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LEADERS SMART529 COLLEGE SAVINGS PLAN 
 

Supplement Dated October 13, 2006  
to the Series III Offering Statement, Description of Underlying Funds  

and Participation Agreement Dated March 14, 2006 
 
In the sections entitled “Important Points for Your Consideration,” “Summary,” and “Tax and 
Planning Considerations,” the disclosures about a potential repeal of Federal Income Tax 
Benefits are deleted.  On August 17, 2006, the Pension Protection Act of 2006 was signed into 
law, making permanent federal income tax protection of tax-free distributions of 529 funds for 
qualified higher education expenses that were scheduled to “sunset” or expire at the end of 2010.  
 
In the section entitled “Taking Money out of Your Leaders SMART529 Account,” the final 
sentence of the first paragraph is deleted and replaced with the following: 
 
 An additional Postage Fee or Wire Fee will apply if accelerated delivery method is 
requested. 

 



Investments in Leaders SMART529 
are not guaranteed or insured by the
State of West Virginia, the Board of
Trustees of the West Virginia College
Prepaid Tuition and Savings Program, 
the West Virginia State Treasurer’s
Office, Hartford Life Insurance Company, 
The Hartford Financial Services Group,
the investment sub-advisors for the
Underlying Funds or any depository 
institution and are subject to investment
risks, including the loss of the principal
amount invested.



PRIVACY AND SECURITY POLICY
OF THE WEST VIRGINIA COLLEGE PREPAID TUITION

AND SAVINGS PROGRAM BOARD OF TRUSTEES

T H E  C O L L E G E  S AV I N G S  S O L U T I O N

®®

Keeping information about you private and secure is very important to the West Virginia College Prepaid Tuition and
Savings Program Board of Trustees. This Policy is to help you understand that the information we receive and what
we do with it depends upon what you provide to us. We also want you to know that this Policy applies to information
you provide us in-person, by telephone, by mail or through our website.

Our website, www.SMART529.com, allows us to offer you on-line access to information about the College Prepaid
Tuition and Savings Program. As various matters affect this Policy, such as technological advances and changes in the
law, we must reserve the right to alter, amend or modify this Policy at any time and without prior notice.

As to your privacy, we will not obtain Personally Identifying Information about you unless you choose to provide such
information to us. Personally Identifying Information is information that allows someone to identify or contact you,
such as your name or your physical or electronic mail address. If, in-person, by telephone, by mail or through the
website, you request information, submit an application, enter into a contract, request changes to your account, or
make a payment, we keep a record of the information you provide and hold the information in the strictest of
confidence.

You may request we remove any Personally Identifying Information about you. When we receive such a request from
you, we will use our best efforts to remove the information from our records.

We will only disclose information we maintain to our employees, our agents and our contractors to help us provide
you the services you request. We will not release, provide, rent, sell or trade personal information to anyone else,
unless required by law. For example, all public records are subject to disclosure pursuant to the West Virginia
Freedom of Information Act, West Virginia Code §29B-1-1 et seq., unless release of personal information would
constitute an unreasonable invasion of privacy. Social security numbers and credit or debit card numbers of
individuals and their dependents are exempt from disclosure to non-governmental entities under the West Virginia
Freedom of Information Act. Furthermore, West Virginia Code §18-30-12 provides that information that would tend
to disclose the identity of an account owner, beneficiary or donor is exempt from disclosure under the West Virginia
Freedom of Information Act.

As to securing your information, we will do our very best to protect your information in accordance with industry
standards of security and confidentiality. More importantly, we will never attempt to collect personal information
from children.

We value your interest in the West Virginia College Prepaid Tuition and Savings Program and SMART529. If you have
any questions or need additional information, please contact the Board at the West Virginia State Treasurer’s Office,
1900 Kanawha Boulevard, East, Charleston, WV 25305 or at 304.558.5000.

This Offering Statement was redesigned and expanded in this current version in order to conform with new industry
guidelines adopted by the National Association of State Treasurers (NAST) and the College Savings Plan Network
(CSPN) for Section 529 Plan Offering Materials. In an effort to conform with these guidelines, this Leaders
SMART529 Offering Statement has an expanded discussion of the expenses and past performance of investment
options as well as standard, comprehensive financial tables to help you make the best choices on your way to saving
for your beneficiary’s higher education.





Privacy Policy and Practices of
The Hartford Financial Services Group, Inc.

and its Affiliates
(herein called ‘‘we, our, and us’’)

This Privacy Policy applies to our United States Operations

We value your trust. We are committed to the responsible:
a) management;
b) use; and
c) protection;
of Personal Information.

This notice describes how we collect, disclose, and protect Personal Information.

We collect Personal Information to:
a) service your Transactions with us; and
b) support our business functions.

We may obtain Personal Information from:
a) You;
b) your Transactions with us; and
c) third parties such as a consumer-reporting agency.

Based on the type of product or service You apply for or get from us, Personal Information such as:
a) your name;
b) your address;
c) your income;
d) your payment; or
e) your credit history;
may be gathered from sources such as applications, Transactions, and consumer reports.

To serve You and service our business, we may share certain Personal Information. We will share Personal
Information, only as allowed by law, with affiliates such as:
a) our insurance companies;
b) our employee agents;
c) our brokerage firms; and
d) our administrators.

As allowed by law, we may share Personal Financial Information with our affiliates to:
a) market our products; or
b) market our services;
to You without providing You with an option to prevent these disclosures.

We may also share Personal Information, only as allowed by law, with unaffiliated third parties including:
a) independent agents;
b) brokerage firms;
c) insurance companies;
d) administrators; and
e) service providers;
who help us serve You and service our business.

When allowed by law, we may share certain Personal Financial Information with other unaffiliated third parties who
assist us by performing services or functions such as:
a) taking surveys;
b) marketing our products or services; or
c) offering financial products or services under a joint agreement between us and one or more financial institutions.

We will not sell or share your Personal Financial Information with anyone for purposes unrelated to our business
functions without offering You the opportunity to:
a) ‘‘opt-out;’’ or
b) ‘‘opt-in;’’
as required by law.

We only disclose Personal Health Information with:
a) your proper written authorization; or
b) as otherwise allowed or required by law.



Our employees have access to Personal Information in the course of doing their jobs, such as:
a) underwriting policies;
b) paying claims;
c) developing new products; or
d) advising customers of our products and services.

We use manual and electronic security procedures to maintain:
a) the confidentiality; and
b) the integrity of;
Personal Information that we have. We use these procedures to guard against unauthorized access.

Some techniques we use to protect Personal Information include:
a) secured files;
b) user authentication;
c) encryption;
d) firewall technology; and
e) the use of detection software.

We are responsible for and must:
a) identify information to be protected;
b) provide an adequate level of protection for that data;
c) grant access to protected data only to those people who must use it in the performance of their job-related duties.

Employees who violate our Privacy Policy will be subject to discipline, which may include ending their employment
with us.

At the start of our business relationship, we will give You a copy of our current Privacy Policy.

We will also give You a copy of our current Privacy Policy once a year if You maintain a continuing business
relationship with us.

We will continue to follow our Privacy Policy regarding Personal Information even when a business relationship no
longer exists between us.

As used in this Privacy Notice:

Application means your request for our product or service.

Personal Financial Information means financial information such as:
a) credit history;
b) income;
c) financial benefits; or
d) policy or claim information.

Personal Health Information means health information such as:
a) your medical records; or
b) information about your illness, disability or injury.

Personal Information means information that identifies You personally and is not otherwise available to the public. It
includes:
a) Personal Financial Information; and
b) Personal Health Information.

Transaction means your business dealings with us, such as:
a) your Application;
b) your request for us to pay a claim; and
c) your request for us to take an action on your account.

You means an individual who has given us Personal Information in conjunction with:
a) asking about;
b) applying for; or
c) obtaining;
a financial product or service from us if the product or service is used mainly for personal, family, or household
purposes.



This Privacy Policy is being provided on behalf of the following affiliates of The Hartford Financial Services Group,
Inc.:

American Maturity Life Insurance Company; First State Insurance Company; Hart Life Insurance Company; Hartford
Accident & Indemnity Company; Hartford Administrative Services Company; Hartford Casualty Insurance Company;
Hartford Equity Sales Company, Inc.; Hartford Fire Insurance Company; Hartford HLS Series Fund II, Inc.; Hartford
Insurance Company of Illinois; Hartford Insurance Company of the Midwest; Hartford Insurance Company of the
Southeast; Hartford International Life Reassurance Corporation; Hartford Investment Financial Services, LLC;
Hartford Investment Management Company; Hartford Life & Accident Insurance Company; Hartford Life and
Annuity Insurance Company; Hartford Life Insurance Company; Hartford Lloyd’s Insurance Company; Hartford
Securities Distribution Company, Inc.; Hartford Series Fund, Inc.; Hartford Specialty Company; Hartford Underwrit-
ers Insurance Company; Hartford-Comprehensive Employee Benefit Service Company; International Corporate
Marketing Group, LLC; New England Insurance Company; Nutmeg Insurance Agency, Inc.; Nutmeg Insurance
Company; Nutmeg Life Insurance Company; Omni General Agency, Inc.; Omni Indemnity Company; Omni
Insurance Company; Pacific Insurance Company, Limited; Planco Financial Services, Inc.; Property & Casualty
Insurance Company of Hartford; Sentinel Insurance Company, Ltd.; Servus Life Insurance Company; Specialty Risk
Services, Inc.; The Hartford Income Shares Fund, Inc.; The Hartford Mutual Funds II, Inc.; The Hartford Mutual
Funds, Inc.; Trumbull Insurance Company; Trumbull Services, L.L.C.; Twin City Fire Insurance Company; Woodbury
Financial Services, Inc.
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any potential repeal. (See the ‘‘Tax and Planning Consider-PART ONE
ations’’ section beginning on page 29)

Past investment performance is not necessarily indica- LEADERS SMART529
tive of future results.(See the ‘‘Investment Options — Past
Performance’’ section beginning on page 15) COLLEGE SAVINGS PLAN
Leaders SMART529 offers age-based portfolios tailored
to the length of time until the beneficiary reaches OFFERING STATEMENT
college age, static portfolios that allow investing in fixed
allocations of underlying investments and individual
fund options that invest directly into underlying mutualIMPORTANT POINTS FOR
funds. (See the ‘‘Investment Options’’ section beginning onYOUR CONSIDERATION page 7)

Investments in Leaders SMART529 are not guaranteed Account owners must be U.S. residents and if a minor
or insured by the State of West Virginia, the Board of is an account owner, an adult must act on that minors
Trustees of the West Virginia College Prepaid Tuition behalf until he or she reaches the age of majority.
and Savings Program, the West Virginia State Trea- There is no age restriction on the beneficiary, but if the
surer’s Office, Hartford Life Insurance Company, The account owner changes the beneficiary to someone
Hartford Financial Services Group, the investment other than an eligible family member, there will be
advisors or sub-advisors for the Underlying Funds, or federal income tax consequences. Section 529 or Lead-
any depository institution and are subject to investment ers SMART529 imposes certain restrictions on transfers
risks, including the loss of the principal amount among investment options, withdrawals and contribu-
invested. tions. (See the ‘‘Opening an Account’’ section beginning on

page 4; the ‘‘Making Contributions’’ section beginning onSMART529 is a qualified tuition program available to a
page 5; the ‘‘Investment Options’’ section beginning on pageresident of any state. West Virginia offers special state
7; and the ‘‘Taking Money Out of Your Leaders SMART529tax and other benefits for West Virginia taxpayers that
Account’’ section beginning on page 27)invest in Leaders SMART529. If you reside in or have

taxable income in a state other than West Virginia, Leaders SMART529 is issued by the West Virginia
before investing in Leaders SMART529, you should College Prepaid Tuition and Savings Program Board of
compare other qualified tuition programs, including Trustees and is administered by Hartford Life Insur-
those that may be offered by the state in which you or ance Company. The agreement between these parties
your beneficiaries reside, and any state tax or other runs through 2012, unless renewed. (See the ‘‘Program
advantages they may provide. Administration’’ section beginning on page 3)

Certain direct fees will be charged against the assets of Investments in Leaders SMART529 are subject to
your account and will reduce the value of your account investment risk, including the loss of the principal
as they are incurred. These fees provide for the costs amount invested. Other risks to consider are the
associated with the offering, management and adminis- potential of changes to state and federal tax laws,
tration of your account and to help cover the Board of changes to programmatic fees and the possibility that
Trustees’ expenses related to the Program. (See the amounts invested could affect a beneficiary’s eligibility
‘‘Fees, Charges and Expenses’’ section beginning on page 19) for financial aid. There are additional risks specific to

each investment option and underlying fund. (SeeThe Board of Trustees of the West Virginia Prepaid
‘‘Investment Options’’ section beginning on page 7; SeeTuition and Savings Program may from time to time
‘‘Description of Risks of the Investment Options’’ beginningmake changes to the investment options and investment
on page 12; See ‘‘Tax and Planning Considerations’’managers as they relate to the Leaders SMART529. (See
beginning on page 29; and ‘‘Fees, Charges and Expenses’’the ‘‘Important Information’’ section beginning on page 30)
beginning on page 19)

The Federal Income Tax Benefits provided to account
The West Virginia College Prepaid Tuition and Savingsowners of Leaders SMART529 are based upon legisla-
Program Board of Trustees issues other 529 plans thattion that will ‘‘sunset,’’ or automatically be repealed, on
are not described in this Offering Statement. TheseDecember 31, 2010, unless Congress takes action before
other plans may offer different investment options andthen to extend its effectiveness. If the legislation is
may charge different fees or sales commissions. You canrepealed, the original law will be restored and the
find more information about these other 529 programsfavorable federal tax treatment described in this Offer-
by calling 866-574-3542 or going to www.smart529.com.ing Statement will expire. Account owners should

consult a qualified tax advisor about the potential There are many ways to save for higher education
likelihood of this happening and the consequences of expenses; Leaders SMART529 is only one. It may not

be appropriate for all investors’ needs. If you do not
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understand the terms, conditions, risks and limitations just $500 and subsequent contributions can be as
stated in this Offering Statement, or if you are not little as $50. Different limits may apply for West
comfortable making your own investment decisions, you Virginia residents.
should seek investor education or advice from a

� Federal tax-free withdrawals. You may withdrawqualified financial planning professional before opening
money from your Account without the payment ofan account or sending money.
any federal income tax provided the withdrawal is
used to pay for Qualified Higher Education Ex-
penses of the Designated Beneficiary. These federalSummary
income tax benefits are based upon legislation that

The SMART529 College Savings Program is a state- will ‘‘sunset,’’ or automatically be repealed, on
sponsored qualified tuition program offered by the West December 31, 2010, unless Congress takes action
Virginia College Prepaid Tuition and Savings Program before then to extend its effectiveness. If the
Board of Trustees (‘‘Board of Trustees’’), which is an legislation is repealed, the original law will be
entity of the State of West Virginia. While the West restored and the favorable federal tax treatment
Virginia College Prepaid Tuition and Savings Program described in this Offering Statement will expire.
(the ‘‘Program’’) encompasses multiple components Account owners should consult a qualified tax
and options, only the Leaders SMART529 plan (‘‘Lead- advisor about the potential likelihood of this hap-
ers SMART529’’) is described in this Offering State- pening and the consequences of any potential
ment. Other SMART529 plans are described in separate repeal.
Offering Statements that are available at
www.smart529.com. � Tax-deferred growth. Any earnings that are retained

in your Account are not subject to current federal
Leaders SMART529 is designed to offer an easy and income taxation.
flexible way for eligible individuals and entities to invest
for the costs of a college education. Any United States � The flexibility to help pay for a wide variety of
resident or other qualifying entity is eligible to open an Qualified Higher Education Expenses required for
account in or to become a designated beneficiary attendance at any Eligible Educational Institution
(‘‘Designated Beneficiary’’) in Leaders SMART529. allowable under Section 529. This includes the costs

of tuition, fees, books, supplies, and room and board
Congress created this type of tax-advantaged program in required for enrollment or attendance at most
1996 as part of Section 529 of the Internal Revenue accredited universities and colleges, and many voca-
Code (the ‘‘Code’’). Sometimes called a ‘‘529 Plan,’’ tional programs and trade schools, in the United
Leaders SMART529 offers the advantages of federal tax- States.
deferred growth and tax-free earnings, provided the
amounts distributed are used for the payment of � Account owner control. The account owner (‘‘Ac-
education expenses expressly defined as Qualified count Owner’’) retains control of the Account even
Higher Education Expenses in Section 529 of the Code after the Designated Beneficiary reaches the age of
(‘‘Qualified Higher Education Expenses’’) while attend- majority. If the need arises, the Account Owner may
ing colleges or other learning programs that are eligible also change the Designated Beneficiary, transfer
under Section 529 of the Code (‘‘Eligible Educational account ownership or withdraw account funds at any
Institution’’). time. (Certain account changes can create tax

consequences. See additional disclosure in this Of-
Designed to be flexible and provide a wide range of fering Statement for further general information
investment options that help you customize it to the way and consult a tax advisor for advice on your specific
you like to invest, Leaders SMART529 offers some of situation.)
the most up-to-date features available for college savings
plans. If you open a Leaders SMART529 account (the � Additional West Virginia tax advantages. If you are a
‘‘Account’’), you will get: West Virginia taxpayer, you may deduct all of the

year’s contributions to Leaders SMART529 from
� A wide variety of investment options. You may choose your federal adjusted gross income on your West

to invest in one or more of the Investment Options. Virginia personal income tax return, and earnings in
Leaders SMART529 offers Age-Based Portfolios tai- qualified distributions (defined below under ‘‘Taking
lored to the length of time until the Designated Money Out of Your Leaders SMART529 Account’’)
Beneficiary reaches college age, Static Portfolios that are free of any West Virginia Personal Income Tax.
allow investing in fixed allocations of underlying The West Virginia state deduction is subject to
investments or Individual Fund Options (collectively, recapture for non-qualified distributions. Residents
‘‘Investment Options’’). of states other than West Virginia should investigate

any state tax advantages for investing in their home� High maximums; low minimums. The contribution
state 529 plans before investing in Leaderslimit is currently $265,620 for each Designated
SMART529.Beneficiary. The minimum to open an Account is
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For purposes of this Offering Statement only, a West Hartford Management Agreement prior to its expiration
Virginia resident means any Account Owner or Desig- date under certain circumstances. If the Hartford
nated Beneficiary who, at the time the Leaders Management Agreement were terminated, the Board of
SMART529 Account is opened, has a West Virginia Trustees could continue to provide Leaders SMART529
mailing address or is a West Virginia resident on active on its own or through other third party administrators.
duty in the United States armed forces. Termination of the Hartford Management Agreement

would not terminate the operation of the Program or
Leaders SMART529.Program Administration
Other college Savings Plans are offered under the

The West Virginia Legislature enacted the West Virginia Program that are not described in this Offering State-
College Prepaid Tuition and Savings Program Act on ment, including some Savings Plans that are available
April 12, 2001 to allow the offering of both college exclusively through investment professionals who receive
savings and prepaid tuition plans under Section 529 of a commission for selling the Plans and others sold
the Internal Revenue Code. The West Virginia College directly from the SMART529 Program. If you are
Prepaid Tuition and Savings Program (the ‘‘Program’’) interested in learning about these other Plans, call a
is administered by the Board of Trustees. The Board of SMART529 customer service representative toll-free at
Trustees consists of nine voting members, namely, the 866-574-3542 to obtain additional information.
West Virginia State Treasurer (the ‘‘Treasurer’’), the
Secretary of Education and the Arts, one representative
of the state’s public four-year universities and colleges, Opening an Account
one representative of the state’s public community and

To open an Account, you must complete an applicationtechnical colleges, and five members appointed by the
and name an Account Owner and Designated Benefici-Governor of West Virginia. The Treasurer is the
ary. At this time, an initial contribution is required aschairman and presiding officer of the Board of
described more in the subsequent section entitledTrustees.
‘‘Making Contributions.’’

The Board of Trustees has established Leaders
SMART529 as a savings plan in its associated West Account Owner
Virginia Saving Plan Trust (the ‘‘Trust’’). Money you

Anyone who is a U.S. resident can open a Leadersinvest in Leaders SMART529 will be deposited in the
SMART529 Account and be an Account Owner. YouTrust. Each year, the Board of Trustees or its designee
don’t have to live in West Virginia to participate in thewill prepare an annual financial statement for the
Leaders SMART529 Savings Plan. SMART529 has noProgram, including the Trust, and have it audited by a
age or income requirements. However, if a minor iscertified public accounting firm. Currently, Deloitte &
going to be the Account Owner, he or she must haveTouche, LLP is auditing the annual financial statements
an adult willing to act as Account Owner (‘‘Qualifiedfor the Program. Please visit www.SMART529.com or call
Adult’’) until the minor reaches the age of majority anda SMART529 customer service representative toll-free at
becomes the Account Owner. The Account Owner and866-574-3542 for a copy of the Program’s most recent
any other individual may make contributions to theaudited annual financial statement.
Leaders SMART529 Account.

Through a competitive bidding process, the Board of
If you reside in or have taxable income in a state otherTrustees selected Hartford Life Insurance Company
than West Virginia, you should consider whether your(‘‘Hartford Life’’) to perform many aspects of offering
state has a qualified tuition program that offersand administering the Program (the ‘‘Program Man-
favorable state income tax or other benefits exclusive toager’’). The Hartford, Hartford Life’s parent company,
your state’s program that are not available underhas provided insurance and other financial manage-
Leaders SMART529. Taxpayers and residents of otherment services for its clients since 1810.
states who are interested in exploring such tax conse-

Hartford Life will provide the services described in this quences should consult with a qualified tax advisor.
Offering Statement according to the terms and condi-

Leaders SMART529 is also available to state and localtions of an agreement between Hartford Life and the
governments, government agencies and not-for-profitBoard of Trustees executed in February of 2002 (the
organizations to help fund scholarship programs. Busi-‘‘Hartford Management Agreement’’). The Hartford
nesses can also open Accounts to help their employeesManagement Agreement expires ten years from that
pay for a college education.date, including the initial five year contract term and a

five year contract extension that continues the Agree- As Account Owner, you can make contributions, take
ment for an additional five year term. The Board of withdrawals and change Investment Option allocations
Trustees and Hartford Life may from time to time agree in accordance with the participation agreement. How-
to extend the term of the Hartford Management ever, you cannot borrow money from your Account and
Agreement, and each have the right to terminate the the Account cannot be used as collateral for a loan.

