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The ScholarShare College Savings Trust has two distinct investment
programs to assist families in saving for college.

ScholarShare Direct Plan — Families buy this plan directly through
www.scholarshare.com, by calling Fidelity at 1-800-544-5248 or at a Fidelity
branch office. Details of this plan are explained in this Direct Plan Fact Kit.
Fees are for investment and program management (see page 32 of the
Direct Plan Fact Kit).

ScholarShare Advisor Plan — Families buy this plan through an authorized
financial advisor. Details of this plan are explained in the Advisor Plan's
separate Offering Statement. The Advisor Plan has different options,
features and fees than the Direct Plan. In addition to investment and pro-
gram management fees participants will pay additional investor expenses
to compensate their advisor for their assistance and advice. For more
information about the Advisor Plan contact your advisor directly.




IMPORTANT TAX INFORMATION

In regards to the information provided in this Fact Kit:

1) Please consult your own tax advisor with respect to your
specific situation.

2) To the extent any tax advice is given, it is set forth to support
the marketing of the ScholarShare College Savings Plan.

3) To the extent any tax advice is given, it may not be used for
the purpose of avoiding the payment of federal tax penalties.




The ScholarShare College Savings Plan (the ScholarShare Plan) is a
529 College Savings Plan.

529 plans are tax-favored plans authorized under section 529 of the Internal
Revenue Code. More, page 37.

The ScholarShare Plan is offered by the ScholarShare Investment Board, an agency
of the State of Califomia, and managed by Fidelity Investments (Fidelity).

The features of the ScholarShare Plan described in this Fact Kit reflect the terms
of the agreement between the ScholarShare Investment Board and Fidelity
Brokerage Services LLC. More, page 38.

Fidelity Brokerage Services LLC and its affiliated companies and subcontrac-
tors provide services to the ScholarShare Plan. This contract runs through the
end of 2011, subject to earlier termination at the election of the ScholarShare
Investment Board. More, page 37.

A ScholarShare Plan Account has one account holder (the Participant) and
one Beneficiary.

The Participant can be any U.S. resident who is an adult or an emancipated
minor and has a Social Security number or Tax Identification Number (Tax ID).

The Beneficiary can be any age, must have a Social Security number or Tax ID,
and may be related to the Participant or not; the same person can be both
Participant and Beneficiary.

The Participant contributes to the account to pay for the Beneficiary’s quali-
fied higher education expenses. More, pages 9, 29.

Generally, the Beneficiary of an account can be changed to an eligible family
member. More, page 27.

For tax purposes, account contributions are gifts; for control purposes, they
remain the property of the Participant until distributed. More, pages 9, 29, 30.

There are tax benefits as well as tax considerations.

Investment gains, if any, in your ScholarShare Plan Account are federal and
state income tax-deferred. More, page 29.

Generally, there is no federal income tax or state income tax for California
residents and taxpayers on withdrawals for qualified higher education ex-
penses at most colleges and universities. More, page 9, 29.

Other withdrawals are usually taxable as ordinary income; some may carry a
penalty tax as well. More, page 30.

Types of taxes involved may include income (both federal and state), gift,
generation-skipping transfer, and estate. More, pages 9, 30.

You can rollover 529, Coverdell Education Savings Account (Coverdell ac-
count), or qualified U.S. Savings Bond assets to a ScholarShare Plan Account,
but certain restrictions apply. More page 10.

Your usage of the ScholarShare Plan may affect, or be affected by, scholar-
ships and federal education tax credits. More, pages 30, 34.

Tax laws are complex and everyone’s situation is different; consult with a tax
professional before opening an account, making contributions and withdraw-
als, changing beneficiaries, or taking any other action. More, pages 9, 27, 29.

Except where noted, any tax information in this document refers to federal taxes
only, not state or local taxes, and is only summary information, not tax advice.

Some states offer favorable tax treatment or other benefits to their
residents only if they invest in their own state’s plan. Please carefully
consider these factors before making any investment decision. You may
want to consult with a qualified tax professional to learn more about the
benefits or consequences of investing in a plan offered by your or the
designated beneficiary’s own state. More, page 9.

HOW TO CONTACT FIDELITY

You can contact Fidelity to
get more information on the
ScholarShare Plan through any
of the ways described below:

Online:
go to www.scholarshare.com

Phone:
1-800-544-5248

In Person:

Call 1-800-FIDELITY for the
nearest investor center
Mail:

ScholarShare College
Savings Plan

c/o Fidelity Investments
College Plan Service Center
P.O. Box 770001

Cincinnati, OH 45277-0015




There are limits to contributions, both minimum and maximum.

You can open an account with as little as $50 or as much as $300,000, but
conditions apply. More, page 9.

Participants can also establish a systematic investing plan on an account with
a minimum of $15 a month or $45 a calendar quarter. More, page 9.

Contributions to a ScholarShare Plan Account must be made in the form of a
check, electronic transfer, or other form of cash (other than currency). Stocks,
bonds, or other property cannot be accepted. More, page 10.

