the Plan and the Code. If the Company does not receive such information from the
Employer in the form and manner the Company deems acceptable, the Company will administer the
Contract in the manner it deems appropriate. In some cases, this could mean that the Company has
no responsibility to make any distribution (including a loan) from the Contract before the Company
receives the information it requires from the Employer.
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Federal tax law also may require the Company to share information regarding the Contract with the
Employer in order to ensure compliance with the terms of the Plan and the Code. The Company will
share such information as required by federal tax law and any agreement between the Company and
the Employer.

The Employer may identify a delegate to provide or receive the information described in this section X
of the Endorsement.

XI. Incidental Life Insurance

Life insurance protection provided under the Contract must be incidental within the meaning of Code
section 403(b)(1) and section 1.401-1(b)(1)(i) of the Income Tax Regulations. Except as otherwise
provided under applicable federal tax law, no portion of the value of the Contract may be used to
continue life insurance protection beyond the Employee’s retirement. On or before the Owner’s
retirement, the Owner, at his or her election, must:

1. surrender the Contract,

2. apply the Cash Surrender Value to an annuity providing payments that are made in
accordance with the requirements of Code sections 403(b)(10) and 401(a)(9), and the
Income Tax Regulations thereunder, or

3. continue the Contract by requesting the deletion of this Endorsement and including the
Cash Surrender Value in gross income.

If no election is made, an election under option 3 of this section XI of the Endorsement will be deemed
to be made.

XII. Miscellaneous Provisions
A. Effective Date

If the Contract was issued on or after January 1, 2009, the effective date of this Endorsement
is the effective date of the Contract. If the Contract was issued prior to January 1, 2009, the
Endorsement is effective January 1, 2009, and replaces the provisions of any other
endorsement or rider to the Contract that are designed to modify the Contract in accordance
with the requirements of Code section 403(b).

B. Unisex Rates

The method of calculating contributions and benefits under the Contract are to be based on
unisex rates, and any references to sex or gender (with regard to rates and benefits) in the
Contract are deleted.

C. Automatic Rollovers

If the Plan provides for a mandatory distribution described in Code section 401(a)(31)(B)(ii),
and such a mandatory distribution greater than $1,000 is made on or after March 28, 2005, if
the Employee does not properly elect to have such distribution paid directly to an eligible
retirement plan specified by the Employee in a direct rollover or to receive the distribution
directly, then the Plan administrator will pay the distribution in a direct rollover to an individual
retirement plan designated by the Plan Administrator. For purposes of determining whether a
mandatory distribution is greater than $1000, the portion of the participant’s distribution
attributable to any rollover contribution is included.
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In addition, eligible rollover distributions from a designated Roth account are taken into account
in determining whether the total amount of the account balances exceeds $1,000 for purposes
of the mandatory distributions from the Contract.

D. Treatment as an Annuity Contract under Code Section 403(c)

If the Contract is not treated for federal tax purposes as an annuity contract under Code
section 403(b), the Contract will be treated as an annuity contract described in Code section
403(c), the Contract and all endorsements and riders attached to the Contract will be
interpreted in accordance with Code section 403(c), the provisions of this Endorsement other
than sections XII.A and this section XII.D. shall not apply, and the entire interest in the Contract
will be distributed in accordance with the requirements of Code section 72(s).

E. Death Benefits under Qualified Active Military Service

To the extent required under Code sections 403(b)(14) and 401(a)(37), in the case of an
Employee who dies while performing qualified military services (as defined in Code section
414(u)), the survivors of the Employee are entitled to any additional benefits (other than benefit
accruals relating to the period of qualified military service) provided under the plan had the
participant resumed and then terminated employment on account of death.

F. ERISA

If this Contract is being maintained pursuant to a Plan that is subject to the requirements of
Title | of ERISA, the Employer is solely responsible for assuring that the Plan complies at all
times with such requirements, including assuring that all distributions, consents, and elections
under the Contract comply with the requirements of section 205 of ERISA. The Company shall
be under no duty to determine whether a plan constitutes an employee benefit plan that is
subject to Title | of ERISA and shall be fully entitled to rely on the Employer’s or Plan
Administrator’s representation of the Plan’s ERISA status.