Offering Statement 3



The Account Owner can be changed if the currentDesignated Beneficiary
Account Owner divorces or dies. If the change is due toAs Account Owner, you also name the person on whose
divorce, the Account Owner will be changed based onbehalf the payments from the Account will be made
the instructions contained in the final divorce decree. Ifcalled the ‘‘Designated Beneficiary.’’ The Designated
the Account Owner dies, ownership of the Account willBeneficiary can be anyone who is a U.S. resident and
be changed when we receive a certified copy of thecan be any age. You can even name yourself as the
death certificate. Depending on how your Account is setDesignated Beneficiary if you’ll be pursuing a degree or
up, one of the following will apply: if there is avocational training in the future at an Eligible Educa-
Successor Owner designated in writing, then the Succes-tional Institution that qualifies under the Savings Plan.
sor Account Owner becomes the Account Owner; ifAmong other information, we will require a valid Social
there is no Successor Account Owner, then the Desig-Security Number for the Designated Beneficiary when
nated Beneficiary will become the Account Owner; or,you open your Leaders SMART529 Account.
if the Designated Beneficiary is a minor, a Qualified

Generally, you may change the Designated Beneficiary Adult must be named for the Account.
on your Account at any time. For example, you may

Please contact Hartford Life for any instructions orwant to change the Designated Beneficiary if the
forms needed to change the Designated Beneficiary,original Designated Beneficiary does not attend college,
the Account Owner or to name a Successor Accounthas received a scholarship or has graduated and there is
Owner. You can also get this information by visiting ourmoney left in the Account. To change the Designated
website, www.SMART529.com.Beneficiary without having to pay federal income taxes

or federal income tax penalties, you must name a family IMPORTANT INFORMATION ABOUT PROCEDURES
member of the current Designated Beneficiary as the FOR OPENING A NEW ACCOUNT. To help the
new Designated Beneficiary. The following family mem- government fight the funding of terrorism and money
bers of the existing Designated Beneficiary are consid- laundering activities, Federal law requires all financial
ered ‘‘Eligible Family Members’’ and can be named as institutions to obtain, verify, and record information
the replacement Designated Beneficiary: that identifies each person who opens an account. What

this means for you: When you open a Leaders
� son, daughter, or descendant of either;

SMART529 Account, you will be asked to provide your
� stepson or stepdaughter; name, address, date of birth, and other information

that identifies you such as a Social Security Number or
� brother, sister, stepbrother or stepsister; a tax identification number. You may also be asked to

provide a copy of your driver’s license or other� stepfather or stepmother;
identifying documents.

� father, mother or ancestor of either;

� son or daughter of a brother or sister; Making Contributions
� brother or sister of father or mother; You may contribute to your Account as often as you

would like. Other individuals may also make contribu-� son-in-law, daughter-in-law, father-in-law, mother-in-
tions to the Account. However, federal income tax lawslaw, sister-in-law or brother-in-law;
require that a limit be placed on the total amount that

� spouse or spouse of any family member listed above; can be contributed to this Account, any amounts
or invested in the West Virginia Prepaid Tuition Plan,

along with any other 529 Plan that may be established� first cousin.
for the same Designated Beneficiary. Currently, the

If you don’t name an Eligible Family Member as the limit for the SMART529 Program is $265,620. This limit
new Designated Beneficiary, the transaction will be is based on the total market value of Account(s) for the
handled as a Non-Qualified Distribution and you will be Designated Beneficiary, along with any other 529 plan
subject to a 10% federal income tax penalty on the accounts for the Designated Beneficiary, including the
earnings in addition to any income taxes due. In order West Virginia Prepaid Tuition Plan, and not based on
for federal gift and generation-skipping taxes not to the total contributions made to those accounts.
apply to a change in beneficiaries or a rollover to the SMART529 does not track Designated Beneficiary ac-
account of a new Designated Beneficiary, the new count balances on 529 plan accounts other than those
Designated Beneficiary must be an Eligible Family within the SMART529 Program.
Member of the current Designated Beneficiary and be

You can make contributions to your Account using anyof the same (or higher) generation as the current
of the following methods:Designated Beneficiary. Please check with a qualified

tax advisor if you are not sure. � Check — You can open an Account by check with an
initial investment of $500, or $100 if you are a West

Offering Statement4



Virginia resident. Additional investments of at least nated Beneficiary must be an Eligible Family
$50, or $15 if you are a West Virginia resident can Member of the beneficiary of the other 529 Plan
be made by check. Make your checks payable to and be of the same (or higher) generation as the
SMART529. Confirmations will be sent for contribu- beneficiary of the other 529 Plan;
tions made by check.

� You make only one rollover for the same Desig-
� Automatic Investment Program — You can contribute to nated Beneficiary within a twelve month period;

your Account on a regular basis through automatic
� The check is payable to SMART529 and includesinvestments from your savings or checking account.

both your name as the Account Owner and theIf you elect the Automatic Investment Program
name of the Designated Beneficiary; and(‘‘AIP’’) when you open your Account and no initial

contribution is made at that time, the first contribu- � The amount of contributions and earnings the
tion under AIP must be received within 30 days of check represents is provided with the check.
the date you opened the Account. These automatic

� Rolling over qualified United States Savings Bonds —investments will be confirmed on your Account’s
You may roll over the redemption of certain quali-quarterly statement. Contributions must be at least
fied United States Savings Bonds as described in$50 per month or $15 per month if you are a
Section 135 of the Internal Revenue Code (‘‘Unitedresident of West Virginia. Please provide specific
States Savings Bonds’’) to a Leaders SMART529instructions on your Account Application and en-
Account. You must complete an Incoming Transfer/close a preprinted voided check. You should allow
Rollover Request Form, and if you do not alreadyup to 45 days for the first automatic contribution to
have a Leaders SMART529 Class A fee structureoccur. If you would like to change the amount of
Account established for the Designated Beneficiary,your automatic investment or to start automatic
you must complete an Application. You must alsoinvesting if your Account is already open, please call
provide an account statement or Form 1099-INTa SMART529 customer service representative toll-
issued by the financial institution that redeemed thefree at 866-574-3542 for appropriate forms or visit
United States Savings Bonds that shows the interestour website, www.SMART529.com.
from the redemption of the United States Savings

Please note that an Annual Maintenance Fee of $25 Bonds.
will be deducted from each Account at the end of

� Rolling over a Coverdell Education Savings Accounteach quarter unless you sign up for the Automatic
(formerly known as Education IRA) — You may rollInvestment Program of $50 or more, your Account
over the redemption of part or all of your existingbalance is $25,000 or more, you or the Designated
Coverdell Education Savings Account and invest it asBeneficiary are a West Virginia resident, or you are
a contribution to your Leaders SMART529 Account.eligible for and purchase the Class E fee structure.
You must complete an Incoming Transfer/RolloverThis fee is retained by the Program Manager.
Request Form, and if you do not already have a

� Rolling over an account from another 529 Plan — You Leaders SMART529 Class A fee structure Account
may be able to roll over the value of your account established for the Designated Beneficiary, you must
that is currently in another qualified tuition pro- complete an Application. You must also provide an
gram (‘‘529 Plan’’) to a Leaders SMART529 Ac- account statement or Form 1099-Q issued by the
count. If you do not already have a SMART529 financial institution that redeemed the account that
Class A fee structure Account established for the shows the earnings portion of the redemption of the
Designated Beneficiary, you must also complete an account.
Application. You must also provide an account

Your initial contribution will be invested within twostatement or Form 1099-Q issued by the financial
business days of our receipt of a properly completedinstitution that redeemed the other 529 Plan ac-
application and the contribution. If we receive yourcount that shows the earnings portion of the
subsequent contribution before the close of the Newredemption of the account. In most cases, there will
York Stock Exchange (‘‘NYSE’’), it will be invested onbe no taxes due if the following conditions are met:
that same day. If we receive your subsequent contribu-

� The rollover occurs within 60 days of distribution tion after the close of the NYSE, it will be invested on
from the other 529 plan; the next day of trading on the NYSE. If we receive your

subsequent contribution on a day that the NYSE is not
� You keep the same beneficiary or name an

open for trading, the amount will be invested on theEligible Family Member of the other qualified
next day of trading.tuition program’s beneficiary as the Designated

Beneficiary on the Leaders SMART529 Account. Contributions will be credited to your Account only if
In order for federal gift and generation-skipping the documentation received from you is complete and
taxes not to apply to a rollover to the account of in good order. If the documentation accompanying the
a new Designated Beneficiary, the new Desig- contribution is incomplete when received, we will hold
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the money in a non-interest bearing account for up to commissions. They are exempt from registration be-
five business days while we try to obtain complete cause they are obligations issued by a public instrumen-
information. If we cannot obtain the information within tality of a state. You may request prospectuses for the
five business days, we will either return the contribution Underlying Funds held by the Investment Options by
and explain why the contribution could not be calling a SMART529 customer service representative
processed or keep the contribution if you authorize us toll-free at 866-574-3542.
to keep it until you provide the necessary information.

Hartford Securities Distribution Company, Inc.
(‘‘HSD’’), a wholly owned subsidiary of The Hartford
and a registered broker-dealer, distributes interests orInvestment Options
shares in Leaders SMART529. HSD may enter into

Each time you make a contribution to your Leaders selling agreements with other broker-dealers to dis-
SMART529 Account, the money is allocated according tribute shares of Leaders SMART529.
to the instructions you give us, to one or more of the
Investment Options currently available. However, you Leaders SMART529 offers several different Investment
may only change the existing Investment Option alloca- Options to allow you to choose how best to meet your
tion already on your Account once during any calendar financial objectives and risk tolerance. You should
year or if you change the Designated Beneficiary. To consult your investment professional if you are uncer-
change the Investment Option allocations for your tain which Investment Options might be right for your
Account, you may call us at 866-574-3542. situation. Before you decide which of the Investment

Options are the best investments for your needs, you
Your contribution purchases interests or ‘‘shares’’ of should read ‘‘A Description of The Underlying Funds’’
these Investment Options, which are municipal fund and you may call a SMART529 customer service
securities issued by the Board of Trustees of the West representative at 866-574-3542 for an Underlying Fund
Virginia College Prepaid Tuition and Savings Program. prospectus or disclosure document. The Underlying
The AIM Basic Value 529 Fund, The AIM Aggressive Fund prospectus or disclosure document will have more
Growth 529 Fund, The AIM Constellation 529 Fund, complete information about these Underlying Funds.
and The AIM Large Cap Basic Value 529 Fund purchase
Class A shares of underlying mutual funds sponsored by Other than selecting the Investment Options desired for
AIM. The American Mutual 529 Fund purchase Class F your Account, you will have no authority to direct the
shares of an underlying mutual fund sponsored by investments made by the Program. Account Owners do
American Funds. The Franklin Capital Growth 529 not purchase and have no interest in shares of the
Fund, The Franklin Small-Mid Cap Growth 529 Fund, Underlying Funds. Account Owners have no voting
The Franklin Strategic Income 529 Fund, The Mutual rights in either the municipal fund security or the
Shares 529 Fund, and The Templeton Foreign 529 Underlying Funds. The Board of Trustees monitors the
Fund purchase Class A shares of underlying mutual Underlying Funds for investment performance and cost
funds sponsored by Franklin Templeton. The Massachu- criteria and may, at any time, without prior notice to
setts Investors Growth Stock 529 Fund, The Massachu- Account Owners, change or remove Investment Op-
setts Investors Trust 529 Fund, The MFS Research Bond tions, the Underlying Funds, or the allocation of assets
529 Fund, The MFS Total Return 529 Fund and The among the Underlying Funds. New Investment Options
MFS Value 529 Fund purchase Class A shares of may be added from time to time. Account Owners have
underlying mutual funds sponsored by MFS. The no right to consent or object to such changes or any
SMART529 Stable Value Fund is a separately managed rights or legal interest in any investment made with
investment portfolio that earns a composite rate of contributions received for Leaders SMART529.
return. The performance of each Investment Option

You currently may select from one or more of thedepends on the performance of the underlying mutual
following Investment Options:funds, or in the case of The SMART529 Stable Value

Fund, the underlying investments (collectively, the
Age-Based Portfoliosunderlying mutual funds and underlying investments

are called the ‘‘Underlying Funds’’). The value of each There are four investment options called ‘‘Age-Based
Investment Option will vary from day to day due to Portfolios’’ currently offered. In each of these Portfo-
fluctuations in the value of the Underlying Funds and lios, your contributions and any earnings on those
will also be affected by the expenses described in this contributions are allocated among a combination of the
Offering Statement. Because of this, your Account may Investment Options according to the investment guide-
be worth more or less than the amount of your lines designed by the Board of Trustees of the Trust.
contributions. Each Investment Portfolio holds a percentage of the

Underlying Funds based on the age of the DesignatedThe Investment Options are not mutual funds and have
Beneficiary. The younger the Designated Beneficiary,not been registered with the U.S. Securities and
the more equity-based Underlying Funds will be pur-Exchange Commission or with any state securities
chased. The older the Designated Beneficiary, the more
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fixed income and stable value Underlying Funds will be
used. The Age-Based Portfolios consist of the following
options:

Age of the Designated
Portfolio Beneficiary

Leaders SMART529 Age-Based
Portfolio 0–8 0–8 years of age

Leaders SMART529 Age-Based
Portfolio 9–13 9–13 years of age

Leaders SMART529 Age-Based
Portfolio 14–18 14–18 years of age

Leaders SMART529 Age-Based
Portfolio 19+ 19+ years of age

Below are the targeted allocations of each Underlying Fund for the Age-Based Investment Options. In addition to the
target allocation percentages, the allocation of a hypothetical $10,000 account value is provided for each Investment
Option.

Target Allocations of the Target Allocations of a
Portfolio Underlying Fund $10,000 Investment

Leaders SMART529 Age-Based Portfolio 0–8 10% AIM Basic Value Fund $1,000
15% AIM Constellation Fund $1,500
15% American Mutual Fund $1,500
10% Franklin Capital Growth Fund $1,000
20% Franklin Small-Mid Cap Growth Fund $2,000
10% Massachusetts Investors Growth Stock Fund $1,000
10% Massachusetts Investors Trust Fund $1,000
10% Templeton Foreign Fund $1,000

Leaders SMART529 Age-Based Portfolio 9–13 5% AIM Basic Value Fund $500
10% AIM Constellation Fund $1,000
15% American Mutual Fund $1,500
5% Franklin Capital Growth Fund $500
10% Franklin Small-Mid Cap Growth Fund $1,000
15% Franklin Strategic Income Fund $1,500
5% Massachusetts Investors Growth Stock Fund $500
5% Massachusetts Investors Trust $500
15% MFS Research Bond Fund $1,500
5% MFS Total Return Fund $500
5% Mutual Shares Fund $500
5% Templeton Foreign Fund $500

Leaders SMART529 Age-Based Portfolio 14–18 5% AIM Constellation Fund $500
5% AIM Large Cap Basic Value Fund $500
10% American Mutual Fund $1,000
5% Franklin Capital Growth Fund $500
15% Franklin Strategic Income Fund $1,500
5% Massachusetts Investors Growth Stock Fund $500
5% Massachusetts Investors Trust Fund $500
15% MFS Research Bond Fund $1,500
5% MFS Total Return Fund $500
5% MFS Value Fund $500
5% Mutual Shares Fund $500
20% The SMART529 Stable Value portfolio $2,000

Leaders SMART529 Age-Based Portfolio 19+ 5% AIM Large Cap Basic Value Fund $500
5% American Mutual Fund $500
20% Franklin Strategic Income Fund $2,000
5% Massachusetts Investors Trust $500
20% MFS Research Bond Fund $2,000
5% MFS Value Fund $500
40% The SMART529 Stable Value portfolio $4,000

The Age-Based Portfolios are rebalanced each quarter Age-Based Portfolios that have a longer time horizon
to maintain the target percentages shown above. The are more heavily invested in equities.
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If you elect to invest your contributions in one of the or return levels. The degree of risk can vary
Age-Based Portfolios, your Account will be invested in significantly.
that particular Age-Based Portfolio until the Designated

The Leaders SMART529 Aggressive Growth Portfolio — ThisBeneficiary reaches the oldest age available for that
Portfolio might be selected by those investing for youngparticular Portfolio. Within ten days of the Designated
children or those who are willing to take more risk forBeneficiary reaching the oldest age available for that
the potential for higher returns. The Aggressive GrowthPortfolio, your Account value will be automatically
Portfolio also does not generally provide investmentinvested in the next Age-Based Portfolio unless you give
exposure to Underlying Funds invested primarily inus different instructions. Please note that you may
fixed income instruments.change the existing allocation of the Account only once

per calendar year. The Leaders SMART529 Growth Portfolio — This Portfolio
might be selected by those who want a high degree of
growth potential, but with less risk than an all-equityStatic Portfolios
Investment Option.There are four risk based Investment Options using a

combination of Underlying Funds that is based on the The Leaders SMART529 Balanced Portfolio — This Portfo-
risk and return potential of each Investment Option. lio might be selected by those with a shorter time
The main difference between each Static Portfolio is horizon or who are only willing to take moderate
the allocation between the equity and fixed income investment risk.
Underlying Funds. Unlike the Age-Based Portfolios, the

The Leaders SMART529 Conservative Portfolio — ThisStatic Portfolios are designed to have a relatively
Portfolio might be selected by those with a short timeconstant exposure to equities and do not adjust their
horizon or who are seeking a lesser amount of invest-exposure to equities as the Designated Beneficiary
ment risk.approaches college age. The classification of Portfolios

is not intended to be a precise indicator of future risk

Below are the targeted allocations for each Underlying Fund for the Static Investment Options. In addition to the
target allocation percentages, the allocation of a hypothetical $10,000 account value is provided for each Investment
Option.

Target Allocation of the Target Allocations of a
Portfolios Underlying Funds $10,000 Investment

Leaders SMART529 Aggressive Growth Portfolio 20% AIM Constellation Fund $2,000
10% American Mutual Fund $1,000
15% Franklin Capital Growth Fund $1,500
25% Franklin Small-Mid Cap Growth Fund $2,500
10% Massachusetts Investors Growth Stock Fund $1,000
10% Massachusetts Investors Trust Fund $1,000
10% Templeton Foreign Fund $1,000

Leaders SMART529 Growth Portfolio 5% AIM Basic Value Fund $500
10% AIM Constellation Fund $1,000
5% AIM Large Cap Basic Value Fund $500
15% American Mutual Fund $1,500
5% Franklin Capital Growth Fund $500
15% Franklin Small-Mid Cap Growth Fund $1,500
10% Franklin Strategic Income Fund $1,000
5% Massachusetts Investors Growth Stock Fund $500
5% Massachusetts Investors Trust Fund $500
10% MFS Research Bond Fund $1,000
5% MFS Total Return Fund $500
5% Mutual Shares $500
5% Templeton Foreign $500
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Target Allocation of the Target Allocations of a
Portfolios Underlying Funds $10,000 Investment

Leaders SMART529 Balanced Portfolio 5% AIM Basic Value Fund $500
5% AIM Constellation Fund $500
5% AIM Large Cap Basic Value Fund $500
10% American Mutual Fund $1,000
5% Franklin Capital Growth Fund $500
5% Franklin Small-Mid Cap Growth Fund $500
15% Franklin Strategic Income Fund $1,500
5% Massachusetts Investors Growth Stock Fund $500
5% Massachusetts Investors Trust Fund $500
15% MFS Research Bond Fund $1,500
5% MFS Total Return Fund $500
5% MFS Value Fund $500
5% Mutual Shares Fund $500
10% The SMART529 Stable Value portfolio $1,000

Leaders SMART529 Conservative Portfolio 5% AIM Basic Value Fund $500
5% AIM Large Cap Basic Value Fund $500
5% American Mutual Fund $500
20% Franklin Strategic Income Fund $2,000
5% Massachusetts Investors Trust Fund $500
20% MFS Research Bond Fund $2,000
5% MFS Total Return Fund $500
10% MFS Value Fund $1,000
5% Mutual Shares Fund $500
20% The SMART529 Stable Value portfolio $2,000

The Static Portfolios are rebalanced each quarter to maintain the target percentages shown above.

Individual Fund Options
You may also invest your contributions in Investment Options that invest 100% in one of the individual Underlying
Funds called the Individual Fund Options. These are the same Underlying Funds used by the Age-Based and Static
Portfolios.

Individual Fund Option* Underlying Fund

The AIM Basic Value 529 Fund AIM Basic Value Fund
The AIM Constellation 529 Fund AIM Constellation Fund
The AIM Large Cap Basic Value 529 Fund AIM Large Cap Basic Value Fund
The American Mutual 529 Fund American Mutual Fund (Class F Shares)
The Franklin Capital Growth 529 Fund Franklin Capital Growth Fund
The Franklin Small-Mid Cap Growth 529 Fund Franklin Small-Mid Cap Growth Fund
The Franklin Strategic Income 529 Fund Franklin Strategic Income Fund
The Massachusetts Investors Growth Stock 529 Fund Massachusetts Investors Growth Stock Fund
The Massachusetts Investors Trust 529 Fund Massachusetts Investors Trust
The MFS Research Bond 529 Fund MFS Research Bond Fund
The MFS Total Return 529 Fund MFS Total Return Fund
The MFS Value 529 Fund MFS Value Fund
The Mutual Shares 529 Fund Mutual Shares Fund
The SMART529 Stable Value Fund The SMART529 Stable Value portfolio
The Templeton Foreign 529 Fund Templeton Foreign Fund

* The names of the Individual Fund Options are for ease of reference. These municipal fund securities are not
offered or sponsored by the Underlying Funds.

and provides investment advisory services to the funds,Managers of the Underlying Funds
including obtaining and evaluating economic, statisticalA I M Advisors, Inc. (‘‘AIM Advisors’’) serves as the
and financial information to formulate and implementInvestment advisor for AIM Aggressive Growth Fund,
investment programs for the funds. AIM Advisors hasAIM Basic Value Fund, AIM Constellation Fund and
acted as an investment advisor since its organization inAIM Large Cap Basic Value Fund, and is responsible for
1976. Today, AIM Advisors, together with its subsidiar-their day-to-day management. AIM Advisors is located at
ies, advises or manages over 200 investment portfolios,11 Greenway Plaza, Suite 100, Houston, Texas 77046-

1173. It supervises all aspects of the funds operations
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including the fund, encompassing a broad range of INVESCO is a unit of the AMVESCAP PLC global
investment objectives. investment management organization. AMVESCAP PLC

currently manages over $370 billion in assets (foreign
Capital Research and Management Company, an exper- and domestic) for corporate, public and jointly trusteed
ienced investment management organization founded retirement plans, foundations, endowments, 529 plans,
in 1931 with more than $300 billion in assets under and a host of other institutional and individual clients.
management, serves as investment advisor to American
Mutual Fund and other funds, including those in INVESCO’s stable value group was established in 1985,
American Funds. Capital Research and Management has over $45 billion in stable value assets under
Company, a wholly owned subsidiary of The Capital management, and is an industry leader in managing
Group Companies, Inc., is headquartered at 333 South stable value funds for retirement, 529 and other plans.
Hope Street, Los Angeles, CA 90071. Capital Research They are committed to providing the highest quality
and Management Company manages the investment portfolio management and administrative services. To
portfolio and business affairs of the fund. The total accomplish this objective, they have a talented and
management fee paid by the fund, as a percentage of experienced staff of professionals who remain dedicated
average net assets, for the previous fiscal year appears in to this common goal. This Fund is not publicly traded.
the Annual Fund Operating Expenses Table in the

Templeton Global Advisors Limited (Global Advisors),fund’s prospectus.
Lyford Cay, Nassau, Bahamas, is the investment man-

Franklin Advisers, Inc. (‘‘Franklin Advisers’’), One ager to the Templeton Foreign Fund. Together, Global
Franklin Parkway, San Mateo, CA 94403-1906, is the Advisors and its affiliates manage over $451 billion in
investment manager for the Franklin Capital Growth assets, as of September 30, 2005. The specific fees paid
Fund, the Franklin Small-Mid Cap Growth Fund and to Global Advisors by the fund are set forth in the
the Franklin Strategic Income Fund. Together, Franklin fund’s prospectus.
Advisers and its affiliates manage over $451 billion in
assets, as of September 30, 2005. The specific fees paid Description of Risks of the Investment
to Franklin Advisers by each fund are set forth in each Options
fund’s prospectus.