You decide how assets are allocated by choosing Portfolios; Fidelity
selects the mutual funds in which each Portfolio invests and also
manages the mutual funds.

The ScholarShare Plan offers Participants a range of Portfolios that invest in
actively managed mutual funds, index mutual funds, and individual securities.
These Portfolios include sixteen age-based, six static allocation, and five indi-
vidual fund investment options. There is also one Portfolio that invests in indi-
vidual securities. More, page 12.

Participants can choose an age-based or custom strategy. More, page 25.

You can move previously invested money among the portfolios only once per
calendar year. In addition, you can also move previously invested money at
any time upon a change in the designated Beneficiary. You can change the
allocation for future contributions at any time. More, page 27.

An investment in the Portfolios is subject to risk and fluctuation. Such risks
include, but are not limited to, market risk, interest rate risk, foreign invest-
ment risk, credit risk, and geographic concentration risk. More, page 16.

Participants incur fees and expenses.

For ScholarShare Plan Portfolios that invest in index mutual funds the total
annual asset-based fee is 0.50%. For ScholarShare Plan Portfolios that invest
in actively managed mutual funds the total annual asset-based fee base is
0.30% plus the underlying mutual fund expenses. For the Social Choice Port-
folio the total annual asset-based fee is 0.80%. More, page 20.

The mutual funds in which the Portfolios invest also have their own expenses.
More, page 20.

Participants can review the fee and expense structure of each Portfolio cur-
rently available through the ScholarShare Plan. More, page 22.

Historical performance and expense ratios for the ScholarShare Plan.

Expense ratios of the Portfolios and underlying mutual funds are important
factors in evaluating performance. More, page 20.

Review past performance of the underlying mutual funds in which the
ScholarShare Portfolios invest. More, page 18.

Risks of investing in the Plan

Your investment in the ScholarShare Plan is subject to certain risks. Those risks
include, but are not limited to:

¢ the risk that the value of your ScholarShare Plan Account may decrease;

e the risk that laws (both federal and state) affecting your account may change
while your account is open. More, page 29.

¢ the risk that any changes made to the original structure or investment ob{ec—
tives of the ScholarShare Plan may render it less favorable to investors, includ-
ing any increase in fees and/or expenses; and

« the risk that contributions to a ScholarShare Plan Account may affect the Partici-
pant’s or Beneficiary’s eligibility for financial aid or other benefits. More, page 35.

FACT KIT FEATURES TO NOTE

Tax and other rules apply differently
to a 529 account that is also a Uniform
Gifts/Transfers to Minors Act (UGMA/
UTMA) account. If you have one of
these types of accounts, be sure to
read the information in the "UGMA/
UTMA Points” boxes that appear
throughout this document.

UGMA/UTMA POINTS

UGMA/UTMA 529 account.

In a UGMA/ UTMA ?Mm, the

rules concernin t succession

are different: P

*The 2R of a UGMA/ UTMA 529
ac@t an be changed. If the exist-
ing 8fstodian resigns for any reason, a
successor custodian may be named.

*Tha

You cannot change the benefichéof a

Trust accounts may also be subject
to slightly different rules. Consult
with a trust professional for any
ScholarShare Plan Account where
the Participant is a trust.



Glossary of Common ScholarShare Plan Terms

529 College Savings Plan - 529 plans are tax-advantaged college savings plans authorized under Section 529 of the Internal Revenue Code.

Actively Managed Mutual Funds - Actively Managed Mutual Funds are funds that invest in a variety of stocks, bonds, and/or money
market instruments that coincide with a fund'’s investment objective and are actively managed by the Portfolio manager.

Age-Based Portfolios — Age-Based Portfolios are investment options designed to accommodate Beneficiaries based on age. Some
Portfolios invest in actively managed mutual funds, and others invest in index funds.

Age-Based Strategy — With an Age-Based Strategy, you will be invested in a Portfolio that corresponds to your Beneficiary’s birth
year. Each Portfolio becomes increasingly more conservative over time as the Beneficiary approaches college age.

Beneficiary — A Beneficiary is the individual for whom the account is established. You, the Participant, can set up an account for anyone,
including yourself. The Beneficiary may be of any age and must have a Social Security number or Tax ID. You, the Participant, are the only
person who can change the Beneficiary.

Contribution Limit — The Contribution Limit restricts the amount that can be contributed to all accounts for a given Beneficiary in
the Golden State ScholarShare College Savings Trust, which includes the direct-sold ScholarShare Plan Portfolios, the ScholarShare
Adbvisor Plan Portfolios, and the Governor’s Scholarship Programs awards. The contribution limit for the ScholarShare Plan is currently
$300,000 and will be reviewed periodically.

Custom Strategy — A Custom Strategy provides the opportunity to choose the Portfolio(s) and allocation(s) in which to invest in an account.

Distributee — The Distributee is the person who is subject to tax on a withdrawal from a 529 plan account. The distributee may be
the Participant or Beneficiary.