G. Amendment of this Endorsement

The Company reserves the right, and the Owner agrees the Company shall have such right, to
make any amendments to this Endorsement from time to time as may be necessary to assure
continued qualification of this Contract with the requirements of Code section 403(b), the
Income Tax Regulations thereunder, and, if applicable, ERISA. We will obtain all necessary
approvals including, where required, that of the Owner, and will send you a copy of the
Endorsement that modifies your Contract. We will not be responsible for any adverse tax
consequences resulting from the rejection of such amendment.

H. Section References

References to a section of the Code or Income Tax Regulations include any amended or
successor section.

IN WITNESS WHEREOF, Commonwealth Annuity and Life Insurance Company has caused this
Rider to be signed by its President and Secretary.

N A

President Corporate Secretary
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Commonwealth Annuity and Life Insurance Company
Service Center:
[PO Box 758550]
[Topeka, KS 66675-8550]
Phone: [1-800-533-7881]

TAX SHELTERED ANNUITY (TSA) ENDORSEMENT
FOR ANNUITY CONTRACTS (NO LOANS)

The contract or certificate under a group contract (collectively, the “Contract”) to which this
Endorsement is attached is amended as specified below to satisfy the requirements of section 403(b)
of the Internal Revenue Code of 1986, as amended (the “Code”), and the Income Tax Regulations
thereunder. All the provisions of the Contract and this Endorsement shall be interpreted in accordance
with Code section 403(b) and the Income Tax Regulations thereunder and, if applicable, the
requirements of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).
Where the provisions of this Endorsement are inconsistent with the provisions of the Contract,
including the provisions of any other endorsements or riders issued with the Contract, the provisions of
this Endorsement will control.

l. The Plan, Employer, and Employee

As used in this Endorsement, the term “Plan” refers to the plan under Code section 403(b) that is
maintained by the Employer and pursuant to which the Contract is issued or, if applicable, the
agreement between the Employer and Protective Life Insurance Company (the “Company”) to provide
each other with information described in section 1.403(b)-10(b)(2)(C) of the Income Tax Regulations.
The term “Employer” refers to the employer described in Code section 403(b)(1)(A) and the Income
Tax Regulations thereunder that maintains the Plan pursuant to which the Contract is issued. The term
“Employee” refers to an employee or former employee of the Employer for whose benefit the Employer
maintains the Plan and the Contract is issued under the Plan.

Il. Owner and Annuitant
Except as otherwise provided under applicable federal tax law, (1) the Employee must be the Owner
and the Annuitant if the Contract is an annuity contract, (2) the Employee must be the Owner and the
Insured if the Contract is a life insurance contract, (3) the Annuitant or Insured, whichever is applicable,
and the Owner may not be changed, and (4) a joint Owner may not be named.
Il Contributions
A. In General
Contributions shall not exceed the limits of Code section 415. The Company will not accept
any contributions in excess of this limit and does not intend to account separately for any such

excess contributions or amounts attributable to any such excess contributions.

A contribution may not include amounts attributable to designated Roth contributions under
Code section 402A or after-tax employee contributions.
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V.

B. Single Premium Contract

If only a single premium is permitted under the Contract, the single premium permitted may not
include any amounts other than:

1. an exchange or plan-to-plan transfer described in section VI of this
Endorsement, or

2. a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

C. Flexible Premium Contract

If flexible premiums are permitted under the Contract, a premium to the Contract must be
made:

1. as a contribution by the Employer on behalf of the Employee, including
contributions made pursuant to a salary reduction agreement,
2. as an exchange or plan-to-plan transfer described in section VI of this

Endorsement, or

3. as a rollover permitted under Code sections 402(c), 402(e)(6), 403(a)(4),
403(b)(8), 403(b)(10), 408(d)(3), and 457(e)(16).

Except as otherwise permitted by Code section 414(u), Code section 414(v), or other
provisions of the federal tax law, contributions made pursuant to a salary reduction agreement
shall not exceed the limits set forth in Code section 402(g). If contributions exceed this limit,
the Company may distribute the amount of the excess, together with any income allocable
thereto, to the Employee as permitted by applicable federal tax law.

D. Minimum Premiums

If a minimum premium amount is required under the Contract, the Company will reduce this
minimum premium amount if necessary to comply with Code section 403(b)(12).