The Age-Based and Static Portfolios are constructed by
Franklin Mutual Advisers, LLC (‘‘Franklin Mutual’’), 51 selecting varying allocations to the Underlying Funds in
John F. Kennedy Parkway, Short Hills, NJ 07078, is the the pursuit of different investment goals. By allocating
investment manager for the Mutual Shares Fund. across a variety of Underlying Funds, most of the
Together, Franklin Mutual and its affiliates manage over Investment Options seek to achieve some of the benefits
$451 billion in assets, as of September 30, 2005. The produced by diversification among asset classes. Al-
specific fees paid to Franklin Mutual by the fund are set though diversification may help reduce overall risk, the
forth in the fund’s prospectus. Portfolios are still exposed to certain primary risks

defined below:Massachusetts Financial Services Company (referred to
as MFS or the advisor) is the investment advisor for the Stock Market Risk — As with most stock funds, the value
MFS Research Bond Fund, MFS Total Return Fund, of your investment may go down in response to overall
MFS Value Fund, Massachusetts Investors Trust Fund, stock market movements and trends. You could lose
and Massachusetts Investors Growth Stock Fund. MFS is money as a result of your investment.
America’s oldest mutual fund organization. MFS and its

Small Company Risk — Stocks of small companies may bepredecessor organizations have a history of money
more risky than stocks of larger companies. Thesemanagement dating from 1924 and the founding of the
companies may be young and have more limitedfirst mutual fund, Massachusetts Investors Trust. Net
operating or business history. Because these businessesassets under the management of the MFS organization
frequently rely on narrower product lines and nichewere over $157 billion as of September 30, 2005. MFS is
markets, they can suffer from isolated business setbacks.located at 500 Boylston Street, Boston, Massachusetts

02116. MFS provides investment management and re- Mid-Size Company Risk — Stocks of mid-sized companies
lated administrative services and facilities to the funds, may be more risky than stocks of larger companies.
including portfolio management and trade execution. These companies may be young and have more limited
For these services the funds pay MFS an annual operating or business history. Because these businesses
management fee computed and paid monthly. The frequently rely on narrower product lines and niche
specific fees paid to MFS by each fund are set forth in markets, they can suffer from isolated business setbacks.
each fund’s prospectus. Mid-sized company stocks as a group could fall out of

favor with the market, causing the fund to un-The SMART529 Stable Value portfolio is managed by
derperform funds that focus on other types of stocks.INVESCO Institutional (N.A.), Inc. (‘‘INVESCO’’). IN-

VESCO is a registered investment advisor located in Large Company Risk — Large-capitalization stocks as a
Louisville, Kentucky with an office in Portland, Oregon. group could fall out of favor with the market, causing
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the fund to underperform funds that focus on small- or fund’s mortgage- and asset-backed securities. These
medium-capitalization stocks. prepayments pass through to the fund, which must

reinvest them at a time when interest rates on new
Foreign Securities/Currency Risk — Foreign investments mortgage- and asset-backed investments are falling,
may be more risky than domestic investments. Invest- reducing the fund’s income.
ments in securities of foreign issuers and non-dollar
securities may be affected by fluctuations in currency Call Risk — The fund is subject to the possibility that,
exchange rates, incomplete or inaccurate financial under certain circumstances, especially during periods
information on companies, social upheavals and politi- of falling interest rates, a bond issuer will ‘‘call’’ — or
cal actions ranging from tax code changes to govern- repay — its bonds before their maturity date. The fund
mental collapse. may then be forced to invest the unanticipated pro-

ceeds at lower interest rates, resulting in a decline in
Manager Risk — The manager’s investment strategy will the fund’s income.
influence performance significantly. Similarly, if the
manager’s stock selection strategy doesn’t perform as Extension Risk — Extension risk is the risk that rising
expected, the fund could underperform its peers or interest rates could cause mortgage and loan prepay-
lose money. ments to slow, which could increase the interest rate

sensitivity of the fund’s mortgage- and asset-backed
Interest Rate Risk — Interest rate risk refers to the securities.
possibility that your investment may go down in value
when interest rates rise. Emerging Markets Risk — Foreign investments may be

more risky than domestic investments. Investments in
Credit Risk — Credit risk refers to the possibility that the securities of foreign issuers and non-dollar securities
issuing company may not be able to pay interest and may be affected by fluctuations in currency exchange
principal when due. rates, incomplete or inaccurate financial information on

companies, social upheavals and political actions rang-Income Risk — Income risk is the potential for a decline
ing from tax code changes to governmental collapse.in the fund’s income due to falling interest rates.
The foregoing risks are even greater with respect to

Prepayment Risk — Prepayment risk is the risk that securities of issuers in countries with emerging econo-
falling interest rates could cause faster than expected mies or emerging market securities.
repayments of the mortgages and loans underlying the

The following chart describes the risks that affect each Investment Option:

Investment Option Primary Risks

Age-Based Portfolio 0–8 ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Age-Based Portfolio 9–13 ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Age-Based Portfolio 14–18 ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Age-Based Portfolio 19+ ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Aggressive Growth Portfolio ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk
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Investment Option Primary Risks

Growth Portfolio ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Balanced Portfolio ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

Conservative Portfolio ) Market Risk ) Manager Risk ) Call Risk
) Small Company Risk ) Interest Rate Risk ) Prepayment Risk
) Mid-Size Company Risk ) Credit Risk ) Emerging Markets Risk
) Large Company Risk ) Income Risk ) Extension Risk
) Foreign Securities/Currency Risk

The AIM Basic Value 529 ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Fund ) Mid-Size Company Risk ) Manager Risk ) Income Risk

) Large Company Risk ) Interest Rate Risk ) Call Risk

The AIM Constellation 529 ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Fund ) Small Company Risk ) Manager Risk ) Income Risk

) Mid-Size Company Risk ) Interest Rate Risk ) Call Risk
) Large Company Risk

The AIM Large Cap Basic ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Value 529 Fund ) Mid-Size Company Risk ) Manager Risk ) Income Risk

) Large Company Risk ) Interest Rate Risk ) Call Risk

The American Mutual 529 ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Fund ) Small Company Risk ) Manager Risk ) Income Risk

) Mid-Size Company Risk ) Interest Rate Risk ) Call Risk
) Large Company Risk

The Franklin Capital Growth ) Market Risk ) Mid-Size Company Risk ) Foreign Securities/Currency Risk
529 Fund ) Small Company Risk ) Large Company Risk ) Manager Risk

The Franklin Small-Mid Cap ) Market Risk ) Mid-Size Company Risk ) Manager Risk
Growth 529 Fund ) Small Company Risk ) Large Company Risk

The Franklin Strategic ) Market Risk ) Credit Risk ) Prepayment Risk
Income 529 Fund ) Foreign Securities/Currency Risk ) Income Risk ) Emerging Markets Risk

) Manager Risk ) Call Risk ) Extension Risk
) Interest Rate Risk

The Massachusetts Investors ) Market Risk ) Interest Rate Risk ) Prepayment Risk
Trust 529 Fund ) Large Company Risk ) Credit Risk ) Emerging Markets Risk

) Foreign Securities/Currency Risk ) Income Risk ) Extension Risk
) Manager Risk ) Call Risk

The Massachusetts Investors ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Growth Stock 529 Fund ) Small Company Risk ) Manager Risk ) Income Risk

) Mid-Size Company Risk ) Interest Rate Risk ) Call Risk
) Large Company Risk

The MFS Research Bond ) Market Risk ) Credit Risk ) Prepayment Risk
529 Fund ) Foreign Securities/Currency Risk ) Income Risk ) Emerging Markets Risk

) Manager Risk ) Call Risk ) Extension Risk
) Interest Rate Risk

The MFS Total Return 529 ) Market Risk ) Interest Rate Risk ) Call Risk
Fund ) Foreign Securities/Currency Risk ) Credit Risk ) Prepayment Risk

) Manager Risk ) Income Risk ) Extension Risk

The MFS Value 529 Fund ) Market Risk ) Mid-Size Company Risk ) Foreign Securities/Currency Risk
) Small Company Risk ) Large Company Risk ) Manager Risk
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Investment Option Primary Risks

The Mutual Shares 529 ) Market Risk ) Foreign Securities/Currency Risk ) Credit Risk
Fund ) Small Company Risk ) Manager Risk ) Income Risk

) Mid-Size Company Risk ) Interest Rate Risk ) Call Risk

The Templeton Foreign 529 ) Market Risk ) Foreign Securities/Currency Risk ) Income Risk
Fund ) Small Company Risk ) Manager Risk ) Call Risk

) Mid-Size Company Risk ) Interest Rate Risk ) Emerging Markets Risk
) Large Company Risk ) Credit Risk

The SMART529 Stable ) Market Risk ) Credit Risk
Value Fund

ance numbers are based off a hypothetical $10,000Past Performance
investment.The charts below provide performance for the life of

each Investment Option. For each Investment Option, The fiscal year for the Investment Options in Leaders
both total returns and returns net-of-sales charges are SMART529 runs from July 1 to June 30 and your
provided. All returns are stated net of total annual quarterly Account Statement will show your Account’s
Asset-Based Fees but do not account for the $25 Annual current asset allocations.
Maintenance Fee. Performance would be lower if the
Annual Maintenance Fee was deducted. All perform-

Leaders SMART529 Age-Based Portfolios
The following performance history for the Leaders SMART529 Age-Based Portfolios includes the one year total
return and the annualized return since inception for each Investment Option. The two Non-Standardized
performance numbers are net of applicable Asset-Based Fees, but do not factor in any sales charges. The two
Standardized performance numbers are net of applicable Asset-Based Fees as well, but are also net of any applicable
sales charges for each Investment Option.

Non-Standardized Standardized(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year Inception
1 Year Inception Total Return Annual Return

Inception Total Annual Net-of-Sales Net-of-Sales
Investment Options Date Return % Return %(2) Charges % Charges %(2)

Leaders SMART529 Age Based Portfolio 0-8 A 6/30/2003 5.65 12.29 –2.78 7.33
Leaders SMART529 Age Based Portfolio 0-8 B 6/30/2003 5.20 11.80 –2.42 8.37
Leaders SMART529 Age Based Portfolio 0-8 C 6/30/2003 5.03 11.61 1.41 9.24

Leaders SMART529 Age Based Portfolio 9-13 A 6/30/2003 4.20 9.72 –4.11 4.78
Leaders SMART529 Age Based Portfolio 9-13 B 6/30/2003 3.73 9.23 –3.84 5.73
Leaders SMART529 Age Based Portfolio 9-13 C 6/30/2003 3.56 9.04 –0.01 6.63

Leaders SMART529 Age Based Portfolio 14-18 A 6/30/2003 3.45 7.48 –4.80 2.56
Leaders SMART529 Age Based Portfolio 14-18 B 6/30/2003 2.94 6.97 –4.62 3.40
Leaders SMART529 Age Based Portfolio 14-18 C 6/30/2003 2.74 6.75 –0.81 4.30

Leaders SMART529 Age Based Portfolio 19+ A 6/30/2003 2.90 5.41 –5.30 0.50
Leaders SMART529 Age Based Portfolio 19+ B 6/30/2003 2.50 5.00 –5.03 1.36
Leaders SMART529 Age Based Portfolio 19+ C 6/30/2003 2.24 4.76 –1.29 2.29

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS. BECAUSE OF ONGOING MARKET VOLATILITY,
PERFORMANCE IS SUBJECT TO SUBSTANTIAL CHANGES.

(1) We assume that the maximum Sales Charge applies when computing returns net-of-sales charges.
(2) Annualizing involves finding the rate of growth for a one-year period that would have produced the cumulative

total for the whole period.

Leaders SMART529 Static Portfolios
The following performance history for the Leaders SMART529 Static Portfolios includes the one year total return and
the annualized return since inception for each Investment Option. The two Non-Standardized performance numbers
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are net of applicable Asset-Based Fees, but do not factor in any sales charges. The two Standardized performance
numbers are net of applicable Asset-Based Fees as well, but are also net of any applicable sales charges for each
Investment Option.

Non-Standardized Standardized(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year Inception
1 Year Inception Total Return Annual Return

Inception Total Annual Net-of-Sales Net-of-Sales
Investment Options Date Return % Return %(2) Charges % Charges %(2)

The Leaders SMART529 Aggressive Growth Portfolio A* 6/30/2003 5.85 12.25 –2.60 7.28
The Leaders SMART529 Aggressive Growth Portfolio B* 6/30/2003 5.40 11.76 –2.22 8.33
The Leaders SMART529 Aggressive Growth Portfolio C* 6/30/2003 5.23 11.58 1.61 9.20

The Leaders SMART529 Balanced Portfolio A 6/30/2003 3.54 8.44 –4.72 3.52
The Leaders SMART529 Balanced Portfolio B 6/30/2003 3.07 7.95 –4.49 4.41
The Leaders SMART529 Balanced Portfolio C 6/30/2003 2.90 7.77 –0.66 5.34

The Leaders SMART529 Conservative Portfolio A 6/30/2003 3.25 7.30 –4.97 2.38
The Leaders SMART529 Conservative Portfolio B 6/30/2003 2.78 6.83 –4.76 3.25
The Leaders SMART529 Conservative Portfolio C 6/30/2003 2.60 6.63 –0.94 4.19

The Leaders SMART529 Growth Portfolio A 6/30/2003 4.63 10.54 –3.72 5.59
The Leaders SMART529 Growth Portfolio B 6/30/2003 4.17 10.07 –3.42 6.60
The Leaders SMART529 Growth Portfolio C 6/30/2003 3.99 9.88 0.41 7.49

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS. BECAUSE OF ONGOING MARKET VOLATILITY,
PERFORMANCE IS SUBJECT TO SUBSTANTIAL CHANGES.

(1) We assume that the maximum Sales Charge applies when computing returns net-of-sales charges.
(2) Annualizing involves finding the rate of growth for a one-year period that would have produced the cumulative

total for the whole period.
* AIM Aggressive Growth 529 Fund was available as an Investment Option prior to March 10, 2006.

Leaders SMART529 Individual Fund Options
The following performance history for the Leaders SMART529 Individual Fund Options includes the one year total
return and the annualized return since inception for each Investment Option. The two Non-Standardized
performance numbers are net of applicable Asset-Based Fees, but do not factor in any sales charges. The two
Standardized performance numbers are net of applicable Asset-Based Fees as well, but are also net of any applicable
sales charges for each Investment Option.

Non-Standardized Standardized(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year Inception
1 Year Inception Total Return Annual Return

Inception Total Annual Net-of-Sales Net-of-Sales
Investment Options Date Return % Return %(2) Charges % Charges %(2)

The AIM Aggressive Growth 529 Fund A* 6/30/2003 5.10 13.24 –3.29 8.28
The AIM Aggressive Growth 529 Fund B* 6/30/2003 4.64 12.75 –2.96 9.37
The AIM Aggressive Growth 529 Fund C* 6/30/2003 4.47 12.55 0.87 10.21

The AIM Basic Value 529 Fund A 6/30/2003 5.01 13.19 –3.36 8.25
The AIM Basic Value 529 Fund B 6/30/2003 4.54 12.72 –3.05 9.35
The AIM Basic Value 529 Fund C 6/30/2003 4.37 12.52 0.78 10.19

The AIM Constellation 529 Fund A 6/30/2003 7.97 11.86 –0.63 6.88
The AIM Constellation 529 Fund B 6/30/2003 7.53 11.39 –0.13 7.93
The AIM Constellation 529 Fund C 6/30/2003 7.36 11.21 3.70 8.81

The AIM Large Cap Basic Value 529 Fund A 6/30/2003 5.79 12.63 –2.64 7.69
The AIM Large Cap Basic Value 529 Fund B 6/30/2003 5.33 12.13 –2.28 8.74
The AIM Large Cap Basic Value 529 Fund C 6/30/2003 5.16 11.95 1.55 9.60
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Non-Standardized Standardized(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year Inception
1 Year Inception Total Return Annual Return

Inception Total Annual Net-of-Sales Net-of-Sales
Investment Options Date Return % Return %(2) Charges % Charges %(2)

The American Mutual 529 Fund A 6/30/2003 4.08 10.65 –4.21 5.72
The American Mutual 529 Fund B 6/30/2003 3.61 10.18 –3.96 6.73
The American Mutual 529 Fund C 6/30/2003 3.43 9.98 –0.13 7.60

The Franklin Capital Growth 529 Fund A 6/30/2003 0.23 7.96 –7.89 3.08
The Franklin Capital Growth 529 Fund B 6/30/2003 –0.24 7.49 –7.70 3.97
The Franklin Capital Growth 529 Fund C 6/30/2003 –0.42 7.28 –3.99 4.89

The Franklin Small-Mid Cap Growth 529 Fund A 6/30/2003 9.68 16.17 0.98 11.14
The Franklin Small-Mid Cap Growth 529 Fund B 6/30/2003 9.24 15.70 1.58 12.35
The Franklin Small-Mid Cap Growth 529 Fund C 6/30/2003 9.08 15.51 5.42 13.16

The Franklin Strategic Income 529 Fund A 6/30/2003 0.75 6.50 –7.32 1.60
The Franklin Strategic Income 529 Fund B 6/30/2003 0.26 6.03 –7.15 2.45
The Franklin Strategic Income 529 Fund C 6/30/2003 0.08 5.83 –3.42 3.39

The Massachusetts Investors Growth Stock 529 Fund A 6/30/2003 3.10 8.12 –5.17 3.17
The Massachusetts Investors Growth Stock 529 Fund B 6/30/2003 2.63 7.66 –4.96 4.08
The Massachusetts Investors Growth Stock 529 Fund C 6/30/2003 2.46 7.47 –1.14 5.01

The Massachusetts Investors Trust 529 Fund A 6/30/2003 6.48 11.67 –1.99 6.67
The Massachusetts Investors Trust 529 Fund B 6/30/2003 6.02 11.21 –1.59 7.73
The Massachusetts Investors Trust 529 Fund C 6/30/2003 5.85 11.02 2.24 8.60

The MFS Research Bond 529 Fund A 6/30/2003 1.24 2.19 –6.84 –2.70
The MFS Research Bond 529 Fund B 6/30/2003 0.75 1.72 –6.67 –2.01
The MFS Research Bond 529 Fund C 6/30/2003 0.57 1.53 –2.92 –1.00

The MFS Total Return 529 Fund A 6/30/2003 2.53 8.55 –5.65 3.62
The MFS Total Return 529 Fund B 6/30/2003 2.05 8.07 –5.46 4.54
The MFS Total Return 529 Fund C 6/30/2003 1.87 7.87 –1.66 5.45

The MFS Value 529 Fund A 6/30/2003 5.42 14.16 –2.95 9.19
The MFS Value 529 Fund B 6/30/2003 4.95 13.68 –2.61 10.32
The MFS Value 529 Fund C 6/30/2003 4.78 13.48 1.22 11.14

The Mutual Shares 529 Fund A 6/30/2003 9.13 14.42 0.51 9.41
The Mutual Shares 529 Fund B 6/30/2003 8.68 13.95 1.07 10.56
The Mutual Shares 529 Fund C 6/30/2003 8.51 13.76 4.90 11.38

The SMART529 Stable Value Fund A 6/30/2003 2.64 2.70 –5.53 –2.20
The SMART529 Stable Value Fund B 6/30/2003 2.27 2.27 –5.24 –1.46
The SMART529 Stable Value Fund C 6/30/2003 2.11 2.09 –1.40 –0.43

The Templeton Foreign 529 Fund A 6/30/2003 9.77 19.60 1.08 14.56
The Templeton Foreign 529 Fund B 6/30/2003 9.32 19.12 1.68 15.88
The Templeton Foreign 529 Fund C 6/30/2003 9.16 18.93 5.52 16.65

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS. BECAUSE OF ONGOING MARKET VOLATILITY,
PERFORMANCE IS SUBJECT TO SUBSTANTIAL CHANGES.

(1) We assume that the maximum Sales Charge applies when computing returns net-of-sales charges.
(2) Annualizing involves finding the rate of growth for a one-year period that would have produced the cumulative

total for the whole period.
* AIM Aggressive Growth 529 Fund was available as an Investment Option prior to March 10, 2006.

Individual Fund Option Underlying Fund Performance

Each Individual Fund Option invests 100% of the amount allocated to an individual Underlying Fund. Many of these
Underlying Funds have performance information that predates the inclusion of the corresponding Individual
Fund Option in Leaders SMART529. The following performance is provided in addition to the Individual
Fund Option performance so that you can evaluate the Underlying Fund’s performance over a longer period of time.
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For each Fund, we provide the 1 year, 5 year, 10 year and annualized return since inception of the Underlying Fund.
All performance numbers are net of the applicable Asset-Based Leaders SMART529 expenses for each Fund Option.
The Return Net-of-Sales Charges numbers show performance of each Fund after relevant sales charges are taken out.