Eligible Educational Institution — Eligible educational institutions are those schools that meet specific federal accreditation standards,
including eligibility to participate in a federal financial aid program. These institutions include most four-year colleges and universities (both
for undergraduate and advanced degrees), some two-year institutions, some proprietary and vocational schools, and foreign schools that
are eligible for the Federal Family Education Loan Program (FFEL), including some foreign medical schools.

Expense Ratio — The Expense Ratio is the ratio of expenses to average net assets for a fund or Portfolio for a given period of time.

Fact Kit — The Fact Kit is the document that provides investors with comprehensive information on the ScholarShare Plan’s features,
benefits, risks, fees and expenses, and performance, as well as pertinent legal and tax disclosures.

Individual Fund Portfolios - Individual Fund Portfolios are investment options designed to invest in a single mutual fund and accom-
modate Beneficiaries without regard to age.

Index Mutual Funds — Index Mutual Funds are funds that invest in a variety of stocks or bonds that are included in a specific index
and are not actively traded or managed by the Portfolio manager.

Non-Qualified Withdrawal - A Non-Qualified Withdrawal is money distributed from a 529 plan account and not used for qualified higher
education expenses. These withdrawals will be treated as income to the distributee and taxed at the distributee’s tax rate. In addition, a
10% federal penalty tax and 2.5% California state penalty tax may apply to the investment gains portion of the non-qualified withdrawal.

Participant — The Participant is the person establishing the account or the account holder. The Participant must be a U.S. resident, have
a Social Security number or Tax ID, and be an adult or an emancipated minor at the time an account is opened and when a contribution
is made to an account. Each 529 plan account can have only one Participant. Trusts and corporations may act as Participants.

Participation Agreement - The Participation Agreement is a binding legal agreement executed by you, the State Sponsor, and the
Program Manager.

Program Manager - The Program Manager enters into contracts with a state to provide administrative and management services to
a 529 plan sponsored by a specific state or state agency. Fidelity Investments administers and manages the ScholarShare Plan.

Qualified Higher Education Expenses — Qualified higher education expenses are defined in Section 529 of the Internal Revenue
Code. Distributions from a 529 plan account that are used to pay qualified higher education expenses are not generally subject to
federal income tax.

Qualified Withdrawal — A Qualified Withdrawal is a distribution from a 529 plan account that is used for qualified higher education
expenses and is not generally subject to federal income tax.

6 Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com



Rollover — A Rollover allows a Participant to transfer the value of a Coverdell Education Savings Account (Coverdell account), a qualified
U.S. savings bond, or a 529 plan account into a 529 plan account without subjecting the rollover amount to federal income tax when certain
conditions are met.

Section 529 — Section 529 of the Internal Revenue Code (26 U.S.C. 529) defines the specific requirements for "qualified tuition
programs”, including 529 college savings plans.

State Sponsor - The State Sponsor is the state or state agency that establishes and maintains the 529 college savings plan. The State
of California has established the ScholarShare Trust and appointed the ScholarShare Investment Board (the Board or SIB), an agency
of the State of California, to maintain the Trust which contains the ScholarShare Advisor Plan and the direct-sold ScholarShare Plan.

Static Portfolios — Static Portfolios are investment options designed to accommodate Beneficiaries without regard to age.

Successor Participant — A Successor Participant is the person designated by the Participant to assume ownership of the account in
the event the Participant dies while there is still money in the account. The Successor Participant must be a U.S. resident, have a Social
Security number or Tax ID, and be an adult or emancipated minor.

Trust — The Trust is the Golden State ScholarShare College Savings Trust, which was established by the State of California to hold
the assets of the ScholarShare Plan and the ScholarShare Advisor Plan.

Trustee - The ScholarShare Investment Board is the Trustee of the Trust. The Board has appointed an Executive Director to adminis-
ter and manage the day-to-day affairs of the Trust.

Unit — Units of the Portfolios are purchased by Participants. The Units are municipal securities, and their sale is regulated by the Munic-
ipal Securities Rulemaking Board.

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com 7
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Setting Up and Contributing to an Account

This section tells you what you
need to know to get started

with your ScholarShare Plan
Account. Be sure to read the
Fact Kit, Participation Agree-
ment, and the brokerage account
Customer Agreement. You need
to execute both agreements

in order to open an account.

Note that the tax information
here is general information
only, and that it refers to
federal income tax and other
federal taxes but not to any
state and local taxes that may
apply, except where noted.

SOME STATES OFFER
FAVORABLE TAX TREATMENT
OR OTHER STATE BENEFITS TO
THEIR RESIDENTS ONLY IF THEY
INVEST IN THEIR OWN STATE’S
PLAN. BEFORE MAKING ANY
INVESTMENT DECISION, YOU
MAY WANT TO CONSULT WITH A
QUALIFIED TAX PROFESSIONAL
TO LEARN MORE ABOUT THE
BENEFITS OR CONSEQUENCES
OF INVESTING IN A PLAN
OFFERED BY YOUR OR THE
DESIGNATED BENEFICIARY’S
HOME STATE.