E. Life Insurance Contract

If the Contract is a life insurance contract, a premium may not exceed that permitted under
applicable federal tax law to provide death benefits satisfying the incidental benefit requirement
under section 1.401-1(b)(1)(i) of the Income Tax Regulations, to the extent applicable under
section 403(b) and the Income Tax Regulations thereunder.

Nontransferable and Nonforfeitable

The Contract is established for the benefit of the Employee and his or her beneficiaries. The interest of
the Employee in the Contract is non-transferable and, except as provided by applicable law, is non-
forfeitable. In particular, except as otherwise provided under applicable law, the Contract may not be
sold, assigned, discounted, or pledged as collateral for a loan or as security for the performance of an
obligation or for any other purpose, to any person other than the Company. Special rules may apply in
the case of a transfer under the terms of a qualified domestic relations order, as defined in Code
section 414(p) (a “QDRO").
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Distribution Restrictions
A. In General

Except as otherwise provided under federal tax law, a distribution from the Contract shall be
made only in accordance with the requirements of Code section 403(b), the Income Tax
Regulations, the Plan, and, if applicable, section 205 of ERISA. Amounts may be distributed
pursuant to a QDRO to the extent permitted by applicable federal tax law.

B. Elective Deferrals

As required by Code section 403(b)(11), Code section 403(b)(7), and the applicable Income
Tax Regulations thereunder, a distribution permitted under the Plan, if applicable, of Elective
Deferrals may not be made from the Contract earlier than the earliest of the date on which the
Employee (1) has a severance from employment, (2) dies, (3) has a hardship, (4) becomes
disabled (within the meaning of Code section 72(m)(7)), or (5) attains age 59%. A hardship
distribution is limited to the aggregate dollar amount of the Employee’s Elective Deferrals
under the Contract (and may not include any income thereon), reduced by the aggregate dollar
amount of the distributions previously made to the Employee from the Contract. As used in
this Endorsement, the term “Elective Deferrals” means contributions to the Contract made after
December 31, 1988, pursuant to a salary reduction agreement, earnings on such contributions,
and earnings on any amounts held as of December 31, 1988. Elective Deferrals also include
amounts attributable to contributions made to the Contract in a non-taxable transfer, or in an
exchange or plan-to-plan transfer described in section VI of this Endorsement, that are
attributable to contributions made pursuant to a salary reduction agreement and are subject to
the distribution restrictions under Code section 403(b)(7) or Code section 403(b)(11).

C. Employer Annuity Contributions

If the Contract is issued on or after January 1, 2009, a distribution of Employer Annuity
Contributions may be made from the Contract no earlier than upon the earlier of the
Employee’s severance from employment or upon the prior occurrence of some event, such as
after a fixed number of years, the attainment of a stated age, or disability, as provided under
the Plan. As used in this Endorsement, the term “Employer Annuity Contributions” means
amounts attributable to contributions made to an annuity contract under Code section
403(b)(2) that are not made pursuant to a salary reduction agreement. Employer Annuity
Contributions do not include after-tax employee contributions or earnings thereon. Employer
Annuity Contributions include amounts attributable to contributions made to the Contract in an
exchange or plan-to-plan transfer described in section VI of this Endorsement that are subject
to the distribution restrictions under section 1.403(b)-6(b) of the Income Tax Regulations.

D. Employer Custodial Account Contributions

A distribution permitted under the Plan, if applicable, of Employer Custodial Account
Contributions may not be paid from the Contract before the Employee (1) has a severance
from employment, (2) dies, (3) becomes disabled (within the meaning of Code section
72(m)(7)), or (4) attains age 59%. As used in this Endorsement, the term “Employer Custodial
Account Contributions” means amounts attributable to contributions made to the Contract in a
non-taxable transfer, or in an exchange or plan-to-plan transfer described in section VI of this
Endorsement, that (1) are not made pursuant to a salary reduction agreement, (2) are not
Employer Annuity Contributions, and (3) are subject to the distribution restrictions under Code
section 403(b)(7).

E. Separate Accounting



If the Contract includes both Elective Deferrals and other contributions, and the Elective
Deferrals are not maintained in a separate account, then in accordance with section 1.403(b)-
6(d)(3) of the Income Tax Regulations, distributions may not be made earlier than the later of:

1. any date permitted under subsection B of this section V of the Endorsement,
and

2. any date permitted under subsections C or D of this section V of the
Endorsement (whichever applies to the contributions that are not Elective
Deferrals).