Return Return Net-of-Sales Charges(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year 5 Year 10 Year Inception
Portfolio Return Return Return Annual Return
Inception 1 Year 5 Year 10 Year Inception Net-of-Sales Net-of-Sales Net-of-Sales Net-of-Sales

Underlying Funds Date(3) Return % Return % Return % Annual %(2) Charges % Charges % Charges % Charges %(2)

The AIM Aggressive Growth
529 Fund A* 5/1/1984 5.10 –3.53 4.94 10.91 –3.29 –8.55 2.12 9.37

The AIM Aggressive Growth
529 Fund B* 5/1/1984 4.64 –3.98 4.44 10.37 –2.96 –8.12 2.28 9.15

The AIM Aggressive Growth
529 Fund C* 5/1/1984 4.47 –4.15 4.24 10.16 0.87 –7.94 2.07 8.92

The AIM Basic Value 529
Fund A 10/18/1995 5.01 3.16 10.85 11.81 –3.36 –1.00 8.50 9.60

The AIM Basic Value 529
Fund B 10/18/1995 4.54 2.69 10.32 11.27 –3.05 –0.59 8.66 9.74

The AIM Basic Value 529
Fund C 10/18/1995 4.37 2.50 10.12 11.07 0.78 –0.39 8.44 9.52

The AIM Constellation 529
Fund A 4/30/1976 7.97 –3.62 4.93 13.56 –0.63 –8.63 2.19 12.65

The AIM Constellation 529
Fund B 4/30/1976 7.53 –4.06 4.43 13.00 –0.13 –8.20 2.35 12.33

The AIM Constellation 529
Fund C 4/30/1976 7.36 –4.23 4.24 12.79 3.70 –8.01 2.14 12.11

The AIM Large Cap Basic
Value 529 Fund A 6/30/1999 5.79 2.93 N/A 5.62 –2.64 –1.23 N/A 2.13

The AIM Large Cap Basic
Value 529 Fund B 6/30/1999 5.33 2.45 N/A 5.12 –2.28 –0.84 N/A 2.64

The AIM Large Cap Basic
Value 529 Fund C 6/30/1999 5.16 2.27 N/A 4.93 1.55 –0.63 N/A 2.44

The American Mutual 529
Fund A 3/15/2001 4.08 N/A N/A 5.38 –4.21 N/A N/A 1.48

The American Mutual 529
Fund B 3/15/2001 3.61 N/A N/A 4.89 –3.96 N/A N/A 1.95

The American Mutual 529
Fund C 3/15/2001 3.43 N/A N/A 4.70 –0.13 N/A N/A 2.13

The Franklin Capital Growth
529 Fund A 1/1/1933 0.23 –5.10 7.19 9.58 –7.89 –10.07 4.81 9.06

The Franklin Capital Growth
529 Fund B 1/1/1933 –0.24 –5.55 6.67 9.04 –7.70 –9.66 4.96 8.60

The Franklin Capital Growth
529 Fund C 1/1/1933 –0.42 –5.73 6.46 8.83 –3.99 –9.49 4.74 8.39

The Franklin Small-Mid Cap
Growth 529 Fund A 2/14/1992 9.68 –1.51 8.86 11.92 0.98 –6.52 6.40 10.07

The Franklin Small-Mid Cap
Growth 529 Fund B 2/14/1992 9.24 –1.95 8.34 11.38 1.58 –6.08 6.56 10.03

The Franklin Small-Mid Cap
Growth 529 Fund C 2/14/1992 9.08 –2.12 8.14 11.17 5.42 –5.88 6.35 9.81

The Franklin Strategic Income
529 Fund A 5/24/1994 0.75 7.68 6.97 7.60 –7.32 4.00 4.18 5.03

The Franklin Strategic Income
529 Fund B 5/24/1994 0.26 7.17 6.45 7.08 –7.15 4.47 4.34 5.10

The Franklin Strategic Income
529 Fund C 5/24/1994 0.08 6.97 6.25 6.88 –3.42 4.60 4.12 4.88
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Return Return Net-of-Sales Charges(1)
(As of 12/31/2005) (As of 12/31/2005)

1 Year 5 Year 10 Year Inception
Portfolio Return Return Return Annual Return
Inception 1 Year 5 Year 10 Year Inception Net-of-Sales Net-of-Sales Net-of-Sales Net-of-Sales

Underlying Funds Date(3) Return % Return % Return % Annual %(2) Charges % Charges % Charges % Charges %(2)

The Massachusetts Investors
Growth Stock 529 Fund A 1/1/1935 3.10 –6.25 8.63 9.89 –5.17 –11.43 6.48 9.22

The Massachusetts Investors
Growth Stock 529 Fund B 1/1/1935 2.63 –6.68 8.11 9.34 –4.96 –11.00 6.63 8.77

The Massachusetts Investors
Growth Stock 529 Fund C 1/1/1935 2.46 –6.85 7.91 9.13 –1.14 –10.83 6.41 8.55

The Massachusetts Investors
Trust 529 Fund A 7/15/1924 6.48 –1.67 6.77 8.47 –1.99 –6.35 4.30 7.58

The Massachusetts Investors
Trust 529 Fund B 7/15/1924 6.02 –2.12 6.26 7.93 –1.59 –5.93 4.45 7.10

The Massachusetts Investors
Trust 529 Fund C 7/15/1924 5.85 –2.29 6.06 7.72 2.24 –5.74 4.24 6.87

The MFS Research Bond 529
Fund A 1/4/1999 1.24 5.74 N/A 5.44 –6.84 2.13 N/A 2.12

The MFS Research Bond 529
Fund B 1/4/1999 0.75 5.23 N/A 4.92 –6.67 2.55 N/A 2.56

The MFS Research Bond 529
Fund C 1/4/1999 0.57 5.03 N/A 4.72 –2.92 2.70 N/A 2.35

The MFS Total Return 529
Fund A 10/6/1970 2.53 3.97 8.24 10.21 –5.65 0.03 5.67 8.96

The MFS Total Return 529
Fund B 10/6/1970 2.05 3.48 7.71 9.66 –5.46 0.43 5.83 8.61

The MFS Total Return 529
Fund C 10/6/1970 1.87 3.29 7.51 9.46 –1.66 0.62 5.61 8.39

The MFS Value 529 Fund A 1/2/1996 5.42 3.16 N/A 11.90 –2.95 –1.07 N/A 9.68
The MFS Value 529 Fund B 1/2/1996 4.95 2.68 N/A 11.36 –2.61 –0.66 N/A 9.83
The MFS Value 529 Fund C 1/2/1996 4.78 2.50 N/A 11.15 1.22 –0.46 N/A 9.61

The Mutual Shares 529 Fund A 1/3/1966 9.13 7.37 10.48 13.03 0.51 3.49 8.03 12.01
The Mutual Shares 529 Fund B 1/3/1966 8.68 6.88 9.95 12.47 1.07 3.98 8.19 11.63
The Mutual Shares 529 Fund C 1/3/1966 8.51 6.69 9.75 12.26 4.90 4.12 7.97 11.40

The SMART529 Stable Value
Fund A 9/13/2002 2.64 N/A N/A 2.65 –5.53 N/A N/A –1.68

The SMART529 Stable Value
Fund B 9/13/2002 2.27 N/A N/A 2.20 –5.24 N/A N/A –1.21

The SMART529 Stable Value
Fund C 9/13/2002 2.11 N/A N/A 2.02 –1.40 N/A N/A –0.48

The Templeton Foreign 529
Fund A 10/5/1982 9.77 6.67 7.88 12.51 1.08 2.52 5.05 11.42

The Templeton Foreign 529
Fund B 10/5/1982 9.32 6.20 7.37 11.96 1.68 3.00 5.23 11.17

The Templeton Foreign 529
Fund C 10/5/1982 9.16 6.01 7.18 11.75 5.52 3.16 5.01 10.95

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS. BECAUSE OF ONGOING MARKET VOLATILITY,
PERFORMANCE IS SUBJECT TO SUBSTANTIAL CHANGES.

(1) We assume that the maximum Sales Charge applies when computing returns net-of-sales charges.
(2) Annualizing involves finding the rate of growth for a one-year period that would have produced the cumulative

total for the whole period.
(3) This is the date when the SEC declares the Portfolio effective and may differ from the inception date of the

Investment Option.
* AIM Aggressive Growth 529 Fund was available as an Investment Option prior to March 10, 2006.
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Fees, Charges and Expenses
Each Account Owner bears certain direct ongoing fees that will vary with the Fee Structure that the Account Owner
chooses. For each Investment Option, you must select one of three Fee Structures, Class A, Class B, or Class C.
Within each Fee Structure, the direct fees charged will reduce the value of your Account as they are incurred and are
designed to compensate Hartford Life or its affiliates for investment management related expenses, sales, marketing
and distribution related expenses, administration and to help cover the Board of Trustees’ expenses related to the
Program. There are no separate charges for the Underlying Funds. We reserve the right to change these fees upon
30 days notice.

Specific fees, expenses and sales charges applicable to each Fee Structure are outlined in the table below. For each
charge, the corresponding dollar amount on a $10,000 Account Value is in parentheses.

Overview of Account Owner Costs

Leaders SMART529 Fee Structure

A B C

Initial Sales Charge: 5.50%($550) None None
Contingent Deferred Sales Charge: None(1) Year 1: 5% ($500) 12 Months for

Year 2: 4% ($400) each Contribution: 1% ($100)
Year 3: 3% ($300)
Year 4: 3% ($300)
Year 5: 2% ($200)
Year 6: 1% ($100)
Year 7 and Thereafter: 0% ($0)

Distribution Fee: .30% ($30) .80% ($80) .99% ($99)
Administrative Fee: .34% ($34) .34% ($34) .34% ($34)
West Virginia Fee: .10% ($10) .10% ($10) .10% ($10)
Annual Maintenance Fee: $25 ($25) $25 ($25) $25 ($25)
Investment Management Related Expenses*: Yes Yes Yes

* See ‘‘Investment Management Related Expenses’’ section below.

SALES CHARGES:
Class A:

If you choose the Class A Fee Structure, an Up-Front Sales Charge will be deducted each time a contribution is
made. We calculate the Up-Front Sales Charge by adding your contribution to your Leaders SMART529 Account with
the market value of all Savings Plan Accounts where you are the Account Owner and taking the percentage of the
Up-Front Sales Charges for that aggregated amount. You will also pay ongoing fees that are deducted daily and equal
to an annual charge between 1.44-2.12% of the total value of each Account.

Fee Structure A

Annual Asset-Based Fees Additional Investor Expenses

Total
West Annual Annual Maximum

Investment Management Administrative Virginia Distribution Asset-Based Up-Front Annual Account
Related Expense Range* Fee Fee Fee Fees Range Sales Charge Maintenance Fee

.70-1.41% .34% .10% .30% 1.44-2.12% 5.50% $25.00

* See ‘‘Investment Management Related Expenses’’ section below.
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For the Class A Fee Structure: Up-Front Sales Charge For All distribution, we will first distribute amounts in your
Investment Options, Except: Accounts that are not subject to a CDSC.
Leaders SMART529 Age-Based Portfolio 19+, Leaders (2) Federal income tax law requires that a limit be
SMART529 Conservative Portfolio, The Franklin Strategic placed on contributions to this Account along with
Income 529 Fund, The MFS Research Bond 529 Fund, and any other 529 Plans, including the West Virginia
The SMART529 Stable Value Fund

Prepaid Tuition Plan, that may be established for
the same Designated Beneficiary. Currently, noContribution (& market Sales Charge as a

value of Accounts)(2) Percentage of Contribution contributions are permitted if the total of all
account balances for the same Designated Benefici-Less than $50,000 5.50%
ary equal or exceed $265,620.$50,000–$99,999.99 4.50%

There are two ways you may be able to take advantage$100,000–$249,999.99 3.50%
of the breakpoints in the Class A sales charge schedule$250,000–$499,999.99 2.50%
described above:$500,000–$999,999.99 2.00%

$1 million or more (1) 0% � Accumulation Privilege — This allows you, as Account
Owner, to add the value of your other SMART529
Accounts to the amount of your next SMART529For the Class A Fee Structure: Up-Front Sales Charge For The

Following Investment Options: Class A contribution for purposes of calculating the
sales charge.Leaders SMART529 Age-Based Portfolio 19+, Leaders

SMART529 Conservative Portfolio, The Franklin Strategic For Account Owners with Accounts that were opened
Income 529 Fund, and The MFS Research Bond 529 before September 1, 2005, you may also add the valueFund

of certain other investments to your accumulation
Contribution (& market Sales Charge as a privilege. You must notify your broker and your broker
value of Accounts)(2) Percentage of Contribution must notify us of the value of such investments by

September 1, 2005. This value, as recorded by HartfordLess than $50,000 4.50%
on or before that date, may be used for additional$50,000–$99,999.99 4.00%
Class A contributions to existing and new SMART529

$100,000–$249,999.99 3.50% Accounts. The following are the other investments that
$250,000–$499,999.99 2.50% are eligible if owned by you, your spouse, children, in
$500,000–$999,999.99 2.00% laws, parents, grandparents or step family members:
$1 million or more (1) 0%

� Any individual variable annuity contract or varia-
ble life insurance policy issued by Hartford or itsFor the Class A Fee Structure: Up-Front Sales Charge For The
affiliates that offers at least one Hartford-spon-SMART 529 Stable Value Fund
sored mutual fund as an underlying fund, other

Contribution (& market Sales Charge as a than a money market fund;
value of Accounts)(2) Percentage of Contribution

� CRC, CRC Select, Saver, Saver Bonus, Saver Plus
Less than $50,000 3.00% and Harvester individual fixed annuity contracts
$50,000–$99,999.99 2.50% issued by Hartford; or
$100,000–$249,999.99 2.25%

� Shares of any mutual fund sponsored by$250,000–$499,999.99 1.75%
Hartford.

$500,000–$999,999.99 1.25%
� Letter of Intent — This may provide you the ability to$1 million or more (1) 0%

receive a lower sales charge when you open your
(1) Contributions of $1 million or more (for example, Leaders SMART529 Account by signing a Letter of

in the event an Account Owner has multiple Intent. The Letter of Intent is a contract between us
Accounts for different Designated Beneficiaries) where you decide how much, during the 13 months
may be made with no Up-Front Sales Charge. from the date you submit the Letter of Intent, you
However, there is a contingent deferred sales want to contribute to your Class A Fee Structure
charge (CDSC) of 1% on any distributions made Account.
within 18 months of the contribution. For purposes

On the date you open your Account, we deduct theof calculating this CDSC, all contributions made
sales charge based on the total amount you plan onduring a calendar month are counted as having
contributing over the following 13 months. Anybeen made on the first day of that month. The
amount contributed on the date the letter is deliv-CDSC is based on the lesser of the initial contribu-
ered will count toward the total amount to betion or the amount distributed. To keep your CDSC
contributed over the 13 month period. Think aboutas low as possible, each time you request a
the planned subsequent contributions for your Let-
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ter of Intent carefully. If you don’t make all the demptions of qualified United States Savings Bonds,
contributions to complete your Letter of Intent, we and transfers of funds from a mutual fund account. See,
will recalculate the sales charge for the amounts we ‘Rolling over qualified United States Savings Bonds’ and
received in the 13-month period. We reserve the ‘Rolling over a Coverdell Education Savings Account’
right to deduct proportionately from your Account for more information. A 1% contingent deferred sales
any additional amounts that would have been owed. charge (CDSC) may apply to the contribution amount if
This privilege applies only to your contributions to redeemed within 18 months. This CDSC is only applica-
Leaders SMART529 Class A Fee Structure. ble if a 1% Up-Front Commission on the Contribution

is paid. The CDSC is based on the lesser of the
Effective on and after July 1, 2004, Account Owners no contribution amount or the amount distributed. To
longer have the ability to contribute to the Class A Fee keep your CDSC as low as possible, each time you
Structure without being charged an Up-Front Sales request a distribution, we will first distribute amounts in
Charge for rollovers from another 529 program, rol- your Accounts that are not subject to a CDSC.
lovers of Coverdell Education Savings Accounts, re-

Class B:

If you select this fee structure, you will not pay an Up-Front Sales Charge. You also pay ongoing fees that are
deducted daily and equal to an annual charge between 1.94 — 2.62% of the total value of the Account.

Fee Structure B

Annual Asset-Based Fees Additional Investor Expenses

Total
West Annual Annual Maximum

Investment Management Administrative Virginia Distribution Asset-Based Deferred Annual Account
Related Expense Range* Fee Fee Fee Fees Range Sales Charge Maintenance Fee

.70-1.41% .34% .10% .80% 1.94-2.62% 5.00% $25.00

* See ‘‘Investment Management Related Expenses’’ section below.

However, we will charge you a Contingent Deferred Sales Charge when you withdraw some money from your Account
or if you choose to withdraw all the money in the Account. The Contingent Deferred Sales Charge or ‘‘CDSC’’ is
based on the amount you choose to withdraw and how long that contribution has been in your Account. Each
contribution has its own CDSC. Contributions are withdrawn in the order in which they are received. The longer you
leave your contribution in your Account, the lower the CDSC will be.

The percentage used to calculate the CDSC is equal to:

Number of Years from Contribution: Contingent Deferred Sales Charge

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

At the end of the eighth year that a contribution has been in the Account, that contribution and any earnings
associated with that contribution, automatically transfer to the Class A Fee Structure and the Account Owner will pay
the total annual charges for the Class A Fee Structure.

Generally, it is more advantageous for an investor that is considering an investment in the Class B fee structure of
more than $100,000 to invest in the Class A fee structure instead.

** You may not select this Fee Structure if the Designated Beneficiary is 15 (fifteen) years old or older on the date
the application is submitted. In addition, you may not change the Designated Beneficiary to name an individual
15 (fifteen) years old or older if you have made any contributions within six (6) years of naming the new
Designated Beneficiary.
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Class C:

If you select this fee structure, you will not pay an Up-Front Sales Charge. However, if you choose to withdraw some
or all of your Account before a contribution has been in the Account for 12 months, we will charge you a Contingent
Deferred Sales Charge or ‘‘CDSC’’. The CDSC is equal to 1% of the amount of the withdrawal. But, if you leave the
contribution in your Account for longer than 12 months, you will not be charged a CDSC. Each contribution has its
own CDSC. Contributions are withdrawn in the order in which they are received.

In addition, you will pay ongoing fees each year that are deducted daily and, at a maximum, would equal to an
annual charge between 2.13-2.81% of the total value of each Account.

Fee Structure C
Annual Asset-Based Fees Additional Investor Expenses

Total
Annual

West Annual Asset-Based Maximum
Investment Management Administrative Virginia Distribution Fees Deferred Annual Account
Related Expense Range* Fee Fee Fee Range Sales Charge Maintenance Fee

.70-.1.41% .34% .10% .99% 2.13-2.81% 1.00% $25.00

* See ‘‘Investment Management Related Expenses’’ section below.

Definitions of Fees and Charges
ANNUAL DISTRIBUTION AND ADMINISTRATIVE FEE: $25,000 or more, you or the Designated Beneficiary are
The Distribution and Administrative Fees are used by a West Virginia resident, or you are eligible for and
the Program Manager to cover expenses related to the purchase the Class E fee structure. This fee is retained
distribution, servicing and administration of Accounts. by the Program Manager.
These fees are accrued and deducted daily as a

ACCOUNT CANCELLATION CHARGE: A charge of $50percentage of average daily net assets in the Account.
is assessed to any Non-Qualified Distribution that totally

WEST VIRGINIA FEE: The West Virginia Fee is depletes an Account. This Account Cancellation Charge
charged to help cover the Board of Trustees’ expenses will not apply if the Account Owner indicates that the
related to the overall operation of the West Virginia distribution is for the Qualified Higher Education
Prepaid Tuition and Savings Program. This fee is Expenses of the Designated Beneficiary.
accrued and deducted daily as a percentage of average

ROLLOVER CHARGE: A $50 Rollover Charge will bedaily net assets in the Account.
assessed if you rollover your Leaders SMART529 Ac-

TOTAL ANNUAL ASSET-BASED FEES: This is the total count into another 529 Plan that is not part of the
of the applicable Investment Management Related Ex- SMART529 Program.
penses, Administrative Fee, West Virginia Fee and

POSTAGE FEE: A fee will apply when acceleratedDistribution Fee for each fee structure, all of which will
mailing services (overnight or two-day service) arebe deducted from your Account on a daily basis as a
requested on distributions. The fee will be deductedpercentage of average daily net assets in the Account.
from the distribution amount at the time of the

MAXIMUM SALES CHARGE: This is the maximum mailing.
Sales Charge that may be assessed in any one year. For

INVESTMENT MANAGEMENT RELATED EXPENSES:the Class A fee structure, your maximum is an Up-Front
Your Account will indirectly bear some or all of the feesSales Charge. For the Class B and Class C fee structures,
and expenses of the Underlying Funds in which theyour maximum is in the form of Maximum Contingent
Investment Options invest. The Investment ManagementDeferred Sales Charges.
Related Expense is a Program charge and is accrued

ANNUAL MAINTENANCE FEE: Please note that the and deducted from your Account daily as a percentage
Annual Maintenance Fee of $25 will be deducted from of average daily net assets in the Account. The Invest-
each Account in equal portions at the end of each ment Management Related Expense for these Invest-
quarter unless you sign up for the Automatic Invest- ment Options for any given day may be slightly less
ment Program of $50 or more, your Account balance is
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than the fee listed, on an annualized basis, but will not Investment
be more than the amount listed. Management

Investment Related Expenses
Management as Dollar AmountInvestment Individual Fund Related of $10,000Management Options Expenses Account ValueInvestment Related Expense

Management as Dollar Amount The American Mutual 0.70% $70Age-Based and Related of $10,000
529 FundStatic Portfolios Expense Account Value

The Franklin Capital 0.96%(2) $96
Leaders SMART529 Age- 1.05% $105 Growth 529 Fund

Based Portfolio 0-8 The Franklin Small-Mid 0.97% $97
Leaders SMART529 Age- 1.02% $102 Cap Growth 529 Fund

Based Portfolio 9-13 The Franklin Strategic 0.91%(2) $91
Leaders SMART529 Age- 0.98% $98 Income 529 Fund

Based Portfolio 14-18 The Massachusetts 1.17% $117
Leaders SMART529 Age- 0.91% $91 Investors Growth Stock

Based Portfolio 19+ 529 Fund
Leaders SMART529 0.96% $96 The Massachusetts 1.18% $118

Aggressive Growth Investors Trust 529
Portfolio Fund

Leaders SMART529 0.93% $93 The MFS Research Bond 1.05% $105
Growth Portfolio 529 Fund

Leaders SMART529 0.97% $97 The MFS Total Return 1.14%(2) $114
Balanced Portfolio 529 Fund

Leaders SMART529 1.01% $101 The MFS Value 529 1.41% $141
Conservative Portfolio Fund

The Mutual Shares 529 1.16%(2) $116
The following chart provides the Investment Manage- Fund
ment Related Expense applicable to each Individual The SMART529 Stable 0.72% $72
Fund Option. Except for The SMART529 Stable Value Value Fund
Fund, the Investment Management Related Expenses The Templeton Foreign 1.23% $123
listed are based on the most recent quarterly expense 529 Fund
figures for the Underlying Funds. However, this fee is a
Program charge, not a direct charge to you by the (1) The total annual charges incurred by Account
Underlying Fund. Since the actual fees and expenses Owners investing in the AIM Individual Fund Op-
for the Underlying Funds vary daily, the Investment tions will be different from the total of the fees
Management Related Expenses payable by Account described in the above tables. Through Decem-
Owners for any given day may be slightly greater than ber 31, 2005, the total annual charges for each
or less than the amount listed below, on an annualized Leaders SMART529 Fee Structure will be as follows:
basis.

SMART529 Fee Structure
Investment Individual Fund Option Class A Class B Class C
Management

Investment Related Expenses The AIM Basic Value 529 Fund 1.74% 2.24% 2.43%
Management as Dollar Amount The AIM Constellation 529 Fund 1.66% 2.16% 2.35%Individual Fund Related of $10,000

The AIM Large Cap Basic ValueOptions Expenses Account Value
529 Fund 1.82% 2.32% 2.51%

The AIM Basic Value 1.15% $115
529 Fund (1) (2) Net of fee reduction; see Underlying Fund prospec-

tus for more complete information.The AIM Constellation 1.21% $121
529 Fund (1)

The AIM Large Cap 1.24% $124
Basic Value 529
Fund (1)
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Approximate Costs of Each Fee Structure Over Time
The following table compares the approximate cost of investing in the different fee structures within Leaders
SMART529 over different periods of time. Your actual cost may be higher or lower. The table is based on the
following assumptions:

� A $10,000 investment invested for the time periods shown

� A 5% annually compounded rate of return on the net amount invested throughout the period

� All units are redeemed at the end of the period shown for qualified higher education expenses (the table does
not consider the impact of any potential state or federal taxes on the redemption)

� Total annual asset-based fees remain the same as those shown in the Fee Structure tables above

� Expenses for each Investment Option include the entire annual account maintenance fee of $25, if applicable

� The investor pays the applicable maximum initial sales charge (without regard to possible breakpoints) in the
Class A fee structure and any contingent deferred sales charges applicable to units invested for the applicable
periods in the Class B and C fee structures

� In the case of the ten-year investment period, the annual costs shown for the Class B fee structure assume units
are converted to the Class A fee structure after 8 years.