DECIDING HOW MUCH
TO CONTRIBUTE

Minimum to Open an Account

* $50 if a lump-sum contribution
(includes rollovers and transfers).

e $15 if you set up systematic contribu-
tions of at least $15 a month.

Minimum to Add to an Account

¢ $25if a lump-sum contribution
* $15 a month, or $45 a calendar quar-
ter, with a systematic contribution plan
You can also contribute using special
credit card reward points. See page 39.

Maximum Contribution Without
Gift or Generation-Skipping
Transfer Tax

» $12,000 a year from any Participant to
a given Beneficiary, with no other
gifts to the Beneficiary that year

* $60,000 in one year, if made as an
“accelerated gift,” with no other
gifts to the Beneficiary during that
year or the next four calendar years

Gift and generation-skipping transfer
tax considerations. Gift tax and
generation-skipping transfer (GST) tax
may be triggered by gifts from one in-
dividual to another of more than
$12,000 a year. For gift and estate tax
purposes, 529 plan contributions are
considered completed gifts.

However, for any Beneficiary, you can
contribute up to five times the annual
tax-free maximum (currently $60,000
per individual, $120,000 per married
couple) at one time. So long as you file
Form 709 with your federal tax returns
for the year the contribution was made
and make no other taxable gifts to the
Beneficiary during that year or the next
four calendar years, your 529 plan con-
tribution will be treated as five equal
yearly gifts. It should not trigger gift or
GST tax nor should you have to use any
exemptions or credits associated with
them. Note that the larger your 529

plan contributions, the less you may be
able to give in the way of other gifts
without incurring gift or GST tax.

Estate tax considerations. If a Partici-
pantmakes an accelerated gift but dies
during the five-year period, the portion
of the gift allocated to the calendar
years after the year of death is consid-
ered part of the Participant’s estate for
estate tax purposes.

State tax considerations. Under
current California income tax law,
contributions and any account earn-
ings grow tax deferred. Distributions
used for qualified higher education
expenses will not be subject to Cali-
fornia income tax for California resi-
dents and taxpayers, but there may
be other state or local taxes that may
apply depending on where you and
the Beneficiary live. As with most leg-
islation, tax laws can change, and
you should consult with a qualified
advisor before making any invest-
ment decisions.

State tax and other benefits
should be one of many factors
considered in your investment
decision-making process.

You may want to consult with a
qualified advisor on how the poten-
tial benefits associated with an in-
vestment in your own state’s plan
would apply to your specific situa-
tion as well as contact your home
state plan to learn more about its
features.

If you or the designated Beneficiary
are not a resident of California, you
may want to consider, before in-
vesting, whether your or the desig-
nated Beneficiary's home state
offers its residents a plan with alter-
nate state tax advantages or other
benefits.

Creditor Protection

The Bankruptcy Abuse Prevention
and Consumer Protection Act of 2005
provides protection in federal bankrupt-
cy proceedings for many 529 accounts.

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com 9



Setting Up and Contributing to an Account, continued

Your account will be protected if
the designated Beneficiary is your child,
stepchild, grandchild, or stepgrand-
child (including a child, stepchild,
grandchild, or stepgrandchild through
adoption or foster care) subject to the
following limits:

¢ Contributions made to all 529 ac-
counts for the same designated
Beneficiary at least 720 days before
a federal bankruptcy filing are com-
pletely protected,;

Contributions made to all 529 ac-
counts for the same designated
Beneficiary more than 365 days but
less than 720 days before a federal
bankruptcy filing are protected up
to $5,000, and

Contributions made to all 529
accounts for the same designated
Beneficiary less than 365 days before
a federal bankruptcy filing are not
protected against creditor claims in
federal bankruptcy proceedings.

Your own state law may offer additional
creditor protections. Consult with an at-
torney regarding your specific situation.

Maximum Allowable Contribution

e Reviewed periodically;

$300,000 per beneficiary
One individual can be the Beneficiary of
multiple accounts in the Golden State
ScholerShare College Savings Trust (the
Trust), which includes the ScholarShare
Plan Portfolios, other investment Portfo-
lios available separately through the
ScholarShare Advisor College Savings
Plan, and the Governor's Scholarship
Programs awards, but if on December 31
of a given year the total value of those
accounts, including those accounts that
reflect scholarship awards claimed un-
der the Governor's Scholarship Pro-
grams, is at or above the maximum
contribution level, you cannot start or
add to an account for that Beneficiary
during the following year.

currently

Each January, if the total value of all ac-
counts for your Beneficiary in the Trust

is below the new maximum for that
year, we'll tell you how much can be
added, in total, to all accounts for that
Beneficiary.