Unless required under the Plan, the Company is not obligated to maintain a separate account
for Elective Deferrals.

F. Exchanges and Transfers

Amounts exchanged or transferred to the Contract pursuant to section VI of this Endorsement,
and income attributable to such amounts, are subject to distribution restrictions that are not
less stringent than those imposed under the contract being exchanged or under the transferor
plan, whichever is applicable, in accordance with section 1.403(b)-10(b)(2) of the Income Tax
Regulations.

G. Exceptions

1. Notwithstanding any other provision in this section V of the Endorsement,
distributions are permitted to be made from the Contract to the extent (a)
described in sections Il and VI of this Endorsement, (b) required by a QDRO,
(c) described in Code section 72(1)(2)(G), (d) permitted by Code section
414(w)(2), or (e) otherwise allowed by applicable federal tax law.

2. If the Employer informs the Company that the Plan has been terminated in
accordance with section 1.403(b)-10(a) of the Income Tax Regulations, the
Company shall follow the instructions of the Employer with regard to how the
Contract or the accumulated benefits thereunder are to be distributed,
provided that such instructions are in accordance with the requirements of
Code section 403(b) and the Income Tax Regulations.

3. To the extent that the Company separately accounts for contributions to the
Contract that are eligible rollover distributions as described in sections
1.403(b)-6(i) and 1.403(b)-10(d) of the Income Tax Regulations, such
contributions (and any earnings thereon) are not subject to the distribution
restrictions described in this section V of this Endorsement. The Company is
not obligated to separately account for any such amounts.

VI. Exchanges and Plan-to-Plan Transfers

Subject to the terms of the Plan, if applicable, exchanges within the Plan and plan-to-plan transfers
involving the Contract will be allowed to the extent permitted under federal tax law.

Such exchanges and plan-to-plan transfers can affect whether a Contract that is a life insurance
contract satisfies the incidental benefit requirement under section 1.401-1(b)(2)(i) of the Income Tax
Regulations, to the extent applicable under Code section 403(b) and the Income Tax Regulations
thereunder.
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VII.

Loans and Hardship Distributions

The Contract does not permit loans.

A distribution in the case of hardship that is permitted under section V of this Endorsement may be
made under the Contract. However, except as otherwise provided under section 1.403(b)-10(b)(2) of
the Income Tax Regulations with respect to certain Contracts received in an exchange that occurred on
or before September 24, 2007, and under section 8 of Revenue Procedure 2007-71 with respect to
certain Contracts issued before January 1, 2009, a loan and a distribution in the case of hardship may
be made under the Contract only if permitted under the Plan.

VIII.

4019-09

Required Minimum Distributions and Incidental Benefits
A. In general

Notwithstanding any provision in the Contract to the contrary, the distribution of the entire
interest in the Contract shall be made in accordance with the requirements of Code sections
403(b)(10) and 401(a)(9), the Income Tax Regulations thereunder, and, if applicable, section
205 of ERISA. Distributions from and benefits under the Contract also must satisfy the
requirements relating to incidental benefits under section 1.401-1(b)(1)(ii) of the Income Tax
Regulations. All such requirements are incorporated herein by reference. Except as otherwise
provided under applicable federal tax law, prior to the date the Contract is annuitized, the entire
interest of the Employee or beneficiary under the Contract is the dollar amount credited to the
Employee or beneficiary under the Contract plus the actuarial present value of any additional
benefit (such as survivor benefits in excess of the dollar amount credited to the Employee or
beneficiary) that will be provided under the Contract, in accordance with Q&A-12 of section
1.401(a)(9)-6 of the Income Tax Regulations.

To the extent permitted under the Plan and the Code, the minimum distribution required under
Code sections 403(b)(10) and 401(a)(9) with respect to the Contract may be taken from any
one or more of the Employee’s Code section 403(b) contracts under the Plan.

To the extent provided in Income Tax Regulations, a Contract that is part of a governmental
plan (as defined in Code section 414(d)) shall, for all years to which Code section 401(a)(9)
applies to the Contract, be treated as having complied with Code section 401(a)(9) if the
Contract complies with a reasonable good faith interpretation of Code section 401(a)(9).