One Year Three Years
Fee Structure A B(1) B(2) C(1) C(2) A B(1) B(2) C(1) C(2)

Leader529 Age Based 0-8 $ 776.99 $ 772.06 $ 260.07 $ 381.31 $ 279.10 $1,278.73 $1,264.85 $ 835.21 $ 895.26 $ 895.26

Leader529 Age Based 9-13 $ 774.12 $ 769.20 $ 257.06 $ 378.34 $ 276.10 $1,269.55 $1,255.71 $ 825.69 $ 885.80 $ 885.80

Leader529 Age Based 14-18 $ 770.28 $ 765.39 $ 253.04 $ 374.37 $ 272.10 $1,257.30 $1,243.50 $ 812.97 $ 873.18 $ 873.18

Leader529 Age Based 19+ $ 660.27 $ 758.70 $ 246.00 $ 367.43 $ 265.08 $1,125.60 $1,222.10 $ 790.68 $ 851.05 $ 851.05

Leader529 Aggressive Growth $ 768.36 $ 763.48 $ 251.03 $ 372.39 $ 270.09 $1,251.17 $1,237.39 $ 806.61 $ 866.87 $ 866.87

Leader529 Growth $ 765.48 $ 760.61 $ 248.01 $ 369.42 $ 267.09 $1,241.96 $1,228.22 $ 797.05 $ 857.38 $ 857.38

Leader529 Balanced $ 769.32 $ 764.43 $ 252.03 $ 373.38 $ 271.09 $1,254.23 $1,240.45 $ 809.79 $ 870.03 $ 870.03

Leader529 Conservative $ 669.96 $ 768.25 $ 256.05 $ 377.35 $ 275.10 $1,156.60 $1,252.66 $ 822.51 $ 882.65 $ 882.65

Leader529 Aim Basic Value $ 786.56 $ 781.59 $ 270.09 $ 391.20 $ 289.09 $1,309.24 $1,295.24 $ 866.87 $ 926.68 $ 926.68

Leader529 AIM Constellatn $ 792.29 $ 787.29 $ 276.10 $ 397.12 $ 295.07 $1,327.49 $1,313.42 $ 885.80 $ 945.48 $ 945.48

Leader529 AIM Large Cap $ 692.19 $ 790.14 $ 279.10 $ 400.08 $ 298.06 $1,227.45 $1,322.50 $ 895.26 $ 954.86 $ 954.86

Leader529 American Mutual $ 639.85 $ 738.58 $ 224.82 $ 346.55 $ 243.99 $1,060.09 $1,157.53 $ 723.42 $ 784.29 $ 784.29

Leader529 Frank Cap Grow $ 768.36 $ 763.48 $ 251.03 $ 372.39 $ 270.09 $1,251.17 $1,237.39 $ 806.61 $ 866.87 $ 866.87

Leader529 Frank Mut Share $ 684.47 $ 782.54 $ 271.09 $ 392.18 $ 290.08 $1,202.88 $1,298.28 $ 870.03 $ 929.82 $ 929.82

Leader529 Frank Sm-Md Cap $ 769.32 $ 764.43 $ 252.03 $ 373.38 $ 271.09 $1,254.23 $1,240.45 $ 809.79 $ 870.03 $ 870.03

Leader529 Frank Strat Inc $ 763.56 $ 758.70 $ 246.00 $ 367.43 $ 265.08 $1,235.81 $1,222.10 $ 790.68 $ 851.05 $ 851.05

Leader529 MFS Inv Gro Stk $ 685.44 $ 783.49 $ 272.10 $ 393.17 $ 291.08 $1,205.95 $1,301.31 $ 873.18 $ 932.95 $ 932.95

Leader529 Mass Inv Trust $ 789.42 $ 784.44 $ 273.10 $ 394.16 $ 292.08 $1,318.37 $1,304.34 $ 876.34 $ 936.09 $ 936.09

Leader529 MFS Resrch Fund $ 776.99 $ 772.06 $ 260.07 $ 381.31 $ 279.10 $1,278.73 $1,264.85 $ 835.21 $ 895.26 $ 895.26

Leader529 MFS Total Ret $ 682.54 $ 780.64 $ 269.09 $ 390.21 $ 288.09 $1,196.72 $1,292.21 $ 863.71 $ 923.54 $ 923.54

Leader529 MFS Value $ 811.34 $ 806.26 $ 296.07 $ 416.82 $ 314.96 $1,388.01 $1,373.71 $ 948.61 $1,007.82 $1,007.82

Leader529 Stable Value $ 745.28 $ 740.50 $ 226.84 $ 348.54 $ 246.00 $1,177.19 $1,163.70 $ 729.85 $ 790.68 $ 790.68

Leader529 Temple Foreign $ 536.77 $ 789.19 $ 278.10 $ 399.09 $ 297.06 $1,060.61 $1,319.47 $ 892.11 $ 951.73 $ 951.73
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Five Years Ten Tears
Fee Structure A B(1) B(2) C(1) C(2) A B(1) B(2) C(1) C(2)

Leader529 Age Based 0-8 $1,850.77 $1,488.58 $1,491.08 $1,596.33 $1,596.33 $3,648.33 $3,550.38 $3,550.38 $3,789.19 $3,789.19

Leader529 Age Based 9-13 $1,834.49 $1,471.85 $1,474.35 $1,579.79 $1,579.79 $3,610.28 $3,512.23 $3,512.23 $3,751.81 $3,751.81

Leader529 Age Based 14-18 $1,812.74 $1,449.50 $1,452.00 $1,557.69 $1,557.69 $3,559.35 $3,461.16 $3,461.16 $3,701.78 $3,701.78

Leader529 Age Based 19+ $1,656.96 $1,410.26 $1,412.76 $1,518.89 $1,518.89 $3,331.39 $3,371.27 $3,371.27 $3,613.70 $3,613.70

Leader529 Aggressive Growth $1,801.85 $1,438.31 $1,440.81 $1,546.62 $1,546.62 $3,533.80 $3,435.55 $3,435.55 $3,676.68 $3,676.68

Leader529 Growth $1,785.48 $1,421.49 $1,423.99 $1,529.99 $1,529.99 $3,495.37 $3,397.02 $3,397.02 $3,638.93 $3,638.93

Leader529 Balanced $1,807.30 $1,443.91 $1,446.41 $1,552.16 $1,552.16 $3,546.58 $3,448.36 $3,448.36 $3,689.23 $3,689.23

Leader529 Conservative $1,712.04 $1,466.27 $1,468.77 $1,574.27 $1,574.27 $3,460.62 $3,499.48 $3,499.48 $3,739.32 $3,739.32

Leader529 Aim Basic Value $1,904.83 $1,544.12 $1,546.62 $1,651.26 $1,651.26 $3,774.29 $3,676.68 $3,676.68 $3,912.94 $3,912.94

Leader529 AIM Constellatn $1,937.11 $1,577.29 $1,579.79 $1,684.07 $1,684.07 $3,849.21 $3,751.81 $3,751.81 $3,986.55 $3,986.55

Leader529 AIM Large Cap $1,837.50 $1,593.83 $1,596.33 $1,700.43 $1,700.43 $3,752.61 $3,789.19 $3,789.19 $4,023.18 $4,023.18

Leader529 American Mutual $1,540.22 $1,291.58 $1,294.08 $1,401.52 $1,401.52 $3,055.41 $3,097.48 $3,097.48 $3,345.46 $3,345.46

Leader529 Frank Cap Grow $1,801.85 $1,438.31 $1,440.81 $1,546.62 $1,546.62 $3,533.80 $3,435.55 $3,435.55 $3,676.68 $3,676.68

Leader529 Frank Mut Share $1,794.05 $1,549.66 $1,552.16 $1,656.74 $1,656.74 $3,651.87 $3,689.23 $3,689.23 $3,925.24 $3,925.24

Leader529 Frank Sm-Md Cap $1,807.30 $1,443.91 $1,446.41 $1,552.16 $1,552.16 $3,546.58 $3,448.36 $3,448.36 $3,689.23 $3,689.23

Leader529 Frank Strat Inc $1,774.56 $1,410.26 $1,412.76 $1,518.89 $1,518.89 $3,469.69 $3,371.27 $3,371.27 $3,613.70 $3,613.70

Leader529 MFS Inv Gro Stk $1,799.49 $1,555.19 $1,557.69 $1,662.21 $1,662.21 $3,664.51 $3,701.78 $3,701.78 $3,937.53 $3,937.53

Leader529 Mass Inv Trust $1,920.98 $1,560.72 $1,563.22 $1,667.68 $1,667.68 $3,811.81 $3,714.30 $3,714.30 $3,949.80 $3,949.80

Leader529 MFS Resrch Fund $1,850.77 $1,488.58 $1,491.08 $1,596.33 $1,596.33 $3,648.33 $3,550.38 $3,550.38 $3,789.19 $3,789.19

Leader529 MFS Total Ret $1,783.16 $1,538.58 $1,541.08 $1,645.79 $1,645.79 $3,626.55 $3,664.11 $3,664.11 $3,900.62 $3,900.62

Leader529 MFS Value $2,043.89 $1,687.03 $1,689.53 $1,792.59 $1,792.59 $4,095.49 $3,998.78 $3,998.78 $4,228.54 $4,228.54

Leader529 Stable Value $1,670.11 $1,302.95 $1,305.45 $1,412.76 $1,412.76 $3,222.87 $3,123.82 $3,123.82 $3,371.27 $3,371.27

Leader529 Temple Foreign $1,658.43 $1,588.32 $1,590.82 $1,694.98 $1,694.98 $3,539.03 $3,776.74 $3,776.74 $4,010.99 $4,010.99

(1) Assumes maximum Sales Charge for Class A Fee Structure (5.5 % for Initial Contribution under $50,000). See
Class A Sales Charges Section above for additional sales charge structures.

(2) Assumes redemption at the end of the period.
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Hartford Life will make the check payable to theTaking Money Out of Your Designated Beneficiary, the Account Owner or the
Eligible Educational Institution.Leaders SMART529 Account

Only the Account Owner can withdraw money from the Non-Qualified DistributionAccount. The minimum withdrawal amount is $50, and
A Non-Qualified Distribution is any distribution that iseach distribution from your Account will consist of a
not a Qualified Distribution. You may request a Non-portion of your contributions and a portion of your
Qualified Distribution at any time. However, the earn-Account’s earnings. Distributions will be paid by check
ings portion of a Non-Qualified Distribution may beand we will send a confirmation of the distribution. For
subject to a 10% federal income tax penalty in additioneach distribution, you must send the completed and
to any income taxes that may be due. The earningssigned Distribution Request Form to us. You can get the
portion of a Non-Qualified Distribution is taxable to theappropriate forms by calling us at 866-574-3542 or by
individual who receives the payment, either the Accountvisiting our website www.SMART529.com. Unless acceler-
Owner or the Designated Beneficiary. If the payment isated mailing services are requested, our standard
not made to the Designated Beneficiary or to andelivery method is via first class United States Postal
Eligible Educational Institution for the benefit of theService which generally takes three (3) business days.
Designated Beneficiary, it will be deemed to have beenAn additional Postage Fee will apply if accelerated
made to the Account Owner.mailing services are requested.

If you are a West Virginia taxpayer and you took aWhen you request a distribution that includes a contri-
deduction for a contribution, you need to recapture thebution amount not yet collected, the request will be
contribution portion of a Non-Qualified Distribution onexecuted in a timely fashion, but the distribution will
your West Virginia personal income tax return. Pleasenot be released until your contribution clears. This may
consult with a qualified tax advisor for moretake up to ten (10) business days after the contribution
information.is received.

In the event that the Designated Beneficiary receives aSection 529 of the Code distinguishes between two types
scholarship for Qualified Higher Education Expenses,of distributions:
you can request a federal income tax penalty-free
distribution from your Account for the amount of theQualified Distributions
scholarship. If you withdraw an amount equal to or less

This type of distribution is used to pay for the than the scholarship from the Account and do not use
Designated Beneficiary’s Qualified Higher Education it for Qualified Higher Education Expenses, the amount
Expenses at an Eligible Educational Institution. A of the distribution that represents earnings will be
Qualified Higher Education Expense is defined by subject to ordinary income tax, but will not be subject
federal law and includes: to a 10% federal income tax penalty. You should

consult a qualified tax advisor to ensure that these� Tuition, fees, the cost of books, supplies and
distributions are correctly characterized on your incomeequipment required for enrollment or attendance of
tax returns.a Designated Beneficiary at an Eligible Educational

Institution. There is a $50 Account Cancellation Charge for any
Non-Qualified Distribution that totally depletes an� Expenses for special needs services that are incurred
Account.in connection with the enrollment or attendance of

a special needs Designated Beneficiary at an Eligible
Educational Institution. Rollovers

You may also take money out of your Account with no� The cost of room and board for a Designated
income tax due by rolling your Account to another 529Beneficiary enrolled at least half time. In general,
Plan within sixty days of the distribution. Generally, thereasonable room and board should not exceed:
following conditions must be met:

� The allowance for room and board included in
� You keep the same Designated Beneficiary or namethe cost of attendance by the Eligible Educa-

an Eligible Family Member of the Designated Benefi-tional Institution; or
ciary as the new Designated Beneficiary on the new

� If greater, the actual amount the Designated Plan account;
Beneficiary residing in housing owned or oper-

� You make only one rollover for the same Designatedated by the Eligible Educational Institution is
Beneficiary per calendar year; andcharged for room and board.
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� The check is made payable to the new qualified West Virginia Taxpayers
tuition program for the benefit of the Designated Each year, if you are a West Virginia taxpayer, you may
Beneficiary. deduct all of that year’s total contributions to your

SMART529 Accounts from the federal adjusted grossPlease contact us for additional information about
income on your West Virginia Personal Income Taxrolling a Leaders SMART529 Account over to another
return. You are allowed the deduction for contributionsqualified tuition program.
you make for each Designated Beneficiary and may

There is a $50 Rollover Charge if you rollover your carry the amount forward for up to five years. To take a
Leaders SMART529 Account into another 529 Plan. deduction for your contribution, it must be postmarked
This charge is waived when rolling from Leaders by December 31 of the year for which the deduction is
SMART529 to another SMART529 product, sponsored taken. The West Virginia state deduction is subject to
by the Board of Trustees. recapture for non-qualified distributions.

Coverdell Education Savings Account (formerly known as
Education IRA) — You may contribute to a CoverdellTax and Planning
Education Savings Account and a qualified tuitionConsiderations program for the same beneficiary in the same year. You
may elect to take a distribution of part or all of yourLeaders SMART529 is based on Section 529 of the
existing Coverdell Education Savings Account and investCode. There may be changes to the Code in the future
it as a contribution to your Account. That distributionthat will require changes to Leaders SMART529. We
should be considered a qualifying Coverdell Educationhave tried to summarize some of the tax benefits and
Savings Account distribution that is not subject tofinancial planning opportunities offered through Lead-
federal income tax.ers SMART529. However, you should consult a qualified

tax advisor in your state for more information. The tax UGMA/UTMA Accounts — If you are the custodian of a
information in the Offering Statement is based on the Uniform Gifts to Minors Act (‘‘UGMA’’) or Uniform
information that is currently available. Transfers to Minors Act (‘‘UTMA’’) Account, you may

be able to transfer all or part of the Account to a
Tax Advantages Leaders SMART529 account. You should consider the

following before you transfer an UGMA/UTMA accountFederal Tax Advantages — The earnings in your Account
to your Leaders SMART529:will grow on a tax-deferred basis until withdrawn.

Qualified Distributions are not subject to federal in-
� Since UGMA/UTMA accounts are owned by the

come tax. The earnings portion of all Non-Qualified beneficiary, the Account must be opened with the
Distributions will be taxable to either the Account child named as both the Account Owner and the
Owner or the Designated Beneficiary, depending on Designated Beneficiary. A Qualified Adult must be
who receives the payment, and may also be subject to a named for the Account if the child is a minor under
10% federal income tax penalty. the state law of the domicile of the Designated

Beneficiary.The federal tax treatment of 529 Plans is part of the
Economic Growth and Tax Relief Reconciliation Act of

� The transfer may be a taxable transaction that would
2001 (the ‘‘2001 Tax Act’’). This legislation will ‘‘sunset,’’ need to be reported under the minor’s Social
or is automatically repealed on December 31, 2010, unless Security number, but future earnings would grow
Congress takes action before then. If the legislation is tax-deferred in the Leaders SMART529 Account.
repealed, the original law is restored and the favorable
federal tax treatment described in this Offering Statement will � An Account with a child as the Account Owner can
expire. Account Owners should consult a qualified tax only be funded with the proceeds of the UGMA/
advisor about the potential likelihood of this happening UTMA account, and cannot be funded with a check
and the consequences of any potential repeal. written by a parent or other individual. Only money

that is already in the child’s name can be invested in
State Tax Advantages — Leaders SMART529 is a qualified the Account.
tuition program available to residents of any state. If
you reside in or have taxable income in a state other In order to manage any potential problems that may
than West Virginia, you should consider whether your arise for UGMA or UTMA transfers, the money rolled
state has a qualified tuition program that offers over to your SMART529 from these accounts will be put
favorable state income tax or other benefits exclusive to into a new Account in your Leaders SMART529. These
your state’s program that are not available under new Accounts will be closed to new contributions. You
Leaders SMART529. Taxpayers and residents of other then may open another Account for the Designated
states who are interested in exploring such tax conse- Beneficiary without any concerns about whether the
quences should consult with a qualified tax advisor. contributions come from investments that are in the

Designated Beneficiary’s name.
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ciary is more than $12,000 for any reason, you will needEstate Planning Advantages
to complete Form 709. You also will need to completeFederal Gift Tax — Contributions to an Account are
the form if you elect to treat a gift of up to $60,000treated as completed gifts of a present interest for
($120,000 if gift-splitting) as being made equally over afederal gift tax purposes. Contributions during a taxable
five-year period. In order for federal gift and genera-year will not be subject to federal gift tax if the
tion-skipping taxes not to apply to a change in benefi-contributions, together with any other gifts made to the
ciaries or a rollover to the account of a new DesignatedDesignated Beneficiary in that year, do not exceed
Beneficiary, the new Designated Beneficiary must be an$12,000 ($24,000 if gift-splitting). In addition, you may
Eligible Family Member of the current Designatednot have to pay federal gift tax on your contributions of
Beneficiary and be of the same (or higher) generationup to $60,000 for each Designated Beneficiary
as the current Designated Beneficiary. We suggest you($110,000 if gift-splitting) in a single year. To qualify for
consult a tax advisor to determine if you need to filethis special tax treatment, you must file a gift tax return
this form.and elect to treat the gift as if it were made in equal

payments over five years. No gift tax will be owed as IRS Form 1099-Q — This form reflects the earnings
long as the allocated amount in a year, when combined portion of distributions taken from the Account. In
with other gifts made to the Designated Beneficiary in January, we will send a Form 1099-Q reporting the
that year do not exceed $12,000 ($24000 if gift- earnings portion of any distribution to the Designated
splitting). If you die during the five-year period, the Beneficiary if the distribution was made to the Desig-
remaining portion of the gift would need to be nated Beneficiary or to an eligible educational institu-
included in your estate. If you give more than $12,000 tion for the benefit of the Designated Beneficiary.
to a Designated Beneficiary in any single year, you will Otherwise, the Account Owner will receive the
need to file IRS Form 709. Consult a qualified tax Form 1099-Q. Check with your tax advisor about filing
advisor or see IRS Form 709 for more information. this information on your tax returns. We also provide

the information on Form 1099-Q to the InternalYour Contributions to the Account are Removed From Your
Revenue Service.Taxable Estate — You maintain control of the Account,

including how the money is used and who will be the
Designated Beneficiary. If a third party is the Desig- Important Information
nated Beneficiary, the value of the Account will not be

Change of Leaders SMART529 Guidelines or Leadersincluded in the donor’s estate for estate tax purposes.
SMART529 Manager — The Board of Trustees maintainsThe only exception occurs if you are spreading a gift
investment policies applicable to the Program. Theseover five years for gift tax purposes. If you die within
investment policies can be changed from time to timethat five-year period, the gifts for the years up to and
by the Board of Trustees in consultation with Hartfordincluding the year of your death are removed from your
Life, if investment conditions indicate that such changesestate and the subsequent year gifts are included in
would be beneficial to accomplish the purpose of theyour estate.
Program.

The Hartford Management Agreement expires in Feb-Financial Aid
ruary of 2012, including the initial five year contractFinancial aid may be available even if you are invested
term and a five year contract extension the continuesin your Leaders SMART529 Savings Plan. The U.S.
the agreement for an additional five year term. EitherDepartment of Education has issued a Student Guide
Hartford Life or the Board of Trustees may terminateabout financial aid and how it may be affected by
the agreement prior to its expiration date.investments in 529 Plans. In most cases, if the Account

Owner is the parent of the Designated Beneficiary, the If Hartford Life ceases to be the program manager, the
Leaders SMART529 Account will be considered an asset Board of Trustees may hire a different investment
of the parent when computing the Designated Benefici- manager or, during any period that the Board of
ary’s financial aid needs. If the Account Owner is the Trustees is unable to hire an investment manager or
Designated Beneficiary, the SMART529 Account is decides not to do so, the Board of Trustees may
considered an asset of the Designated Beneficiary. You manage the Program itself.
should consult with a qualified tax or legal advisor, the

Any changes in the Board of Trustee’s investmentOffice of Postsecondary Education or a college or
policies or in the program manager may affect theuniversity financial aid office for more information.
manner in which the assets in an Account are invested.
The Investment Options and the Underlying Funds inTax Reporting which they invest are subject to change without the

IRS Form 709 — This form is used to report gifts to consent of the Account Owners. In addition, the Board
another party or to pay the tax for generation-skipping of Trustees is not obligated to continue to invest in the
transactions. If your annual gift to a Designated Benefi- Underlying Funds.
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If there is a change in the investment guidelines or Qualified Distributions. Accounts and their earnings are
program manager during the term of an Account, the not insured or guaranteed by the State of West Virginia,
Account Owner may choose to withdraw the assets in the West Virginia State Treasurer, the Board of Trust-
the Account. Please see, ‘‘Taking Money Out of Your ees, The Hartford or its affiliates, agents or employees.
Leaders SMART529 Account’’ for more information. The State of West Virginia, the West Virginia State

Treasurer, the Board of Trustees, The Hartford or its
Changes to Leaders SMART529 — The Board of Trustees affiliates, agents or employees have no obligation to any
may change the terms and conditions of Leaders Account Owners, Designated Beneficiary or any other
SMART529 without the consent of the Account Owners person as a result of investments made to an Account.
or Designated Beneficiaries to the extent required to
achieve or preserve Leaders SMART529’s status as a Participation in Leaders SMART529 — Participation in
‘‘qualified tuition program,’’ or to the extent necessary Leaders SMART529 neither guarantees that contribu-
to ensure the proper administration of Leaders tions and the investment return on such contributions,
SMART529. These changes, if required, may impose if any, will be adequate to cover future tuition and
additional requirements on the Account Owner, limit other higher education expenses, nor guarantees that a
the flexibility of Leaders SMART529 or otherwise Designated Beneficiary will be admitted to, or permit-
change the terms and conditions that the Account ted to continue to attend, an institution of higher
Owner considers important. In the event Leaders education.
SMART529 fails to qualify, or loses its qualification, as a

Hartford has entered into agreements with the invest-‘‘qualified tuition program,’’ the income tax conse-
ment advisors, distributors or other service providers ofquences or gift tax consequences of an investment may
many of the Underlying Funds. Under the terms ofbe substantially less favorable than those described in
these agreements, Hartford provides administrative andthis Offering Statement.
distribution related services and the Underlying Funds

Changes to Federal or State Laws — Additional changes to pay fees to Hartford that are usually based on an
federal or state tax laws could occur in the future that annual percentage of the average daily net assets of the
could have a significant impact on Leaders SMART529 Underlying Funds. These agreements may be different
and your Account, or result in termination of the for each Underlying Fund or each Underlying Fund
Program. family and may include fees paid under a distribution

and/or servicing plan adopted by an Underlying Fund
Liability of Investment Risk — The Account Owner as- pursuant to Rule 12b-1 under the Investment Company
sumes all investment risk, including the potential loss of Act of 1940.
contributions and earnings and may include the liability
for taxes and penalties such as those levied for Non-
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Selling Compensation — Commissions are paid for sales of Leaders SMART529 according to the following schedule:

Fee Structure Commission

Class A Up-front Commission* For All Investment Options
(Except: Leaders SMART529 Age-Based Portfolio 19+, Leaders SMART529 Conservative Portfolio,
The Franklin Strategic Income 529 Fund, The MFS Research Bond 529 Fund, and The SMART529
Stable Value Fund):
If your Contribution (& market value of Accounts) is:
Less than $50,000 = 5.00%
$50,000–$99,999.99 = 4.00%
$100,000–$249,999.99 = 3.00%
$250,000–$499,999.99 = 2.00%
$500,000–$999,999.99 = 1.75%
$1,000,000–$3,999,999.99 = 1.00%
$4,000,000–$5,999.999.99 = .50%
$6,000,000 or more = .25%
Up-front Commission* For Leaders SMART529 Age-Based Portfolio 19+, Leaders SMART529
Conservative Portfolio, The Franklin Strategic Income 529 Fund, and The MFS Research Bond 529
Fund:
If your Contribution (& market value of Accounts) is:
Less than $50,000 = 4.00%
$50,000–$99,999.99 = 3.50%
$100,000–$249,999.99 = 3.00%
$250,000–$499,999.99 = 2.00%
$500,000–$999,999.99 = 1.75%
$1,000,000–$3,999,999.99 = 1.00%
$4,000,000–$5,999.999.99 = .50%
$6,000,000 or more = .25%
Up-front Commission* For The SMART529 Stable Value Fund:
If your Contribution (& market value of Accounts) is:
Less than $50,000 = 2.50%
$50,000–$99,999.99 = 2.00%
$100,000–$249,999.99 = 1.75%
$250,000–$499,999.99 = 1.25%
$500,000–$999,999.99 = 1.00%
$1,000,000–$3,999,999.99 = 1.00%
$4,000,000–$5,999.999.99 = .50%
$6,000,000 or more = .25%
Trail Commission* For All Investment
Options = 0.25%

Class B Up-front Commission* = 4.0% of each contribution
Trail Commission* = 0.25%

Class C Up-front Commission* = 1.0% of each contribution
Trail Commission* = 1.0%

Class D None

Class E None

* For all commission payments, the actual commission paid for sales of interests in Leaders SMART529 may be slightly more or slightly less
than the amount indicated due to rounding.