OPENING AN ACCOUNT AND
MAKING CONTRIBUTIONS

You can open an account online at
www.scholarshare.com, or by mail us-
ing the application that comes with this
Fact Kit. You can transmit your initial
contribution online, by phone, by mail,
or in person at any Fidelity Investor
Center. A ScholarShare Plan Account
mustbe inthe name of only one person
(who is referred to as the Participant).
The Participant mustbe a U.S. resident,
have a Social Security number or Tax
ID, and be an adult or an emancipated
minor at the time an account is opened
and when a contribution is made to an
account. We will accept contributions
only by or on behalf of the Participant.

Note that by law, all contributions have
to be in the form of a check, electronic
transfer, or other form of cash (other
than currency). Stocks, bonds, or other
property cannot be accepted.

Contributing with a
Systematic Plan

* Fidelity Automatic Account Builder®
lets you set up monthly or quarterly
automatic transfers from a bank,
money market account, or Fidelity
brokerage account (which would
require a liquidation of designated
assets held in the brokerage account
and payment of any applicable taxes)
into your ScholarShare Plan Account;
to set up this service, the Partici-
pant's name must be identical on
both accounts

Direct Deposit lets you set up auto-
matic contributions in the form of
paycheck deductions; ask your em-
ployer if they offer this service

Facts to know when setting up a
systematic plan. You can set up a
systematic plan at the outset using

your account application, or you can
add oneto an existing account at
www.scholarshare.com or by calling
1-800-544-5248.

When setting up a systematic plan, it
may take up to 30 days for your first
contribution to occur. Note that system-
atic plan transfers may be suspended if
the total value of all accounts for a given
Beneficiary in the Trust reaches the max-
imum contribution level.

Making Individual Contributions

¢ By check — ideal for opening an ac-
count or contributing by mail or in
person

By Fidelity Money Line® — setting up
this feature lets you request trans-
fers from a bank or money market
account into your ScholarShare Plan
Account online or by phone at any
time

By wire — be aware that your bank
may charge a fee for wiring funds

By Fidelity Account transfer — move
money from your Fidelity broker-
age account (which would require a
liquidation of designated assets
held in the brokerage account and
payment of any applicable taxes)
into all ScholarShare Plan Account.
To set up this service, the Partici-
pant's name must be identical on
both accounts.

Making a Transfer or Rollover
from Another Account

e From another 529 account: get
a College Planning Rollover Form
by calling 1-800-544-5248 or at
the “Customer Service” tab at
www.fidelity.com

e From a Coverdell Education Savings
Account (Coverdell account) or a
qualified U.S. Savings Bond: call
1-800-544-5248

529 plan, Coverdell, and savings bond

transfers can have federal tax liability

if improperly handled. When making a

transfer, be sure that the proceeds are

placed into the ScholarShare Plan

10
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Account within 60 days of their dis-
tribution from the source account.

Also, we need a statement from the
source account’s provider that details
how much of the distribution is princi-
pal and how much is earnings or inter-
est. You can get a statement from the
source account’s provider yourself, or
you can ask us to do so. Ifwe don't have
this information, we're required by law
to consider your entire rollover amount
to be earnings, which could increase
the tax owed on future withdrawals.

Finally, make sure the Beneficiary of
the new ScholarShare Plan Account is:

¢ the same Beneficiary or an eligible
family member of the original Benefi-
ciary for money from 529 accounts

o the same as that of the source account
for money from Coverdell accounts

¢ the savings bond owner or a spouse
or dependent of the owner for
money from the redemption of qual-
ified U.S. savings bonds; if income
limitations aren’t met, your rollover
may be taxable
Also, according to federal tax law, only
one 529 account per Beneficiary can be
rolled over in any twelve month period
without changing the Beneficiary. This
is true even if the accounts are in differ-
ent 529 plans or have different Partici-
pants; however, there is no such
restriction with respect to any rollover in
which the Beneficiary is changed to a
member of the family of the original
Beneficiary.

See the limitations on changing Benefi-
ciaries on page 27.

UGMA/UTMA POINTS |

Using assets in an existing UGMA/
UTMA account to make contributions
to a UGMA/UTMA 529 account can
have benefits as well as limitations:

e To use UGMA/UTMA assets to
invest in a 529 plan, the account's
custodian must first convert them
into cash by selling them. The minor,
or his/her parents, are responsible
for any resulting taxes.

UGMA/UTMA statutes will continue
to apply to a UGMA/UTMA 529 ac-
count. The UGMA/UTMA custodian
becomes the Participant of the 529
account, and the minor becomes the
Beneficiary. The assets remain the
property of, and can only be used to
benefit, the Beneficiary.

When the minor/Beneficiary reaches
the age when a UGMA/UTMA
account must be terminated, the cus-
todian must change the account reg-
istration to a non-UGMA/UTMA 529
account that has the former minor as
both Participant and Beneficiary.

Money in a UGMA/UTMA account
can be invested in a UGMA/UTMA
529 account without gift or GST tax.
However, an accelerated gift is not
an option when adding new money
to a UGMA/UTMA 529 account.