B. Required Beginning Date

The term “required beginning date” as used in this Endorsement means April 1 of the calendar
year following the later of (1) the calendar year in which the Employee attains age 70%, (2) the
calendar year in which the Employee retires, or (3) such later date provided by law. However,
unless the Employee’s interest in the Contract is on account of the Employee’s participation in
a governmental plan (as defined in Code section 414(d)) or church plan (as defined in Code
section 401(a)(9)(C)), if the Employee is a 5-percent owner (as defined in Code section 416) of
the Employer with respect to the plan year ending in the calendar year in which the Employee
attains age 70%, the required beginning date is April 1 of the calendar year following the
calendar year in which the Employee attains age 70%. In addition, if distributions commence
to the Employee on a date before the Employee’s required beginning date over a period
permitted under Code section 401(a)(9)(A)(ii) and the distribution form is an annuity under
which distributions are made in accordance with the provisions of Q&A-1 of 1.401(a)(9)-6 of
the Income Tax Regulations, the annuity starting date will be treated as the required beginning
date for purposes of applying the rules of sections 1.401(a)(9)-2 and 1.401(a)(9)-6 of the
Income Tax Regulations.
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C. Distributions During Employee’s Life

Unless otherwise permitted under applicable federal tax law, the entire interest shall be
distributed, or commence to be distributed, no later than the required beginning date over (a)
the life of the Employee, or the lives of the Employee and his or her designated beneficiary
(within the meaning of the Code section 401(a)(9)), or (b) a period not extending beyond the
life expectancy of the Employee or the joint life and last survivor expectancy of the Employee
and his or her designated beneficiary, as required by law. Payments must be made in periodic
payments at intervals of no longer than one year and must be nonincreasing or they may
increase only as provided in Q&As-1, -4, and -14 of section 1.401(a)(9)-6 of the Income Tax
Regulations. Also, to the extent permitted under the Contract, payments may be changed in
accordance with Q&A-13 of section 1.401(a)(9)-6 of the Income Tax Regulations. In addition,
any distribution must satisfy the incidental benefit requirements specified in Q&A-2 of section
1.401(a)(9)-6 of the Income Tax Regulations.

The amount to be distributed on or before the required beginning date, and by December 31 of
each year, will be made in accordance with the requirements of Code section 401(a)(9) and
the regulations thereunder.

D. Distributions After Employee’s Death

Unless otherwise permitted under applicable federal tax law, if the Employee dies on or after
required distributions commence, the entire remaining interest, if any, will be distributed at
least as rapidly as under the method of distribution being used as of the date of the
Employee’s death.

Unless otherwise permitted under applicable federal tax law, if the Employee dies before
required distributions commence, the entire interest will be distributed by December 31 of the
calendar year containing the fifth anniversary of the Employee’s death, except that:

1. if the interest is payable to an individual who is the Employee’s designated
beneficiary, the designated beneficiary may elect to receive the entire interest
over the life of the designated beneficiary or over a period not extending
beyond the life expectancy of the designated beneficiary, commencing on or
before December 31 of the calendar year immediately following the calendar
year in which the Employee died; or

2. if the sole designated beneficiary is the Employee’ surviving spouse (within the
meaning of federal law), the surviving spouse may elect to receive the entire
interest over the life of the surviving spouse or over a period not extending
beyond the life expectancy of the surviving spouse, commencing on or before
the later of:

a. December 31 of the calendar year immediately following the calendar
year in which the Employee died, and

b. December 31 of the calendar year in which the Employee would have
attained age 70%.

If the surviving spouse dies before distributions begin to him or her, the
remaining interest will be distributed, starting by the end of the calendar year
following the calendar year of the spouse’s death, over the spouse’s
designated beneficiary’s remaining life expectancy determined using such
beneficiary’s age as of his or her birthday in the year following the death of the
spouse, or, if elected, will be distributed by the end of the calendar year
containing the fifth anniversary of the spouse’s death.



IX.

An irrevocable election of the method of distribution by a designated
beneficiary who is the surviving spouse must be made no later than the earlier
of December 31 of the calendar year containing the fifth anniversary of the
Employee’s death or the date distributions are required to begin pursuant to
this section VII1.D.2 of the Endorsement. If no election is made, the entire
interest will be distributed in accordance with the method of distribution in this
section VII1.D.2 of the Endorsement.