Broker-dealers, including HSD, financial advisors or document. HSD may retain a percentage of the Class A
financial institutions may be compensated according to sales charge to cover its expenses or other expenses.
any applicable rules or regulations for municipal fund

In addition, an investment professional, broker-dealersecurities. Compensation is generally based on contribu-
or financial institution may also receive additionaltions made to the Account. This compensation is
compensation for, among other things, training, market-usually paid from the sales charges described in this
ing or other services provided. HSD, its affiliates or
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Hartford may also make compensation arrangements Q. Can there be joint Account Owners or multiple
with certain broker-dealers or financial institutions Designated Beneficiaries on an account?
based on total sales by the broker-dealer or financial

A. There can be only one Account Owner and oneinstitution of insurance products. These payments,
Designated Beneficiary for each account. An individualwhich may be different for different broker-dealers or
can own more than one account, however, and therefinancial institutions, will be made by HSD, its affiliates
can be multiple accounts for any particular Designatedor Hartford out of their own assets and will not affect
Beneficiary. There is additional flexibility in that athe amounts paid by the Account Owner for Leaders
Successor Owner can be named on each account, whichSMART529.
will become the Account Owner in the event of the

Hartford has entered into agreements with the invest- current Account Owner’s death.
ment advisor s, distributors or other service providers of

Q. Can the Designated Beneficiary be changed on anmany of the Underlying Funds. Under the terms of
Account?these agreements, Hartford provides administrative and

distribution related services and the Underlying Funds A. The Account Owner can change the Designated
pay fees to Hartford that are usually based on an Beneficiary at any time. The new Designated Benefici-
annual percentage of the average daily net assets of the ary must be an ‘‘Eligible Family Member’’ as defined in
Underlying Funds. These agreements may be different Section 529 of the Code to avoid federal income tax
for each Underlying Fund or each Underlying Fund and a 10% federal income tax penalty.
family and may include fees paid under a distribution
and/or servicing plan adopted by an Underlying Fund Making Contributions
pursuant to Rule 12b-1 under the Investment Company Q. What are the investment minimums and maximums?
Act of 1940.

A. The minimum investment to open an Account is just
$500, or $100 if you are a resident of West Virginia.Frequently Asked Questions After that, the minimum subsequent investment is only
$50, or $15 if you are a resident of West Virginia.Opening an Account
Under Leaders SMART529, no more contributions areQ. How can I enroll in Leaders SMART529?
accepted once the cumulative account value for any

A. You should contact your investment representative to Designated Beneficiary in all 529 plans equals or
enroll in a Leaders SMART529 Account. Be sure to exceeds $265,620. Please note that an Annual Mainte-
read the Offering Statement before enrolling. During nance Fee of $25 will be deducted from each Account
enrollment, you should include a check, or if transfer- in equal portions at the end of each quarter unless your
ring money from an existing 529 Qualified Tuition Plan Account balance is $25,000 or more, you sign up for
or Coverdell Education Savings Account (formerly the Automatic Investment Program of $50 or more, or
called an Education IRA), please include the Transfer/ you or the Designated Beneficiary are a West Virginia
Rollover Request form. For more information, please resident.
call a SMART529 customer service representative toll-

Q. Can I invest in Leaders SMART529 directly from myfree at 866-574-3542, or contact your investment
checking or savings account?representative.
A. By filling out the Automatic Investment ProgramQ. Are there any limitations as to who can be an
enrollment form, you can have money invested directlyAccount Owner?
from your bank checking or savings account on a

A. If an individual, the Account Owner must be a U.S. monthly basis. The minimum transfer amount is $50, or
citizen or resident; there are no other state residency, $15 if you are a West Virginia resident. By participating
income, or age requirements. However, if a minor is in the Automatic Investment Program the $25 Annual
going to be the Account Owner, he or she must have Maintenance Fee will be waived.
an adult willing to act as Account Owner until the

Q. Will making contributions to Leaders SMART529minor reaches the age of majority and becomes the
affect my ability to invest in a Coverdell EducationAccount Owner. It may be possible for businesses,
Savings Account (also known as an Education IRA)?government entities and not-for-profit organizations to

own an account, as well. A. You can invest in both a 529 plan (like Leaders
SMART529) and a Coverdell Education Savings Ac-Q. Who can be a Designated Beneficiary?
count. The only planning consideration for federal

A. Any individual who is a U.S. citizen or resident can income tax-free distributions is that money taken from
be named — Account Owners can even open accounts the accounts cannot be used for the same qualified
for themselves. The Designated Beneficiary does not expense.
have to be related to the Account Owner.
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Investment Options Education’s Federal Student Aid (FSA) programs. You
can find a list of these foreign schools on theQ. Are there any investment performance guarantees?
Department of Education’s website at

A. No. The Account value is based solely on the www.fafsa.ed.gov/index.htm. Click on ‘‘Find my school
performance of the Underlying Funds in which the codes.’’ Complete the two items on the first page and
Investment Options invest. There are risks, including click ‘‘Next.’’ Follow the instructions to search for a
the possible loss of the principal amount invested. The foreign school.
contributions or earnings in Leaders SMART529 are not

Q. How long does the Designated Beneficiary have toguaranteed or insured by the State of West Virginia, the
use the benefits?Board of Trustees of the West Virginia College Prepaid

Tuition and Savings Program, the West Virginia State A. There is no set time limit by which the beneficiary
Treasurer’s Office, The Hartford or its affiliates, or any needs to use the plan proceeds.
depository institution.

Q. What happens if the Designated Beneficiary does not
Q. Can I change how money is invested in my Account? attend an Eligible Educational Institution?
A. The Account Owner can change the existing alloca- A. In that scenario, the Account Owner has three
tion of the Account once per calendar year, or any time options: (1) to leave the money in the Account, in the
if also changing the Designated Beneficiary on the event that the Designated Beneficiary decides to attend
Account. The allocation of future investments to your school at a later date, (2) to change the Designated
Leaders SMART529 Account can be changed at any Beneficiary on the Account to another Eligible Family
time. Member, or (3) to withdraw the Account value, which

would be subject to ordinary income tax to the extent
Taking Money out of Your Leaders SMART529 of earnings, a 10% federal income tax penalty, $50
Account Account Cancellation Charge and recapture of any West

Virginia personal income tax deduction if previouslyQ. What happens when money is needed from the
taken.Account?

Q. What if the Designated Beneficiary receives aA. The Account Owner simply fills out the Distribution
scholarship?Request form and returns it to the address listed at the

top of the form. If the distribution will totally deplete A. If the Designated Beneficiary receives a grant or
the Account, a $50 Account Cancellation Charge will scholarship for Qualified Higher Education Expenses,
apply unless the Account Owner indicates that the that amount can be withdrawn from the Account
money will be used for a Qualified Higher Education without a federal income tax penalty. The earnings
Expense. A check can be sent to the Designated portion of the distribution will be subject to ordinary
Beneficiary, Account Owner, or to an Eligible Educa- income tax if it is not used for Qualified Higher
tional Institution, if requested. Education Expenses. Proper documentation of the

grant or scholarship must be provided if requested byQ. What expenses constitute a Qualified Distribution?
Hartford Life.

A. Federal income tax-free distribution can be taken for
Q. What if the Designated Beneficiary dies or becomesany Qualified Higher Education Expense as defined in
disabled and does not attend an Eligible Educationalsection 529 of the Code, including: room and board,
Institution?required supplies and equipment, books, tuition and

fees at any accredited post-secondary institution A. If the Designated Beneficiary dies or becomes
nationwide. disabled and does not attend college, the Account

Owner has two options: (1) to change the DesignatedQ. Where can the Account be used to pay for expenses?
Beneficiary on the Account to another Eligible Family

A. The account proceeds can generally be used at any Member, or (2) to withdraw the Account value, which
Eligible Educational Institution. An Eligible Educational would be subject to ordinary income tax to the extent
Institution is any college, university, vocational school, of earnings.
or other postsecondary educational institution eligible
to participate in a student aid program administered by Tax and Planning Considerations
the Department of Education. It includes virtually all

We have tried to summarize some of the tax benefitsaccredited, public, nonprofit, and proprietary (privately
and financial planning opportunities offered throughowned profit-making) postsecondary institutions. The
Leaders SMART529, however, you should consult aeducational institution should be able to tell you if it is
qualified tax advisor in your state for more information.an Eligible Educational Institution.

Certain educational institutions located outside the
United States also participate in the U.S. Department of

Offering Statement 31



Q. What are the federal income tax benefits of Leaders A. Contributions to an Account for a Designated
SMART529? Beneficiary are treated as a completed gift of present

value, so they are eligible for the annual gift tax
A. Because Leaders SMART529 operates as a ‘‘Qualified exclusion ($12,000 for 2006, or $24,000 if gift-splitting).
Tuition Program’’ under Section 529 of the Internal
Revenue Code, any growth in account value accumu- There is an additional exception made for 529 plans in
lates federal income tax-deferred. If taken for a Quali- that donors may elect to treat a lump-sum gift as being
fied Higher Education Expense, distributions are made in equal installments over a 5-year period by filing
federal income tax-free. IRS Form 709. This allows up to $60,000 to be invested

for a Designated Beneficiary at a time ($120,000 if gift-
Q. What are the state income tax benefits? splitting). No gift taxes would be owed if no other gifts

were made to that same Designated Beneficiary withinA. Each year, if you are a West Virginia taxpayer, you
that 5-year period.may deduct that year’s total contributions to your

Leaders SMART529 from the federal adjusted gross Q. How are contributions treated for estate tax
income on your West Virginia Personal Income Tax purposes?
return. The amount of any income tax deduction must
be recaptured if a distribution from the Account is not A. Because money contributed to an Account is consid-
used for Qualified Higher Education Expenses. The ered a completed gift, that amount is removed from the
West Virginia state deduction is subject to recapture for donor’s taxable estate. The exception is if the donor
non-qualified distributions. If you are not a West elected to treat a gift as made over a 5-year period for
Virginia Taxpayer, you should check with your invest- gift tax purposes. In that instance, the portion of the
ment professional to determine whether another 529 contribution allocable to periods after the donor’s
Plan has any other tax benefits. death will be included in the donor’s estate.

Q. How are contributions treated for gift tax purposes?
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and growth potential are undervalued by investors andPART TWO
that provide the potential for attractive returns. The
portfolio managers allocate investments among equityDESCRIPTION OF securities based on their views as to the best values then
available in the marketplace. The portfolio managersTHE UNDERLYING FUNDS consider whether to sell a particular security when any

All of the Individual Fund Options under Leaders of these factors materially changes. In anticipation of or
SMART529 invest in Underlying Funds. The AIM Basic in response to adverse market conditions, for cash
Value 529 Fund, The AIM Constellation 529 Fund, and management purposes, or for defensive purposes, the
The AIM Large Cap Basic Value 529 Fund purchase fund may temporarily hold all or a portion of its assets
Class A shares of underlying mutual funds sponsored by in cash, money market instruments, shares of affiliated
AIM. The American Mutual 529 Fund purchase Class F money market funds, or high-quality debt securities. As
shares of an underlying mutual fund sponsored by a result, the fund may not achieve its investment
American Funds. The Franklin Capital Growth 529 objective.
Fund, The Franklin Small-Mid Cap Growth 529 Fund,

AIM Constellation Fund — This fund’s investment objec-The Franklin Strategic Income 529 Fund, The Mutual
tive is growth of capital. The investment objective of theShares 529 Fund, and The Templeton Foreign 529
fund may be changed by the Board of Trustees withoutFund purchase Class A shares of underlying mutual
shareholder approval. The fund seeks to meet thisfunds sponsored by Franklin Templeton. The Massachu-
objective by investing principally in common stocks ofsetts Investors Growth Stock 529 Fund, The Massachu-
companies the portfolio managers believe are likely tosetts Investors Trust 529 Fund, The MFS Research Bond
benefit from new or innovative products, services or529 Fund, The MFS Total Return 529 Fund and The
processes as well as those that have experienced above-MFS Value 529 Fund purchase Class A shares of
average, long-term growth in earnings and have excel-underlying mutual funds sponsored by MFS. The
lent prospects for future growth. The portfolio manag-SMART529 Stable Value Fund is a separately managed
ers consider whether to sell a particular security when itinvestment portfolio that earns a composite rate of
no longer meets these criteria. The fund will investreturn and is offered exclusively through the Savings
without regard to market capitalization. The fund mayPlan. In the case of the Age-Based or Static Portfolios,
also invest up to 20% of its total assets in foreignthey invest in a combination of Underlying Funds. The
securities. For cash management purposes, the fundUnderlying Funds are described below. For more
may also hold a portion of its assets in cash or cashcomplete information about the Underlying Fund’s
equivalents, including shares of affiliated money marketinvestment strategies and risk factors, you may obtain a
funds. Any percentage limitations with respect to assetsprospectus or disclosure document by calling a
of the fund are applied at the time of purchase. InSMART529 representative at 866-574-3542.
anticipation of or in response to adverse market or

The following Underlying Funds are currently available: other conditions, or atypical circumstances such as
unusually large cash inflows or redemptions, the fund
may temporarily hold all or a portion of its assets inEquity Funds
cash, cash equivalents or high-quality debt instruments.

AIM Basic Value Fund — The fund’s investment objective As a result, the fund may not achieve its investment
is long-term growth of capital. The investment objective objective.
of the fund may be changed by the Board of Trustees

AIM Large Cap Basic Value Fund — This fund’s primarywithout shareholder approval. The fund seeks to meet
investment objective is long-term growth. The invest-this objective by investing, normally, at least 65% of its
ment objectives of the fund may be changed by thetotal assets in equity securities of U.S. issuers that have
Board of Trustees without shareholder approval. Themarket capitalizations of greater than $500 million and
fund seeks to meet its objectives by investing, normally,that the portfolio managers believe to be undervalued
at least 80% of its assets in securities of large-in relation to long-term earning power or other factors.
capitalization companies that offer potential for capitalThe fund may also invest up to 35% of its total assets in
growth, and may offer potential for current income. Inequity securities of U.S. issuers that have market
complying with this 80% investment requirement, thecapitalizations of less than $500 million and in invest-
fund will invest primarily in marketable equity securi-ment-grade non-convertible debt securities, U.S. govern-
ties, including convertible securities, but its investmentsment securities and high-quality money market
may include other securities, such as synthetic instru-instruments, all of which are issued by U.S. issuers. The
ments. Synthetic instruments are investments that havefund may also invest up to 25% of its total assets in
economic characteristics similar to the fund’s directforeign securities. Any percentage limitations with re-
investments, and may include warrants, futures, options,spect to assets of the fund are applied at the time of
exchange-traded funds and American Depositary Re-purchase. In selecting investments, the portfolio manag-
ceipts. The fund considers a company to be a large-ers seek to identify those companies whose prospects

Description of The Underlying Funds 1



capitalization company if it has a market capitalization, the general economy; overall market changes; local,
at the time of purchase, no smaller than the smallest regional or global political, social or economic instabil-
capitalized company included in the Russell 1000 — ity; and currency and interest rate fluctuations. The
Registered Trademark — Index during the most recent values of and the income generated by most debt
11-month period (based on month-end data) plus the securities held by the fund may be affected by changing
most recent data during the current month. The Russell interest rates and by changes in effective maturities and
1000 Index is a widely recognized, unmanaged index of credit ratings of these securities. For example, the
common stocks that measures the performance of the values of debt securities in the fund’s portfolio generally
1,000 largest companies in the Russell 3000 — Regis- will decline when interest rates rise and increase when
tered Trademark — Index, which measures the perform- interest rates fall. The fund may also hold cash or
ance of the 3,000 largest U.S. companies based on total money market instruments. The size of the fund’s cash
market capitalization. The fund may also invest up to position will vary and will depend on various factors,
25% of its total assets in foreign securities. The fund including market conditions and purchases and re-
may also invest in debt instruments that are consistent demptions of fund shares. A larger cash position could
with its investment objectives of long-term growth of detract from the achievement of the fund’s growth
capital and current income. For cash management objective in a period of rising market prices; conversely,
purposes, the fund may also hold a portion of its assets it would reduce the fund’s magnitude of loss in the
in cash or cash equivalents, including shares of affiliated event of a general market downturn and provide
money market funds. Any percentage limitations with liquidity to make additional investments or to meet
respect to assets of the fund are applied at the time of redemptions. The fund relies on the professional
purchase. judgment of its investment advisor, Capital Research

and Management Company, to make decisions about
The portfolio managers purchase securities of compa- the fund’s portfolio investments. The basic investment
nies that they believe have the potential for above- philosophy of the investment advisor is to seek attrac-
average growth in revenues and earnings and that they tively priced securities that represent above average
believe are undervalued in relation to long-term earn- long-term investment opportunities. This can be accom-
ing power or other factors. The portfolio managers plished through fundamental analysis, including meet-
consider whether to sell a particular security when they ing with company executives and employees, suppliers,
believe the security no longer has that potential. In customers and competitors. Securities may be sold when
anticipation of or in response to adverse market or the investment advisor believes they no longer represent
other conditions, or atypical circumstances such as good long-term value.
unusually large cash inflows or redemptions, the fund
may temporarily hold all or a portion of its assets in Franklin Capital Growth Fund — The fund’s principal
cash, cash equivalents, or high-quality debt instruments. investment goal is capital appreciation. Its secondary
As a result, the fund may not achieve its investment goal is to provide current income return through the
objective. receipt of dividend or interest from its investments.

Under normal market conditions, the Fund invests
American Mutual Fund — This fund strives for the bal- primarily in equity securities of companies that trade on
anced accomplishment of three objectives: current a securities exchange or in the over-the-counter market.
income, growth of capital and conservation of principal. An equity security, or stock, represents a proportionate
The fund seeks to invest primarily in common stocks of share of the ownership of a company; its value is based
companies that are likely to participate in the growth of on the success of the company’s business, any income
the American economy and whose dividends are well paid to stockholders, the value of its assets, and general
protected. In addition, the fund may invest in compa- market conditions. Common stocks and preferred stocks
nies domiciled in Canada or that are part of the are examples of equity securities. The Fund may invest
Standard & Poor’s 500 Composite Index. The fund may in securities of companies of any size market capitaliza-
also invest in debt securities. The fund’s equity invest- tion (share price multiplied by the number of common
ments are limited to securities of companies that are shares outstanding), including a significant portion of
included on its eligible list. The list consists of securities its assets in companies falling within the mid-cap (less
deemed suitable by the fund’s investment advisor in than $8 billion) range. The Fund may invest a portion
light of the fund’s investment objectives and policies of its assets in foreign securities and small-cap compa-
generally described above. Securities are added to, or nies. The Fund’s manager is a research driven, funda-
deleted from, the eligible list by the fund’s board of mental investor, pursuing a growth strategy. As a
directors after reviewing and acting upon the recom- ‘‘bottom-up’’ investor focusing primarily on individual
mendations of the fund’s investment advisor. The prices securities, the manager chooses companies that it
of and the income generated by securities held by the believes are positioned for above-average growth in
fund may decline in response to certain events, includ- revenues, earnings or assets. The manager relies on a
ing: those directly involving the companies whose team of analysts to provide in-depth industry expertise
securities are owned in the fund; conditions affecting and uses both qualitative and quantitative analysis to
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evaluate companies for distinct and sustainable competi- expertise of management, the growth potential of the
tive advantages that are likely to lead to growth in company within the industry, and the growth potential
earnings and/or share price. Advantages such as a of the industry itself. Consequently, the fund, from time
particular market niche, proven technology, sound to time, may have significant positions in particular
financial records, strong management, and industry sectors such as technology (including health care
leadership are all factors the manager believes point to technology and electronic technology).
strong growth potential. In choosing individual equity

Massachusetts Investors Growth Stock Fund — The fund’sinvestments, the Fund’s manager also considers sectors
investment objective is to provide long-term growth ofthat have growth potential and fast growing, innovative
capital and future income rather than current income.companies within these sectors. Consequently, the Fund,
The fund’s objective may be changed without share-from time to time, may have significant positions in
holder approval. The fund invests its assets, except forparticular sectors such as technology.
working cash balances, in the common stocks and

Franklin Small-Mid Cap Growth Fund — The fund’s in- securities convertible into common stocks of companies
vestment goal is long-term capital growth. Under nor- which its investment advisor believes offer better than
mal market conditions, this fund invests at least 80% of average prospects for long-term growth. This policy may
its net assets in equity securities of small cap and mid not be changed unless approved by shareholders. In
cap companies. For this fund, mid cap companies are pursuing the policy noted above, the fund will invest,
companies with market capitalizations not exceeding under normal market conditions, at least 80% of its net
$8.5 billion and small cap companies are those with assets in common stocks and securities convertible into
market capitalizations not exceeding (i) $1.5 billion or common stocks. MFS uses a bottom-up, as opposed to a
(ii) the highest market capitalization in the Russell 2000 top-down, investment style in managing the equity-
Index, whichever is greater, at the time of purchase. oriented funds (such as the fund) it advises. This means
The Russell 2000 Index consists of 2,000 small compa- that securities are selected based upon fundamental
nies that have publicly traded securities, and its largest analysis (such as an analysis of earnings, cash flows,
company had a market capitalization of $3.16 billion as competitive position and management’s abilities) per-
of June 30, 2005. Market capitalization is defined as formed by the fund’s portfolio manager and MFS’ large
share price multiplied by the number of common stock group of equity research analysts. Consistent with its
shares outstanding. In most instances, the manager investment strategy, the fund may invest in foreign
intends to continue to hold an investment for further securities through which it may have exposure to
capital growth opportunities even if, through market foreign currencies. The fund has engaged and may
appreciation, the company’s market capitalization ex- engage in active and frequent trading to achieve its
ceeds the small or mid cap measures described above. principal investment strategies.
In addition to the fund’s main investments, the fund