You can reach us to ask questions,
set up or change account features,
arrange transactions, and request
forms. Most services can be han-
dled through any method shown
here, generally 24 hours a day.

Online: go to the “Customer Ser-
vice” tab at www.scholarshare.com

Phone: 1-800-544-5248

In person: Call 1-800-FIDELITY for
the nearest Fidelity Investor Center

Mail: ScholarShare College Savings
Plan, c/o Fidelity Investments,
College Plan Service Center, PO Box
770001, Cincinnati, OH 45277-0015

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com 11



Managing and Modifying an Account

This section discusses the
ScholarShare Plan’s investment
options and how to choose
among them. There's also
information about monitoring
your account and changing

Beneficiaries.

Age-Based Portfolios

YOUR INVESTMENT OPTIONS

The ScholarShare Plan’s 28 investment
options consist of a range of profes-
sionally managed Portfolios created
for the use of education investors.

The Portfolios invest in either a mix of
stock, bond, and money market Fidelity
mutual funds or a single Fidelity mutual
fund, except for the Social Choice Port-
folio, which invests directly in individual
securities. (For simplicity, in this docu-
ment, we use the terms “stock” and
“bond” to indicate the broader
universe of equity and debt securities,
respectively.)

Age-Based Portfolios

These Portfolios are keyed to a Benefi-
ciary’s year of birth. Each one has the
same investment objective: capital ap-
preciation with reasonable safety of
principal, consistent with the ages of
the Beneficiaries for whom the Portfolio
was designed.

The names of most of the Age-Based
Portfolios reflect the approximate year
that a Beneficiary is anticipated to turn 18
and start college. The one exception is
the College Portfolio, which has a fixed
allocation that's designed to be ap-
propriate for the time when a Beneficiary
is withdrawing money to attend college.

Portfolio
2024
Born 2005-2007

For Beneficiaries:

Current Target Allocation:

Portfolio
2018
Born 1999-2001

Portfolio
2021
Born 2002-2004

Portfolio
2012
Born 1993-1995

Portfolio
2015
Born 1996-1998

Equity Funds
B Domestic

74.14% 68.37% 58.59% 47.08% 36.83%
L International 13.09% 12.06% 10.34% 8.30% 5.43%
Fixed-Income Funds
= U.S. Investment Grade 1.77% 11.07% 22.71% 34.04% 42.50%
o High Yield 11.00% 8.50% 6.00% 2.50% 0.00%
Short-Term Funds
] Short-Term 0.00% 0.00% 2.36% 8.08% 15.24%

Percentages may not add to 100% due to rounding

Target Allocation Over Time:
100%

80%

60%

40%

20%

0%
Allocation Path Year:

— —— — —_— )
1 2 3 4 5 6 7 8 9 10 1 12 13 14 15
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About every three vyears, Fidelity
creates a new Age-Based Portfolio for
the youngest Beneficiaries, and trans-
fers the assets in the oldest Age-Based
Portfolio to the College Portfolio.

The allocations of the Age-Based Portfo-
lios change over time according to a set
path. Except for the College Portfolio,
which has a fixed allocation, each Portfo-
lio begins with a growth-oriented alloca-
tion, then gradually shifts to an allocation
that is oriented more toward income
and capital preservation.

The allocation path used by these Port-
folios is designed to ensure that at any
given point in its life cycle, an Age-
Based Portfolio will have an allocation
that is neither overly aggressive nor
overly conservative in relation to its
time horizon.

As part of the age-based methodology,
you have the option of choosing Age-
Based Portfolios that invest in actively
managed mutual funds or index mutual
funds. Actively managed funds invest in
a variety of stocks or bonds that coincide
with a fund’s investment objective. The

investment philosophy may result in ac-
tive trading, and therefore, have greater
volatility and expenses but possibly bet-
ter returns. Conversely, index funds in-
vest in stocks or bonds that are included
in a specific index (such as the Standard
& Poor's 500% Index). Since the invest-
ment objective of an index fund is to
achieve investment results similar to that
of a specific index, an index fund neither
engages in active trading nor assumes
risk exposure greater than the index,
which tends to result in lower expenses
and volatility but possibly lower returns.

Age-Based Portfolios continued

Static Portfolios

Portfolio
2006
Born 1987-1989

Portfolio
2009
Born 1990-1992

College

Portfolio Portfolio

Born 1986 and Earlier

100% Equity

Conservative
Portfolio

70% Equity
Portfolio

2D D 0P D

28.49% 21.41% 20.00% 85.00% 60.00% 0.00%
2.58% 0.33% 0.00% 15.00% 10.00% 0.00%
44.21% 40.04% 40.00% 0.00% 20.00% 45.00%
0.00% 0.00% 0.00% 0.00% 10.00% 0.00%
24.72% 38.22% 40.00% 0.00% 0.00% 55.00%

b " ) b ) )
\ A\
16 17 18 19 20 21

2 11 »

Year 22 and Later

No Change Over Time
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Managing and Modifying an Account, continued

Static Portfolios

These Portfolios have target allocations
that do not change over time. Each Port-
folio has its own investment objective:

¢ 100% Equity Portfolio: growth of cap-
ital over the long term. It will be in-
vested 100% in equity mutual funds
at all times.