An irrevocable election of the method of distribution by a designated
beneficiary who is not the surviving spouse must be made no later than
December 31 of the calendar year immediately following the calendar year in
which the Employee died. If no such election is made, the entire interest will
be distributed by December 31 of the calendar year containing the fifth
anniversary of the Employee’s death.

For purposes of this section of the Endorsement regarding distributions after the Employee’s
death, required distributions are considered to commence on the Employee’s required
beginning date or, if applicable, on the date distributions are required to begin to the
Employee’s surviving spouse. However, if distributions start prior to the applicable date in the
preceding sentence, on an irrevocable basis (except for acceleration) under an annuity
contract meeting the requirements of 1.401(a)(9)-6 of the Income Tax Regulations, then
required distributions are considered to commence on the annuity starting date.

Unless otherwise provided by applicable federal tax law, life expectancy is determined using
the Single Life Table in Q&A-1 of section 1.401(a)(9)-9 of the Income Tax Regulations. If
distributions are being made to the Employee’s surviving spouse as the sole designated
beneficiary, such spouse’s remaining life expectancy for a year is the number in the Single Life
Table corresponding to such spouse’s age in the year. In all other cases, remaining life
expectancy for a year is the number in the Single Life Table corresponding to the beneficiary’s
age in the year following the calendar year of the Employee’s death (or in the case of a
surviving spouse who is the Employee’s sole designated beneficiary and who dies before
required distribution commence to him or her, the number in the Single Life Table
corresponding to the spouse’s designated beneficiary’s age in the year following the calendar
year of the spouse’s death) reduced by 1 for each subsequent year. If benefits under the
Contract are payable in accordance with an annuity option provided under the Contract, life
expectancy shall not be recalculated.

E. Annuity Options

All annuity payments under the Contract must meet the requirements of Code section
403(b)(10), Code section 401(a)(9), section 205 of ERISA, if applicable, and the applicable
regulations. The provisions of this Endorsement reflecting these requirements override any
annuity payment option inconsistent with such requirements. If guaranteed payments are to be
made under the Contract, the period over which any guaranteed payments are to be made
must not exceed the period permitted under section 1.401(a)(9)-6 of the Income Tax
Regulations (except as otherwise permitted by applicable federal tax law).

Direct Rollovers

Except as otherwise provided under applicable federal tax law, a distributee may elect, at the time and
in the manner prescribed by the Company, to have any portion of an eligible rollover distribution paid
directly to an eligible retirement plan specified by the distributee in a direct rollover.
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An eligible rollover distribution is any distribution of all or any portion of the balance to the credit of the
distributee, except that an eligible rollover distribution does not include (i) any distribution that is one of
a series of substantially equal periodic payments (not less frequently than annually) made for the life
(or life expectancy) of the distributee or the joint lives (or joint life expectancies) of the distributee and
the distributee’s designated beneficiary, or for a specified period of ten years or more; (ii) any distribu-
tion to the extent such distribution is required under Code sections 403(b)(10) and 401(a)(9); (iii) any
hardship distribution; (iv) the portion of any other distribution(s) that is not includible in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); (v) any other distribution(s) that is reasonably expected to total less than $200 during a
year; and (vi) any other amounts designated in published federal income tax guidance.

A portion of a distribution shall not fail to be an eligible rollover distribution merely because the portion
consists of after-tax employee contributions which are not includible in gross income. However, such
portion may be transferred only to an individual retirement account or annuity described in Code
section 408(a) or (b), respectively, or to a qualified defined contribution plan described in Code section
401(a) or 403(a) that agrees to separately account for amounts so transferred, including separately
accounting for the portion of such distribution which is includible in gross income and the portion of the
distribution which is not so includible.

An eligible retirement plan is an eligible plan under Code section 457(b) which is maintained by a state,
political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a
state and which agrees to separately account for amounts transferred into such plan from the Contract,
an individual retirement account described in Code section 408(a), an individual retirement annuity de-
scribed in Code section 408(b), an annuity plan described in Code section 403(a), an annuity contract
described in Code section 403(b), or a qualified plan described in Code section 401(a), that accepts
the distributee’s eligible rollover distribution. The definition of eligible retirement plan shall also apply in
the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate
payee under a QDRO.