Massachusetts Investors Trust Fund — The fund’s objectivemay invest in equity securities of larger companies. An
is to seek long-term growth of capital, with a secondaryequity security, or stock, represents a proportionate
objective to seek reasonable current income. The fund’sshare of the ownership of a company; its value is based
objective may be changed without shareholder approval.on the success of the company’s business, any income
The fund invests, under normal market conditions, atpaid to shareholders, the value of its assets, and general
least 65% of its net assets in common stocks and relatedmarket conditions. Common stocks and preferred stocks
securities, such as preferred stock, convertible securitiesare examples of equity securities. The fund’s manager is
and depositary receipts. While the fund may invest ina research driven, fundamental investor, pursuing a
companies of any size, the fund generally focuses ongrowth strategy. As a ‘‘bottom-up’’ investor focusing
companies with larger market capitalizations that itsprimarily on individual securities, the manager chooses
investment advisor, believes have sustainable growthcompanies that have identifiable indicators of future
prospects and attractive valuations based on current andearnings growth and that present, in the manager’s
expected earnings or cash flow. ‘‘The advisor considersopinion, the best trade-off between that earnings
the portfolio’s overall prospects for appreciation as wellgrowth, business and financial risk and valuation. The
as income in managing the fund.’’ The fund also seeksmanager relies on a team of analysts to provide in-depth
to generate gross income equal to approximately 90%industry expertise and uses both qualitative and quanti-
of the dividend yield on the Standard & Poor’s 500tative analysis to evaluate companies for distinct and
Index. MFS uses a bottom-up, as opposed to a top-sustainable competitive advantages likely to lead to
down, investment style in managing the equity-orientedgrowth in earnings and/or share price. Competitive
funds (such as the fund) it advises. This means thatadvantages such as a particular marketing niche, proven
securities are selected based upon fundamental analysistechnology, sound financial profits and records, and
(such as an analysis of earnings, cash flows, competitivestrong management are all factors the manager believes
position and management’s abilities) performed by themay contribute to strong growth potential. In choosing
fund’s portfolio managers and MFS’ large group ofequity investments, the fund’s manager considers such
equity research analysts. The fund may invest in foreignfactors as the financial strength of the company, the
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securities and may have exposure to foreign currencies In pursuit of its value-oriented strategy, the fund is not
through its investment in these securities. limited to pre-set maximums governing the size of the

companies in which it may invest. However, the fund
MFS Value Fund — This fund’s investment objective is to invests substantially in mid- and large-cap companies
seek capital appreciation and reasonable income. The with market capitalization values (share price times the
fund’s objectives may be changed without shareholder number of common stock shares outstanding) greater
approval. The fund invests, under normal market than $1.5 billion. The fund also may invest a significant
conditions, at least 65% of its net assets in income portion of its assets in small-cap companies. While the
producing equity securities of companies which its fund generally purchases securities for investment pur-
advisor believes are undervalued in the market relative poses, the manager may seek to influence or control
to their long term potential. Equity securities include management, or invest in other companies that do so,
common stocks and related securities, such as preferred when the manager believes the fund may benefit. The
stocks, convertible securities and depositary receipts for fund expects to invest a significant portion (up to 35%)
those securities. While the fund may invest in compa- of its assets in foreign securities. The fund may attempt,
nies of any size, the fund generally focuses on underval- from time to time, to hedge (protect) against currency
ued companies with large market capitalizations. The risks, largely using forward currency exchange contracts
equity securities of these companies may be underval- (Hedging Instruments), when, in the manager’s opin-
ued because they are temporarily out of favor in the ion, it would be advantageous to the fund to do so. The
market due to a decline in the market, poor economic fund’s investments in Distressed Companies typically
conditions, developments that have affected or may involve the purchase of bank debt, lower-rated or
affect the issuer of the securities or the issuer’s industry defaulted debt securities, comparable unrated debt
and the market has overlooked them securities, or other indebtedness (or participations in

the indebtedness) of such companies. Such otherUndervalued equity securities generally have low price-
indebtedness generally represents a specific commercialto-book, price-to-sales and/or price-to-earnings ratios.
loan or portion of a loan made to a company by aThe fund seeks to achieve a gross yield that exceeds
financial institution such as a bank or insurancethat of the S&P 500 Index. Equity securities may be
company. Loan participations represent fractional inter-listed on a securities exchange or traded in the over-
ests in a company’s indebtedness and are generallythe-counter markets. MFS uses a bottom-up, as opposed
made available by banks or insurance companies. Byto a top-down, investment style in managing the equity-
purchasing all or a part of a company’s direct indebted-oriented funds (such as the fund) it advises. This means
ness, a Fund, in effect, steps into the shoes of thethat securities are selected based upon fundamental
lender. If the loan is secured, the Fund will have aanalysis (such as an analysis of earnings, cash flows,
priority claim to the assets of the company ahead ofcompetitive position and management’s abilities) per-
unsecured creditors and stockholders. The Fund gener-formed by the fund’s portfolio manager and MFS’ large
ally makes such investments to achieve capital apprecia-group of equity research analysts. The fund may invest
tion, rather than to seek income. The Fund may alsoin foreign securities through which it may have expo-
engage from time to time in an ‘‘arbitrage’’ strategy.sure to foreign currencies.
When engaging in an arbitrage strategy, the Fund

Mutual Shares Fund — The fund’s principal investment typically buys one security while at the same time selling
goal is capital appreciation, which may occasionally be short another security. The Fund generally buys the
short-term. Its secondary goal is income. Under normal security that the manager believes is either cheap
market conditions, the fund invests mainly in equity relative to the price of the other security or otherwise
securities (including securities convertible into, or that undervalued, and sell short the security that the
the manager expects to be exchanged for, common or manager believes is either expensive relative to the
preferred stock) of companies of any nation that the price of the other security or otherwise overvalued. In
manager believes are available at market prices less than doing so, the Fund attempts to profit from a perceived
their value based on certain recognized or objective relationship between the values of the two securities.
criteria (intrinsic value). Following this value-oriented The Fund generally engages in an arbitrage strategy in
strategy, the fund invests substantially in undervalued connection with an announced corporate restructuring,
securities (securities trading at a discount to intrinsic such as a merger, acquisition or tender offer, or other
value), and to a lesser extent, also invests in risk corporate action or event. The manager employs a
arbitrage securities (securities of companies involved in research driven, fundamental value strategy for the
restructurings such as mergers, acquisitions, consolida- Fund. In choosing equity investments, the manager
tions, liquidations, spinoffs, or tender or exchange focuses on the market price of a company’s securities
offers) or that the manager believes are cheap relative relative to the manager’s own evaluation of the com-
to an economically equivalent security of the same or pany’s asset value, including an analysis of book value,
another company, and distressed companies (securities cash flow potential, long-term earnings, and multiples
of companies that are, or are about to be, involved in of earnings. Similarly, debt securities and other indebt-
reorganizations, financial restructurings, or bankruptcy).
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edness, including loan participations, are generally ity and cost, in deciding whether to use a particular
selected based on the manager’s own analysis of the instrument or strategy.
security’s intrinsic value rather than the coupon rate or

When choosing equity investments for this fund, therating of the security. The manager examines each
manager applies a ‘‘bottom-up,’’ value-oriented, long-investment separately and there are no set criteria as to
term approach, focusing on the market price of aspecific value parameters, asset size, earnings or indus-
company’s securities relative to the manager’s evalua-try type.
tion of the company’s long-term earnings, asset value

Templeton Foreign Fund — The fund’s investment goal is and cash flow potential. The manager also considers
long-term capital growth. Under normal market condi- and analyzes various measures relevant to stock valua-
tions, the fund invests primarily in the equity securities tion, such as a company’s price/cash flow ratio,
of companies located outside the U.S., including emerg- price/earnings ratio, profit margins and liquidation
ing markets. The fund will invest, under normal value.
circumstances, at least 80% of its net assets in ‘‘foreign
securities,’’ as defined below, which may include emerg- Balanced Fundsing markets. For purposes of the fund’s investments,
‘‘foreign securities’’ means those securities issued by MFS Total Return Fund — The main investment objective
companies: (i) whose principal securities trading mar- of this fund is to provide above-average income (com-
kets are outside the U.S., or (ii) that derive a significant pared to a portfolio entirely invested in equity securi-
share of their total revenue from either goods or ties) consistent with the prudent employment of capital.
services produced or sales made in markets outside the Its secondary objective is to provide reasonable opportu-
U.S., or (iii) that have a significant portion of their nity for growth of capital and income. The fund’s
assets outside the U.S., or (iv) that are linked to non- objectives may be changed without shareholder ap-
U.S. dollar currencies, or (v) that are organized under proval. The fund is a ‘‘balanced fund,’’ and invests in a
the laws of, or with principal offices in, a country other combination of equity and fixed income securities.
than the U.S. The fund’s definition of ‘‘foreign securi- Under normal market conditions, the fund invests: at
ties’’ may differ from the definition of the same or least 40%, but not more than 75%, of its net assets in
similar term as used in other mutual fund prospectuses. common stocks and related securities (referred to as
As a result, the fund may hold foreign securities that equity securities), such as preferred stock; bonds,
other funds may classify differently. An equity security, warrants or rights convertible into stock; and depositary
or stock, represents a proportionate share of the receipts for those securities, and at least 25% of its net
ownership of a company; its value is based on the assets in non-convertible fixed income securities. The
success of the company’s business, any income paid to fund may vary the percentage of its assets invested in
stockholders, the value of its assets, and general market any one type of security (within the limits described
conditions. Common stocks and preferred stocks are above) in accordance with the Fund’s investment advi-
examples of equity securities. The Fund also invests in sor’s interpretation of economic and money market
American, European and Global Depositary Receipts. conditions, fiscal and monetary policy and underlying
These are certificates issued typically by a bank or trust security values. The fund’s investments may include
company that give their holders the right to receive securities traded on securities exchanges or in the over-
securities issued by a foreign or domestic company. The the-counter markets. MFS uses a bottom-up, as opposed
Fund, from time to time, may have significant invest- to a top-down, investment style in managing the equity-
ments in one or more countries or in particular sectors oriented funds (including the equity portion of the
such as technology (including computer hardware and fund) it advises. This means that securities are selected
software, electronics, and telecommunications) and fi- based upon fundamental analysis (such as an analysis of
nancial institutions. Depending upon current market earnings, cash-flows, competitive position and manage-
conditions, the Fund generally invests a portion of its ment’s abilities) performed by the fund’s portfolio
total assets in debt securities of companies and govern- managers and MFS’ large group of equity research
ments located anywhere in the world. Debt securities analysts. While the fund may invest in all types of equity
represent the obligation of the issuer to repay a loan of securities, MFS generally seeks to purchase for the fund
money to it, and generally pay interest to the holder. equity securities of companies that MFS believes are
Bonds, notes and debentures are examples of debt undervalued in the market relative to their long-term
securities. The Fund may use various derivative strate- potential.
gies seeking to protect its assets, implement a cash or

The equity securities of these companies may betax management strategy or enhance its returns. The
undervalued because they are viewed by MFS as beingFund may invest up to 5% of its total assets in swap
temporarily out of favor in the market due to a declineagreements and options. With derivatives, the manager
in the market, poor economic conditions, developmentsattempts to predict whether an underlying investment
that have affected or may affect the issuer of thewill increase or decrease in value at some future time.
securities or the issuer’s industry; or the market hasThe manager considers various factors, such as availabil-

Description of The Underlying Funds 5



overlooked them. Undervalued equity securities gener- income. Its secondary goal is capital appreciation over
ally have low price-to-book, price-to-sales and/or price- the long term. Under normal market conditions, the
to-earnings ratios. The fund focuses on undervalued Fund invests at least 65% of its assets in U.S. and
equity securities issued by companies with relatively foreign debt securities. Debt securities include all
large market capitalizations (i.e., market capitalizations varieties of fixed and floating rate income securities,
of $5 billion or more). As noted above, the fund’s including bonds, mortgage securities and other asset-
investments in equity securities include convertible backed securities, and convertible securities. The Fund
securities. A convertible security is a security that may shifts its investments among the following general asset
be converted within a specified period of time into a classes, and at any given time may have a substantial
certain amount of common stock of the same or a portion of its assets invested in any one of these classes:
different issuer. A convertible security generally pro- (i) high yield and investment grade corporate bonds
vides: a fixed income stream, and the opportunity, and preferred stocks of issuers located in the U.S. and
through its conversion feature, to participate in an foreign countries, including emerging market countries,
increase in the market price of the underlying common (ii) developed country (non-U.S.) government and
stock. agency bonds, (iii) emerging market government and

agency bonds, (iv) U.S. government and agency bonds,
The fund invests in securities which pay a fixed interest (v) mortgage securities and other asset-backed securi-
rate, which include (i) U.S. Government securities, ties, (vi) floating and variable interest rate investments
which are bonds or other debt obligations issued by, or (which may be issued by corporations or governments
whose principal and interest payments are guaranteed and may be asset-backed securities) that are debt
or supported by, the U.S. Government or one of its securities; (vii) convertible securities, including bonds
agencies or instrumentalities, (ii) Mortgage-backed and and preferred stocks. A bond represents an obligation
asset-backed securities, which represent interests in a of an issuer to repay a loan of money to it, and
pool of assets such as mortgage loans, car loan generally provides for the payment of interest. The
receivables, or credit card receivables. These invest- Fund may invest up to 100% of its total assets in bonds
ments entitle the fund to a share of the principal and that are rated below investment grade, sometimes called
interest payments made on the underlying mortgage, ‘‘junk bonds’’ or ‘‘high yield’’ securities. Investment
car loan, or credit card. For example, if the fund invests grade bonds are rated in the top four ratings categories
in a pool that includes your mortgage loan, a share of by independent rating organizations such as Standard &
the principal and interest payments on your mortgage Poor’s Ratings Group (S&P˛) and Moody’s Investors
would pass to the fund, and (iii) Corporate bonds, Service (Moody’s). The Fund may invest in bonds rated
which are bonds or other debt obligations issued by below Caa by Moody’s or CCC by S&P, or unrated
corporations or other similar entities, including lower bonds that the Fund’s manager determines are compa-
rated securities commonly referred to as junk bonds. In rable. The Fund may invest up to 10% of its assets in
selecting fixed income investments for the fund, MFS defaulted debt securities if, in the opinion of the
considers the views of its large group of fixed income manager, it appears the issuer may resume interest
portfolio managers and research analysts. This group payments or other advantageous developments appear
periodically assesses the three-month total return out- likely in the near future. Generally, lower rated bonds
look for various segments of the fixed income markets. pay higher yields than more highly rated bonds to
This three-month ‘‘horizon’’ outlook is used by the compensate investors for the higher risk. The Fund may
portfolio manager(s) of MFS’ fixed-income oriented invest a portion of its assets in bank loans and loan
funds (including the fixed-income portion of the fund) participations. Loan participations represent fractional
as a tool in making or adjusting a fund’s asset interests in a company’s indebtedness and are generally
allocations to various segments of the fixed income made available by banks or other institutions. The Fund
markets. In assessing the credit quality of fixed-income may use various derivative strategies, including forward
securities, MFS does not rely solely on the credit ratings currency exchange contracts (forward contracts), as it
assigned by credit rating agencies, but rather performs seeks to protect its assets, implement a cash or tax
its own independent credit analysis. Consistent with the management strategy or enhance its income. With
fund’s principal investment policies described above, derivatives, the manager attempts to predict whether a
the fund may invest in foreign securities, and may have currency, an index or an underlying investment will
exposure to foreign currencies through its investment increase or decrease in value at some future time. The
in these securities. The fund has engaged and may manager considers various factors, such as availability
engage in active and frequent trading to achieve its and cost, in deciding whether to use a particular
principal investment strategies. instrument or strategy. The Fund may invest a portion

of its assets in credit-linked securities as a means of
investing more rapidly and efficiently in permittedFixed Income Funds
segments of the debt securities markets. Credit-linked

Franklin Strategic Income Fund — This fund’s principal securities are structured debt securities that derive their
investment goal is to earn a high level of current
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value based on the credit risk of one or more reference which are bonds or other debt obligations issued by
securities such as corporate debt obligations, credit foreign governments, including emerging market gov-
default swaps on corporate debt or bank loan obliga- ernments, and other foreign or emerging market
tions. Credit-linked securities are a form of derivatives. issuers, mortgage-backed and asset-backed securities,
A mortgage security is an interest in a pool of mortgage which represent interests in a pool of assets such as
loans. Most mortgage securities are pass-through securi- mortgage loans, car loan receivables, or credit card
ties, which means that they provide investors with receivables. A committee of fixed income research
monthly payments consisting of a pro rata share of both analysts selects portfolio securities for the fund. This
regular interest and principal payments, as well as committee includes investment analysts employed not
unscheduled early prepayments, on the underlying only by MFS, but also by MFS International Ltd. (UK),
mortgage loans. Floating and variable interest rate a wholly owned subsidiary of MFS. Each analyst is
investments are debt securities, the rate of interest on assigned to follow a distinct category of the fixed
which is usually established as the sum of a base lending income securities markets. The committee allocates the
rate (such as the prime rate of a designated U.S. bank) fund’s assets among the various categories described
plus a  specific margin. A convertible security is above, and then individual analysts select what they view
generally a debt obligation or preferred stock of an as the securities best suited to achieve the fund’s
issuer that may be converted within a specified period investment objective within their assigned category. The
of time into a certain amount of common stock of the fund’s assets may be allocated among some or all of the
same or a different issuer. The Fund uses an active asset various categories of fixed income securities. The fund
allocation strategy to try to achieve its goals of income may invest in derivative securities. Derivatives are securi-
and capital appreciation. This means the Fund allocates ties whose value may be based on other securities,
its assets among securities in various market sectors currencies, interest rates, or indices. Derivatives include
based on the manager’s assessment of changing eco- futures and forward contracts, options on futures
nomic, global market, industry, and issuer conditions. contracts, foreign currencies, securities and bond indi-
The manager uses a ‘‘top-down’’ analysis of ces, structured notes and indexed securities, and swaps,
macroeconomic trends combined with a ‘‘bottom-up’’ caps, floors and collars. The fund is a non-diversified
fundamental analysis of market sectors, industries, and mutual fund. This means that the fund may invest a
issuers to try to take advantage of varying sector relatively high percentage of its assets in a small
reactions to economic events. The manager will evaluate number of issuers. The fund may engage in active and
country risk, business cycles, yield curves, and values frequent trading to achieve its principal investment
between and within markets. The Fund’s ability to strategies.
achieve its investment goals depends in part upon the

The SMART529 Stable Value portfolio — The investmentmanager’s skill in determining the Fund’s asset alloca-
objectives for The SMART529 Stable Value portfolio aretion mix and sector weightings. There can be no
to preserve principal and interest income, to maintainassurance that the manager’s analysis of the outlook for
liquidity for inter-fund transfers and withdrawals, and tothe economy and the business cycle will be correct.
provide for a portfolio book value crediting rate that

MFS Research Bond Fund — The fund’s investment objec- moves generally in the direction of prevailing market
tive is total return (high current income and long term rates. This conservative investment portfolio seeks to
growth of capital). The fund’s objective may be maximize current income while preserving principal
changed without shareholder approval. The fund in- and delivering stable investment returns. The invest-
vests, under normal market conditions, at least 80% of ment structures utilized seek to provide for minimal
its net assets in fixed income securities. These securities fluctuation in principal values. Returns may fluctuate,
include U.S. investment grade corporate fixed income and although the portfolio seeks to preserve the value
securities, which are bonds or other debt obligations of your investment, it is possible to lose money by
issued by U.S. corporations or similar entities which are investing in the portfolio. The portfolio is not guaran-
assigned one of the top four credit ratings by credit teed by the investment manager. Portfolio investments
rating agencies (e.g. rated AAA, AA, A or BBB) or are subject to the risk that contract issuers or underly-
which are unrated and considered by MFS to be ing fixed income investments will fail to make timely
investment grade, U.S. government securities, which are payments of principal or interest, which may result in a
bonds or other debt obligations issued by, or whose loss of principal or interest. The portfolio’s strategy is to
principal and interest payments are guaranteed or minimize this risk by investing in a broadly diversified
supported by, the U.S. government or one of its portfolio of high quality investments.
agencies or instrumentalities, or municipal obligations,

Investments in the portfolio earn a composite rate ofU.S. high yield fixed income securities, commonly
return received under all investments of the portfolio.known as junk bonds, which are bonds assigned lower
As individual investments and contracts mature, thecredit ratings by credit rating agencies or which are
portfolio will make new investments that generallyunrated and considered by MFS to be comparable to
reflect then-current interest rates. Consequently, thelower rated bonds, foreign fixed income securities,
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composite returns provided by this portfolio are ex- Investment Risks Generallypected to follow, with some amount of lag, the general
trends of interest rates. The different types of securities, investments, and

investment techniques used by each fund all have
This portfolio may invest in: (a) insurance company or attendant risks of varying degrees. For example, with
bank investment contracts which provide for the repay- respect to equity securities, there can be no assurance
ment of principal plus interest credited at fixed or of capital appreciation and an investment in any stock is
variable rates; (b) other investment contracts which are subject to, among other risks, the risk that the stock
supported by fixed income obligations of the U. S. market as a whole may decline, thereby depressing the
Government or its agencies and other corporate fixed stock’s price (market risk), or the risk that the price of
income investments, where the repayment of principal a particular issuer’s stock may decline due to its
and interest from such supporting investments are paid financial results (financial risk). With respect to debt
to the portfolio, or units or shares of such investments; securities, there exists, among other risks, the risk that
and (c) bank short-term investment funds, cash, and the issuer of a security may not be able to meet its
cash equivalents. The investment contracts generally obligations on interest or principal payments at the
provide for payments to investors for withdrawals or time required by the instrument (credit risk, a type of
transfers to other Investment Options under the Savings financial risk). In addition, the value of debt instru-
Plan amounts equal to principal and accrued interest. ments and other income-bearing securities generally
The credit quality of the investments held inside rises and falls inversely with prevailing current interest
investment contracts is expected to average AA- or rates (interest rate risk, a type of market risk). For a
better. more detailed discussion of the risks associated with

each Investment Option, see the ‘‘Description of Risks
of the Investment Options’’ above beginning on
page 12.
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Section 2 — DefinitionsPART THREE
In addition to definitions provided in the West Virginia
Code, the United States Code, and the rules and
regulations thereto, the following definitions apply toLEADERS SMART529
the Accounts:COLLEGE SAVINGS PLAN
‘‘Account’’ means an individual savings account estab-
lished by an Account Owner in accordance with thisPARTICIPATION
Agreement.AGREEMENT
‘‘Account Owner’’ means the individual at least 18 years
of age, a corporation or other entity that opens one orSection 1 —  Introduction
more Accounts. In the event an employer opens an

1.1 Introduction. The Leaders SMART529 College Account on behalf of a Designated Beneficiary selected
Savings Plan (the ‘‘Plan’’) is part of the West Virginia by an employee, that employee is considered to be the
College Prepaid Tuition and Savings Program (the Account Owner.
‘‘Program’’). The person signing the Application agrees