¢ 70% Equity Portfolio: to maximize to-
tal return over the long term by allo-
cating its assets among stock and

Age-Based Portfolios

bond mutual funds. It will be invested
approximately 70% in equity mutual
funds and 30% in bond mutual funds
at all times.

Conservative Portfolio: preservation of
capital by allocating its assets among
bond and money market mutual
funds; income is a secondary objec-
tive. It will be invested approximately
45% in bond mutual funds and 55% in
short-term bond and money market
mutual funds at all times.

Rather than being keyed to the age of
a Beneficiary, they are intended for use
by Participants who want a more active
role in determining the asset allocation
of their accounts.

Similar to our age-based method-
ology, you have the option of choosing
Static Portfolios that invest in actively
managed mutual funds or index

mutual funds.

Index Portfolio
2024
Born 2005-2007

For Beneficiaries:

Current Target Allocation:

Index Portfolio
2021
Born 2002-2004

2018
Born 1999-2001

Index Portfolio

Index Portfolio
2012
Born 1993-1995

Index Portfolio
2015
Born 1996-1998

Equity Funds

B Domestic 74.14% 68.37% 58.59% 47.08% 36.83%

B |nternational 13.09% 12.06% 10.34% 8.30% 5.43%
Fixed-Income Fund

B US Investment Grade 12.77% 19.57% 2871% 36.54% 42.50%
Money Market Fund

a Money Market 0.00% 0.00% 2.36% 8.08% 15.24%

Percentages may not add to 100% due to rounding

Target Allocation Over Time:

100%
80%
60%
40%

20%

Allocation Path Year: o%

O — —_ . g —
1 2 3 a4 5 6 7 8 9 10 11 12 13 14 15
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Individual Fund Portfolios

Each of the Individual Fund Portfolios
has the same investment objective as
the underlying mutual fund in which it
invests and is designed for Beneficia-
ries of any age. You have the option of
choosing Individual Fund Portfolios
that invest in actively managed mutual
funds, or index mutual funds. Your op-
tions are as follows:

¢ Money Market Portfolio Invests in
the actively managed Fidelity Cash
Reserves fund;

e Spartan 500 Index Portfolio Invests
in the Spartan 500 Index Fund,;

¢ Intermediate Treasury Index Portfolio
Invests in the Spartan Intermediate
Treasury Index Fund;

¢ International Index Portfolio Invests
in the Spartan International Index
Fund; and

¢ Total Market Index Portfolio Invests
in the Spartan Total Market Index
Fund.

Social Choice Portfolio

Social Choice Portfolio seeks to out-
perform the KLD Broad Market So-
cial>™ Index (BMS).

Age-Based Portfolios continued

Static Portfolios

Index Portfolio
2006
Born 1987-1989

Index Portfolio
2009
Born 1990-1992

Index College
Portfolio
Born 1986 and Earlier

Equity
Portfolio

Index 100%

Index 70% Index
Equity Conservative
Portfolio Portfolio

2 d PO

28.49% 21.41% 20.00% 85.00% 60.00% 0.00%
2.58% 0.33% 0.00% 15.00% 10.00% 0.00%
44.21% 40.04% 40.00% 0.00% 30.00% 45.00%
24.72% 38.22% 40.00% 0.00% 0.00% 55.00%

i —_—
16 17 18 19 20 21

Year 22 and Later

11

No Change Over Time
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Managing and Modifying an Account, continued

BMS is a float-adjusted market capital-
ization weighted index approximating
the sector diversification of the Russell
3000 universe of stocks. BMS comprises
a subset of companies from the Russell
3000® Index, which represents 98% of
the capitalization of the U.S. equity mar-
ket. BMS excludes approximately 800 of
the 3000 stocks contained in the Russell
3000 Index based on KLD's evaluation of
issuers’ environmental, social and gover-
nance practices.

Unlike other Portfolios, Social Choice
Portfolio invests directly in individual se-
curities, not mutual funds. Social Choice
Portfolio will invest primarily in stocks
contained in BMS. It may also invest in
exchange-traded funds, futures con-
tracts, swaps and options. It may also in-
vest excess cash in securities issued by
the United States government and its
agencies, money market, and other simi-
lar short term investments. Additionally,
the Portfolio may lend securities from
time to time in order to earn additional
income.

For a discussion of the risks of each of
these types of securities, please see "So-
cial Choice Portfolio — Investment Risks”
on page 46. For information concerning
the proxy voting practices of Social
Choice Portfolio, please see "Proxy Vot-
ing” on page 38.

To help ensure that money in 529
plans is invested appropriately for
the Beneficiary, federal law prohibits
Participants and Beneficiaries from
directing their 529 account’s invest-
ments. The ScholarShare Plan's
menu of professionally managed
Portfolios is designed to give you a
full range of investment options
within the law's limits.