A distributee includes the Employee. In addition, the Employee’s surviving spouse and the Employee’s
spouse or former spouse who is the alternative payee under a QDRO, are distributees with regard to
the interest of the spouse or former spouse.

A direct rollover is a payment by the Plan to the eligible retirement plan specified by the distributee.
X. Coordination with the Plan

Except to the extent that the Contract is not subject to the written plan requirement under section
1.403(b)-3(b)(3) of the Income Tax Regulations, the Contract is subject to the terms of the Plan,
provided that the terms of the Plan do not expand the terms of the Contract and do not impose any
responsibilities or duties on the Company greater than those set forth in the Contract. For example,
any terms of the Contract permitting distributions in the case of hardship do not apply if the Plan does
not permit such hardship distributions. In the event of a conflict between the terms of the Contract and
any other terms of the Plan, such other terms of the Plan shall govern if necessary to ensure
compliance with Code section 403(b).

Federal law may require the Employer to share information with the Company that is necessary for the
Company to administer the Contract in accordance with the terms of the Plan and the Code. In such
case, the Company shall rely upon such information in administering the Contract in accordance with
the terms of the Plan and the Code. If the Company does not receive such information from the
Employer in the form and manner the Company deems acceptable, the Company will administer the
Contract in the manner it deems appropriate. In some cases, this could mean that the Company has
no responsibility to make any distribution (including a loan) from the Contract before the Company
receives the information it requires from the Employer.
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Federal tax law also may require the Company to share information regarding the Contract with the
Employer in order to ensure compliance with the terms of the Plan and the Code. The Company will
share such information as required by federal tax law and any agreement between the Company and
the Employer.

The Employer may identify a delegate to provide or receive the information described in this section X
of the Endorsement.

XI. Incidental Life Insurance

Life insurance protection provided under the Contract must be incidental within the meaning of Code
section 403(b)(1) and section 1.401-1(b)(1)(i) of the Income Tax Regulations. Except as otherwise
provided under applicable federal tax law, no portion of the value of the Contract may be used to
continue life insurance protection beyond the Employee’s retirement. On or before the Owner’s
retirement, the Owner, at his or her election, must:

1. surrender the Contract,

2. apply the Cash Surrender Value to an annuity providing payments that are made in
accordance with the requirements of Code sections 403(b)(10) and 401(a)(9), and the
Income Tax Regulations thereunder, or

3. continue the Contract by requesting the deletion of this Endorsement and including the
Cash Surrender Value in gross income.

If no election is made, an election under option 3 of this section XI of the Endorsement will be deemed
to be made.

XiIl. Miscellaneous Provisions
A. Effective Date

If the Contract was issued on or after January 1, 2009, the effective date of this Endorsement
is the effective date of the Contract. If the Contract was issued prior to January 1, 2009, the
Endorsement is effective January 1, 2009, and replaces the provisions of any other
endorsement or rider to the Contract that are designed to modify the Contract in accordance
with the requirements of Code section 403(b).

B. Unisex Rates

The method of calculating contributions and benefits under the Contract are to be based on
unisex rates, and any references to sex or gender (with regard to rates and benefits) in the
Contract are deleted.

C. Automatic Rollovers

If the Plan provides for a mandatory distribution described in Code section 401(a)(31)(B)(ii),
and such a mandatory distribution greater than $1,000 is made on or after March 28, 2005, if
the Employee does not properly elect to have such distribution paid directly to an eligible
retirement plan specified by the Employee in a direct rollover or to receive the distribution
directly, then the Plan administrator will pay the distribution in a direct rollover to an individual
retirement plan designated by the Plan Administrator. For purposes of determining whether a
mandatory distribution is greater than $1000, the portion of the participant’s distribution
attributable to any rollover contribution is included.
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In addition, eligible rollover distributions from a designated Roth account are taken into account
in determining whether the total amount of the account balances exceeds $1,000 for purposes
of the mandatory distributions from the Contract.

D. Treatment as an Annuity Contract under Code Section 403(c)

If the Contract is not treated for federal tax purposes as an annuity contract under Code
section 403(b), the Contract will be treated as an annuity contract described in Code section
403(c), the Contract and all endorsements and riders attached to the Contract will be
interpreted in accordance with Code section 403(c), the provisions of this Endorsement other
than sections XII.A and this section XII.D. shall not apply, and the entire interest in the Contract
will be distributed in accordance with the requirements of Code section 72(s).