‘‘Application’’ means the SMART529 College Savingsto participate in the Plan, and be subject to and comply
Plan Application form or a duplicate of the formwith the terms and conditions of this Participation
completed and signed by the Account Owner thatAgreement (the ‘‘Agreement’’), as may be amended
opens an Account in the SMART529 College Savingsfrom time to time, the Program and West Virginia Code
Plan.Section 18-30-1 et seq., as amended, Internal Revenue

Code Section 529, and any related rules and regulations ‘‘Designated Beneficiary’’ means the person designated
(the ‘‘Act’’). The Account Owner’s participation shall by the Account Owner at the time the Account is
be effective when the completed and fully executed established to receive Distributions from an Account, or
Account Application is received and accepted by Hart- as may be named the replacement Designated Benefici-
ford Life (the ‘‘Program Manager’’). ary in accordance with this Agreement.
1.2  Acknowledgements by Account Owner. Account ‘‘Distribution’’ means a withdrawal from an Account,
Owner understands, agrees and acknowledges that: whether paid to the Account Owner, the Designated

Beneficiary or an Eligible Institution.(a) This Agreement and the Application contain
the terms governing all Program Accounts, ‘‘Eligible Educational Institution’’ means any eligible

educational institution as defined in Section 529.(b) He/she has read this Agreement, the Disclo-
sure Statement and all information the provided by ‘‘Fees’’ means amounts assessed to and withdrawn from
the Program Manager, an Account by the Program Manager and the Board to

cover or defray costs.(c) Nothing in this Agreement, the Account or any
information provided shall be considered or inter- ‘‘Non-Qualified Distributions’’ are any withdrawals that
preted to create or constitute a debt or liability of do not fit within the definition of Qualified Distribu-
the Board, any Board member, the State Treasurer, tions. The earnings portion of a Non-Qualified Distribu-
the State of West Virginia, Program Manager, nor tion may be subject to a 10% federal income tax
any agent or employee of the Board, Treasurer, penalty in addition to any income taxes that may be
State of West Virginia or the Program Manager, due.
(d) Nothing in this Agreement, the Account, and ‘‘Program’’ means the West Virginia College Prepaid
any information provided, nor participation in the Tuition and Savings Program operated by the Board of
Program shall obligate the general revenue or any Trustees of the West Virginia College Prepaid Tuition
other fund of the State of West Virginia, and Savings Program in accordance with the provisions

of West Virginia Code §18-30-1 et seq. The Program(e) THE VALUE OF ANY ACCOUNT AT ANY
includes the College Savings Plan.TIME MAY BE MORE OR LESS THAN THE

AGGREGATE AMOUNT CONTRIBUTED TO THE ‘‘Program Manager’’ means Hartford Life Insurance
ACCOUNT, and Company. The Board has contracted with Hartford Life

Insurance Company to provide a variety of administra-(f) THE PROGRAM IS SUBJECT TO INVEST-
tive, investment and marketing services for the Pro-MENT RISKS, THAT THE ACCOUNT IS NOT
gram, including the College Savings Plan.INSURED, AND THAT NEITHER THE PRINCIPAL

DEPOSITED NOR THE INVESTMENT RETURN ‘‘Qualified Distribution’’ means a withdrawal used to
IS GUARANTEED. pay for the Designated Beneficiary’s Qualified Higher
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Education Expenses at an Eligible Educational ager will notify you if a contribution will put you over
Institution. the limit for this Account. You can ask us to transfer

your contribution to another eligible 529 Plan or
‘‘Qualified Higher Education Expenses’’ are defined by authorize us to return your contribution to you. If we
federal law and include tuition, fees, the cost of books, do not receive instructions from you within three days
supplies and equipment required for enrollment of a of the date we receive the ineligible contribution, we
Designated Beneficiary at an Eligible Educational Insti- will return the contribution to you. If the value of the
tution. Also included are expenses for special needs Account falls below $265,620, you may resume making
services and the cost of room and board for a contributions to this Account.
Designated Beneficiary enrolled at an Eligible Educa-
tional Institution. 3.4 Contributions via Check. The Program Manager

reserves the right to convert any contributions remitted
‘‘Successor Owner’’ means the individual, at least to SMART529 by check into an electronic debit format.
18 years of age, corporation or other entity authorized In this regard, it may initiate credit/debit entries to the
to become the Account Owner and assume the respon- payor’s account as well as adjustments for credit/debit
sibilities and duties of the Account Owner. entries made in error. The information needed to

initiate such entries may be obtained from the checkSection 3 — Contributions Magnetic Ink Character Recognition (or ‘‘MICR’’) line
3.1 Receipt of Contributions. All contributions to the and from the depository institution whose name will be
Account must be made by automatic investment, wire or obtained from the check. If this method of collecting
check. The Program Manager will accept and hold in funds is used, the electronic debit may be posted to
the Account the contributions it receives from time to your bank account as early as the day after your check
time and will invest the contributions according to the was received by the Program Manager. However, the
instructions provided by the Account Owner. Restric- check will not be returned. Instead, an image of the
tions, in addition to those currently in effect, may be check will remain on file with the Program Manager for
imposed by the Board, including limitations as to the a period of two (2) years. The Program Manager may
amount of contributions and method for making charge a nominal fee for photocopies of check images.
contributions.

Section 4 — Designated Beneficiary3.2 Rollover Contributions. The Account Owner may
4.1 Designation of Beneficiary. The Account Ownerroll over, or cause to be rolled over, in cash, to the
must specify a Designated Beneficiary on the Applica-Account, all or a portion of the assets of a tuition
tion. The Account Owner can be the Designatedprogram qualified under Section 529 of the Internal
Beneficiary. The Account Owner may make a federalRevenue Code (the ‘‘Code’’) in a form or manner
income tax free change of the Designated Beneficiaryacceptable to the Program Manager. In accepting or
on an Account at any time to a new Designatedmaking any such transfer the Board of Trustees and the
Beneficiary provided the new Designated Beneficiary isProgram Manager assume no responsibility for the tax
an Eligible Family Member of the Designated Benefici-consequences of the rollover. The Program Manager
ary. The following family members are consideredand the Board of Trustees will not be responsible for
‘‘Eligible Family Members’’ and can be named as theany losses the Account Owner may incur as a result of
replacement Designated Beneficiary:the timing or investment of any transfer from or to a

qualified tuition program that are due to circumstances
� son, daughter, or descendant of either;

reasonably beyond the control of the Program Manager.
� stepson or stepdaughter;

3.3 Account Limits. Federal income tax laws require
that a limit be placed on allowable contributions for � brother, sister, stepbrother or stepsister;
each Designated Beneficiary. Currently, the limit for

� stepfather or stepmother;SMART529 is $265,620. That limit includes both contri-
butions and earnings. The Program Manager will � father, mother or ancestor of either;
monitor contributions to ensure that they do not cause

� son or daughter of brother or sister;a Designated Beneficiary’s contribution limit to be
exceeded. If you have other 529 Plan accounts for the � brother or sister of father or mother;
same Designated Beneficiary, at the time of each

� son-in-law, daughter-in-law, father-in-law, mother-in-contribution, you must be sure to add those balances to
law, sister-in-law or brother-in-law;the balance in this Account, plus the amount of your

contribution, to make sure that the total value of all 529 � spouse or spouse of any family member listed above;
Plans for the same Designated Beneficiary do not or
exceed the limit of $265,620. The Program Manager

� first cousin.will not monitor account balances that are not part of
the SMART529 Program. However, the Program Man-
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A change of Designated Beneficiary must be submitted reflecting the value of the Account, contributions,
in writing on a form provided or approved by the distributions and any other transactions in the Account
Program Manager and shall be effective upon receipt during the period. Unless the Account Owner sends the
and approval by the Program Manager. Program Manager written objection to the Account

Statement within sixty (60) days of receipt, the Account
4.2 Qualified Adult. In the event a minor is going to Owner will be deemed to have approved the Account
be both the Account Owner and the Designated Statement, and the Program Manager, the Board of
Beneficiary, he or she must have an adult willing to act Trustees, the Treasurer and the State of West Virginia,
as Account Owner (‘‘Qualified Adult’’) until the minor their officers, employees, attorneys and agents will be
reaches the age of majority under the laws of the state forever released and discharged from all liability and
in which he or she resides at the time the Account is accountability to anyone with respect to all matters
opened. A Qualified Adult must establish the Account covered by or any mistakes contained in the Account
on behalf of the minor by completing the Application Statement.
on behalf of the minor. The Qualified Adult may
exercise all Account Owner rights, powers and duties Section 6 — Distributionswith respect to administration, management and distri-

6.1 Distributions. Only the Account Owner can di-bution of the Account until the minor attains the age of
rect a distribution from the Account at any time andmajority, including but not limited to choosing an
from time to time. The Program Manager will processinvestment strategy, designation of any Successor Ac-
each request upon receipt of a completed distributioncount Owners and directing distributions. However, the
request, in a form approved by and acceptable to theQualified Adult must act in the best interests of the
Program Manager, and any required documentation.minor. Until the minor attains the age of majority, the
The Designated Beneficiary, unless also the Accountminor will have no authority with respect to the
Owner, cannot direct a distribution from the Account.administration, management, designation of Successor
The Account Owner may direct the Program ManagerAccount Owners or distributions from the Account. The
to make any distributions from the Account directly toProgram Manager may rely on any instruction or
any person, corporation, university, college or any otherdirection made by the Qualified Adult and will deliver
entity. The Program Manager is empowered to make aall required notices or documents to the Qualified
distribution if directed to do so by a court order andAdult. When the minor attains the age of majority, he
the Program Manager will incur no liability for acting inor she shall assume responsibility for the Account and
accordance with the court order. The Program Managerthe Qualified Adult will have no further right, power or
will report all distributions to the IRS as required underduty to act upon the Account.
the Act.

The Qualified Adult may designate another individual
6.2 Distribution Due to the Death or Disability of theto act as the Qualified Adult for the Account in the
Designated Beneficiary. In the event of the death orevent he or she becomes incapacitated or dies before
disability of the Designated Beneficiary the Accountthe minor reaches the age of majority under the laws of
Owner may designate a new Designated Beneficiary orthe state in which the minor is a resident. Such
withdraw the balance of the Account without penalty.designation must be in writing and must be on file with
The earnings portion of any distribution under thisthe Program Manager. If no new Qualified Adult has
Section will be subject to ordinary income tax and maybeen designated, the new Qualified Adult will be the
be subject to other tax consequences. You shouldsurviving parents of the minor or, if no parent shall
consult a qualified tax advisor to ensure that thissurvive the minor, the guardian, conservator or other
distribution is correctly characterized on your incomelegal representative, wherever appointed, of the minor.
tax returns.Evidence satisfactory to the Program Manager of the

death or disability of the Qualified Adult must be 6.3 Distribution Due to a Scholarship, or Other Allow-
provided. ance or Payment. In the event the Designated Benefi-

ciary is awarded a scholarship or other qualified
Section 5 — Investments allowance or payment, the Account Owner may with-
5.1 Investment Selection. When an Account is estab- draw from the Account without a federal income tax
lished, the Account Owner will designate Options penalty an amount no greater than the amount of
offered by the Program for the Account. The Program scholarship or other qualified allowance or payment.
Manager will invest all contributions in the appropriate The earnings portion of the distribution will be subject
Investment Option designated by the Account Owner. to ordinary income tax. You should consult a qualified
The Account Owner may not direct the selection of tax advisor to ensure that these distributions are
individual investments for the Account or the invest- correctly characterized on your income tax returns.
ment allocations in the Investment Options.

6.4 Rollover Distribution. All or any portion of the
5.2 Account Statements. The Program Manager will assets of the Account may be rolled over to a qualified
provide to the Account Owner periodic statements tuition program if directed by the Account Owner and
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requested in a form or manner acceptable to the Owner. If there is no surviving Successor Account
Program Manager. In accepting or making any transfer, Owner or if the Successor Account Owner disclaims
neither the Board of Trustees, any Board member, the ownership in the Account, the Account shall fully vest
State Treasurer, the State of West Virginia, Program in the Designated Beneficiary. If the Designated Benefi-
Manager, nor any agent or employee of the Board, ciary becomes a Successor Account Owner due to the
Treasurer, State of West Virginia or the Program death of the original Account Owner and has not
Manager assumes any responsibility for the tax conse- attained the age of majority under laws of the state in
quences of the Rollover. The Program Manager will not which the Designated Beneficiary is a resident at such
be responsible for any losses the Account Owner may time, the Account shall be administered, as provided in
incur as a result of the timing of any transfer from or to this Agreement by the Qualified Adult. The Qualified
a qualified tuition program that are due to circum- Adult will be the surviving parents of the Designated
stances reasonably beyond the control of the Program Beneficiary or, if no parent survives the Designated
Manager. There is a $50 charge for rollovers to another Beneficiary, the guardian, conservator or other legal
529 Plan. representative, wherever appointed, of the Designated

Beneficiary. In any event, evidence satisfactory to the
Program Manager of the death of the persons must beSection 7 — Change of Account Owner
provided.7.1 Change of Account Ownership. Account ownership

may be transferred to another eligible individual with- 7.4 Transfer on Divorce. All or a portion of an
out penalty under certain circumstances. A transfer Account Owner’s interest in the Account may be
must be without consideration and the request must be transferred to a new Account established by a spouse or
submitted in writing on a form provided or approved by former spouse pursuant to a decree of divorce, separate
the Program Manager, to be effective upon receipt and maintenance or a written instrument incident to a
approval by the Program Manager and must be accom- decree, in which event the transferred portion shall be
panied by an Application completed by the new held as a separate Account. In any event, evidence
Account Owner. The Program Manager assumes no satisfactory to the Program Manager of the divorce or
responsibility for the tax consequences of any such separation may be required.
change.

Section 8 — Amendment and Termination7.2 Designation of Successor Account Owner. The
Account Owner may designate, on the Application, any 8.1 Amendment. The Board of Trustees, reserves the
person, including the Designated Beneficiary, as the right to amend this Agreement, in whole or in part, to
Successor Account Owner of the Account. This designa- meet the requirements of the Code, the Act or for any
tion may be revoked by the Account Owner at any time, other purpose. Any amendments may be retroactively
and will be automatically revoked upon receipt by the effective if such amendment is necessary to conform
Program Manager of a subsequent designation in valid the Agreement to, or satisfy the conditions of, any law,
form bearing a later execution date. The designation governmental regulation or ruling and to permit the
and any subsequent designation must be submitted in Agreement to meet the requirements of the Code or
writing on a form provided or approved by the Program Act. The Program Manager will furnish a copy of any
Manager and will be effective upon receipt and ap- amendment to the Account Owner.
proval by the Program Manager. This right of designa-

8.2 Termination. The Program Manager may termi-tion shall extend to the Successor Account Owner in
nate an Account and distribute the assets of suchthe event the Successor Account Owner becomes the
Account after the deduction of any applicable penaltiesAccount Owner.
as a Non-Qualified Distribution, if it determines that the

The rights of a Successor Account Owner are limited Account Owner or the Designated Beneficiary has
solely to the right of survivorship in the event of the provided false, fraudulent or misleading information or
Account Owner’s death or disability. A Successor Ac- made a material misrepresentation to the Program
count Owner has no right to direct Account changes, Manager, the Board of Trustees, the Treasurer or an
transfers, or cancellations. However, if a named Succes- Eligible Educational Institution as defined in the Act or
sor Owner becomes the Account Owner, he or she will the Account balance does not meet the minimum
have all of the rights and privileges of an Account balance criteria established by the Program Manager.
Owner as described herein. An Account Owner may

The Board of Trustees, reserves the right to terminatemodify or terminate the Account without the consent
or suspend this Agreement, the Trust and the Programor authorization of the Successor Account Owner.
at any time. Nothing contained in the Agreement or

7.3 Death of an Account Owner Prior to the Distribu- the Program should be construed as an agreement or
tion of the Account. In the event an Account Owner representation by the Board of Trustees, the Treasurer
dies, the ownership of the Account will fully vest in the or the Program Manager that this Agreement, the Trust
Successor Account Owner designated by the Account or the Program will continue indefinitely.
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Section 9 — Miscellaneous and hold harmless the Board of Trustees, any Board
member, the State Treasurer, the State of West Virginia,9.1 Fees. All taxes or penalties of whatever kind or
Program Manager, and any agent or employee of thecharacter that may be imposed, levied or assessed upon
Board, Treasurer, State of West Virginia or the Programor in respect to an Account all expenses incurred by
Manager from and against any and all liability, loss,the Program Manager in the performance of its duties,
damage or expense, including attorney’s fees, whichincluding fees of attorneys and other persons engaged
may arise in connection with the Program, exceptby the Program Manager for service in connection with
liability arising from the gross negligence or willfulan Account; and all fees and other compensation of the
misconduct of the Board of Trustees, the Treasurer orProgram Manager and the Board of Trustees for their
the Program Manager.services and/or expenses, according to arrangements in

effect from time to time, will be deducted from the The Program Manager is under no duty to take any
Account by the Program Manager. action other than that specified with respect to an

Account unless the Account Owner furnishes the Pro-9.2 Loans. No Account or any portion of an Account
gram Manager with instructions in proper form and themay be used as collateral for a loan. Any collateral
instructions have been specifically agreed to by theassignment will have no force or effect. Similarly, an
Program Manager in writing; or to defend or engage inAccount Owner or Designated Beneficiary may not
any suit with respect to an Account unless the Programborrow, assign or transfer any assets in an Account,
Manager first has agreed in writing to do so and is fullyexcept as provided in this Agreement.
indemnified to the satisfaction of the Program Manager.

9.3 Minors. If a distribution is payable to a person
The Program Manager may conclusively rely upon andknown by the Program Manager to be a minor or
be protected in acting upon any order from theotherwise under a legal disability, the Program Manager
Account Owner or any other notice, request, consent,may, in its absolute discretion, make all or any part of
certificate or other instrument or paper believed by itthe distribution to a parent of the person, the guardian,
to be genuine and to have been properly executed, andcommittee or other legal representative, wherever ap-
so long as it acts in good faith, in taking or omitting topointed, of such person, a custodial Account established
take any other action. Any order or notification will beunder a Uniform Gifts to Minors Act, Uniform Trans-
provided in writing on an original document or, at thefers to Minors Act or similar act, any person having
Program Manager’s discretion, may be provided by acontrol or custody of such person, the Qualified Adult,
copy reproduced through photocopying, facsimile trans-or to the person directly.
mission or electronic transmission. For this purpose, the

9.4 Exemption from Creditor Process. Under West Program Manager may (but is not required to) give the
Virginia law, moneys in the Trust Fund are exempt same effect to a verbal instruction as it gives to a
from creditor process, and are not subject to attach- written instruction, and the Program Manager’s action
ment, alienation, garnishment or other process, and in doing so is protected to the same extent as if the
moneys in an Account are exempt from the property of verbal instructions were, in fact, a written instruction.
an estate in bankruptcy proceedings. The Program Manager is not obliged to determine the

accuracy or propriety of any directions and is fully9.5 Applicable Law. Except as otherwise provided, all
protected in acting in accordance with the directions. Ifquestions arising with respect to the Program and this
instructions are received that, in the opinion of theAgreement shall be determined by application of the
Program Manager, are unclear, or are not given inlaws of the State of West Virginia except to the extent
accordance with the Program and this Agreement, thethe Code or any other federal statutes or regulations
Program Manager will not be liable for loss of income,supersede West Virginia law.
or for appreciation or depreciation in an Account’s

9.6 Exclusive Benefit. At no time will it be possible value during the period preceding the Program Man-
for any part of an Account to be used for, or diverted ager’s receipt of written clarification of the instructions.
to, purposes other than for the exclusive benefit of the Although the Program Manager has no responsibility to
Account Owner or the Designated Beneficiary, except give effect to a direction from anyone other than the
as specifically provided in this Agreement. Account Owner or Qualified Adult, the Program Man-

ager may, in its discretion, establish procedures pursu-9.7 Scope of Liability. The Board of Trustees, the
ant to which the Account Owner or Qualified AdultTreasurer, the State of West Virginia and the Program
may delegate to a third party, any and all of theManager and its affiliates, their successors and assigns
Account Owner’s or Qualified Adult’s powers andwill not be responsible in any way for determining the
duties, provided, however, that in no event may anyoneappropriateness of contributions; the amount, character,
other than the Account Owner or Qualified Adulttiming, purpose, or propriety of any distribution or
execute the Application by which this Agreement iswithdrawal; or any other action or non-action taken at
adopted or the form by which the Designated Benefici-the Account Owner’s request. The Account Owner and

Designated Beneficiary will at all times fully indemnify
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ary, Successor Account Owner or Qualified Adult are 9.11 Binding Agreement. This Agreement shall be
designated. binding upon the Account Owner, Successor Account

Owner, Designated Beneficiary, their heirs, executors or
The establishment of an Account under the Program administrators, and upon any person to whom any
does not guarantee that any Designated Beneficiary will Account Owner or Designated Beneficiary has at-
be accepted as a student by or will be graduated from tempted to make an assignment contrary to the provi-
any institution of post-secondary education or be sions of this Agreement.
treated as a West Virginia State resident for tuition
purposes. 9.12 Severability. In the event any section, clause or

portion of this Agreement is found to be invalid or
9.8 Appointment of Agent. The Program Manager unenforceable by a court of competent jurisdiction, that
may appoint agents, including The Hartford and its section, clause or portion shall be severed from the
affiliates, and persons in its employ, to perform its Agreement and the remainder of this Agreement shall
ministerial acts under this Agreement, including but not remain in full force and effect.
limited to, the acceptance and investment of contribu-
tions to the Account, acceptance of transfers from other 9.13 Entire Agreement. This Agreement and the Ap-
state programs, maintenance of Account records, filing plication constitute the entire and exclusive statement
of any federal or state required information returns, of the agreement of the parties, and supersede any and
maintenance of Designated Beneficiary information, all prior agreements, oral or written, and any communi-
collection and remittance of the Program Manager’s cations between the parties relating to the Program.
fees, any taxes or penalties and payment of

9.14 ACH Authorization. The Account Owner autho-distributions.
rizes the Program Manager and its affiliated companies

9.9 Judicial Determination. Anything to the contrary to initiate credit/debit entries (and to initiate, if
notwithstanding, in the event of reasonable doubt necessary, debit/credit entries and adjustments for
respecting the proper course of action to be taken, the credit/debit entries made in error) to his/her bank
Program Manager may, in its sole and absolute discre- account. The Account Owner will provide the necessary
tion, resolve the doubt by judicial determination which information to allow the Program Manager in order to
will be binding on all parties claiming any interest in initiate such entries, and authorizes the Depository to
the Account. In this event all court costs, legal ex- credit and/or debit such amounts to his/her bank
penses, reasonable compensation of time expended by account. This authorization shall remain in full force
the Program Manager in its duties, and other appropri- and effect until the Program Manager receives written
ate and pertinent expenses and the Program Manager notice from the Account Owner of its termination,
will collect costs from the Account. provided that such notice is sent to and received by the

Program Manager in such time and manner as to afford
9.10 Headers and Nomenclature. Titles of sections the Program Manager a reasonable opportunity to act
and division into sections are for general information on it.
and convenience of reference and are to be ignored in
any construction of the provisions. The masculine shall
include the feminine and the singular, the plural in all
cases in which such meanings would be appropriate.
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This instrument has been executed by the Chairman of the West Virginia Prepaid Tuition and Savings Program
Board of Trustees.

West Virginia Prepaid Tuition and Savings Program Board of Trustees

By: JOHN PERDUE
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