E. Death Benefits under Qualified Active Military Service

To the extent required under Code sections 403(b)(14) and 401(a)(37), in the case of an
Employee who dies while performing qualified military services (as defined in Code section
414(u)), the survivors of the Employee are entitled to any additional benefits (other than benefit
accruals relating to the period of qualified military service) provided under the plan had the
participant resumed and then terminated employment on account of death.

F. ERISA

If this Contract is being maintained pursuant to a Plan that is subject to the requirements of
Title | of ERISA, the Employer is solely responsible for assuring that the Plan complies at all
times with such requirements, including assuring that all distributions, consents, and elections
under the Contract comply with the requirements of section 205 of ERISA. The Company shall
be under no duty to determine whether a plan constitutes an employee benefit plan that is
subject to Title | of ERISA and shall be fully entitled to rely on the Employer’s or Plan
Administrator’s representation of the Plan’s ERISA status.

G. Amendment of this Endorsement

The Company reserves the right, and the Owner agrees the Company shall have such right, to
make any amendments to this Endorsement from time to time as may be necessary to assure
continued qualification of this Contract with the requirements of Code section 403(b), the
Income Tax Regulations thereunder, and, if applicable, ERISA. We will obtain all necessary
approvals including, where required, that of the Owner, and will send you a copy of the
Endorsement that modifies your Contract. We will not be responsible for any adverse tax
consequences resulting from the rejection of such amendment.

H. Section References

References to a section of the Code or Income Tax Regulations include any amended or
successor section.

IN WITNESS WHEREOF, Commonwealth Annuity and Life Insurance Company has caused this
Rider to be signed by its President and Secretary.

YN

President Corporate Secretary
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ACTUARIAL MEMORANDUM
Commonwealth Annuity & Life Insurance Company

Individual Variable Deferred Annuity Contract
Form No. 3040-09

A. Description

This Contract is a Flexible Premium Variable Deferred Annuity that provides annuity benefits, death benefits,
and withdrawal values. It is available for issue at ages 0 to 91. The contract will be sold in both qualified and
nonqualified markets. The Maximum Annuity Date is the Valuation Date on or next following the later of: (1)
ten years from the Date of Issue; or (2) the first day of the month following the month in which the older
Annuitant attains age 99.

B. Contract Value

The Contract Value is equal to the sum of the values in each Subaccount. The Subaccount value is equal fo
the applicable Accumulation Unit value for the Subaccount multiplied by the number of units allocated to the
Subaccount.

C. Withdrawal Value
The Withdrawal Value is equal to the Contract Value, less any applicable premium taxes.

D. Death Benefit

If an Owner’s death occurs prior to the Annuity Date, the death benefit equals the Contract Value, less any
applicable premium taxes on the date we receive due proof of death.

E. Annuity Benefits

The Contract may be annuitized on a fixed basis any time after the first Contract Anniversary on or next
following the later of: (1) ten years from the Date of Issue; or (2) the first day of the month following the month in
which the older Annuitant attains age 99. Partial annuitizations are not allowed under the Contract. The
guaranteed annuity option rates are based on 1.5% interest.  Life contingent options are based on the Annuity
2000 Mortality Table projected at 200% of Projection Scale G to the year 2030.

F. Nonforfeiture Compliance

The withdrawal values, death benefits, and annuitization values will always exceed the minimum nonforfeiture
amount, as defined in the Model Variable Annuity Regulation, because there are no premium loads or surrender
charges and the annual contract fee is less than the allowance in the model.

G. Reserves

Statutory reserves will be calculated according to the Commissioners Annuity Reserve Valuation Method
(CARVM) as clarified by Actuarial Guideline 33. The valuation mortality basis used will be the Annuity 2000
Mortality Table.

The valuation interest rate used is Type A, annuities with cash settlement options, Issue Year Basis, guarantee
duration of 5 years or less, with no interest guarantees on considerations received more than one year after
issue. An annuity issued during 2009 is projected to use a valuation interest rate of 6.0%.

B‘m t ': E i ] February 27, 2009

Brent Hoeppner, F.S.A,, M.AAAA Date
Vice President — Product Development
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