For details on the individual mutual
funds used by the Portfolios, includ-
ing strategies, risks, expenses, and
performance, see page 40.

For additional information on the invest-
ment manager and terms of the Scholar-
Share Plan agreement between the

ScholarShare  Investment Board and
Fidelity Brokerage Services LLC, see
pages 37 and 38.

GUARANTEED OPTION ‘

For ScholarShare Plan Participants
that are currently invested in the
Guaranteed Option through TIAA-
CREF Life, your assets (principal and
earnings) will be transferred to an ap-
propriate investment option at
Fidelity upon the expiration of your
Funding Agreement with TIAA-CREF
Life, which will occur on or before
October 21, 2010. Until that time, your
Guaranteed Investment Option as-
sets will (1) remain at and be managed
by TIAA-CREF Life and (2) be bound
by the terms of your current contract
with TIAA-CREF Life. Through ac-
count information supplied by TIAA-
CREF Life, Fidelity will provide you
with your trade confirmations and ac-
count statements throughout the re-
mainder of your contract.

Throughout the term of the Gua-
ranteed Option Funding Agree-
ment, participants may:

e take a partial or full distribution with-
out incurring a penalty

* move money from the Guaranteed
Investment  Option to another
investment option offered in the
ScholarShare Plan without penalty or
restrictions (which would be desig-
nated as your one exchange per year)

The Guaranteed Option will neither
accept new deposits from existing
Guaranteed  Investment  Option
owners nor be available to Scholar-
Share Plan Accounts opened on or
after October 21, 2006. For more
information about your current
Investmentin the Guaranteed Invest-
ment Option, please contact Fidelity
at 1-800-544-5248.

UNDERSTANDING PORTFOLIO
STRATEGIES AND RISKS

Each Portfolio has its own asset alloca-
tion and, as a result, its own risk and
performance characteristics. In choos-
ing an asset allocation for an account,

you'll probably want to consider your
investment objectives, risk tolerance,
time horizon, and other factors you de-
termine to be important.

A Portfolio’s risk and potential return
are functions of its relative weightings
of stock, bond, and money market
investments. In general, the greater a
Portfolio’'s  exposure  to  stock
investments, the higher its risk (espe-
cially short-term volatility) and its po-
tential  for  superior  long-term
performance. The more exposure a
Portfolio has to bond and money mar-
ket investments, the lower its risk and
its potential long-term returns. There
are also variations in risk/return levels
within the stock and bond categories.
For example, international stocks
typically have higher risk levels than
domestic stocks.

An allocation emphasizing stocks is
generally  considered appropriate
when the investment goal is many
years away. As the goal becomes clos-
er, an investor's concern generally
shifts from capital growth to capital
preservation, as is reflected in the Age-
Based Portfolios’ allocation path.

Each Portfolio generally intends to re-
main fully invested. However, to the ex-
tent that a Portfolio does hold cash, it
may invest it in short-term collateralized
loans called repurchase agreements. If
a Portfolio needs more cash than it has
on hand, it may borrow from a bank.

Major Risk Factors that May Affect
Portfolio Performance

While these are the major risks associat-
ed with each of the Portfolios, in varying
degrees, the list is not comprehensive.
See page 45 for risk information on the
underlying mutual funds.

Market risks. Security prices change
every business day, based on investor
reactions to economic, political, mar-
ket, industry, and corporate develop-
ments. At times, price changes may be
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rapid and dramatic. Some factors may
affect the market as a whole, while
Others affect particular industries,
firms, or sizes or types of securities.
Market risk primarily affects stocks, but
also affects high-yield bonds and, to a
lesser extent, higher-quality bonds.

Interest rate risks. A rise in interest
rates typically causes bond prices to
fall. Bonds with longer maturities and
higher credit quality tend to be more
sensitive to changes in interestrates, as
are mortgage-backed bonds. Short-
and long-term interest rates do not
necessarily move the same amount or
in the same direction.

Money market investments are also af-
fected by interest rates, particularly
short-term rates, but in the opposite
way: when short-term interest rates fall,
money market yields usually fall as well.
Bonds that can be paid off before ma-
turity, such as mortgage-backed secu-
rities, tend to be more volatile than
other types of debt securities.

Foreign investment risks. Foreign
stocks and bonds tend to be more vola-
tile, and may be less liquid, than their
U.S. counterparts. The reasons can
include greater political and social insta-
bility, lower market liquidity, higher
costs, less stringent investor protections,
and inferior information on issuer fi-
nances. In addition, the dollar value of
most foreign currencies changes daily.
All of these risks tend to be higher in
emerging markets than in developed
markets.

Concentration risks. To the extent that
a Portfolio is exposed to securities of a
single country, region, industry, struc-
ture, or size, its performance may be
unduly affected by factors common to
the type of securities involved.

Issuer risks. Changes in an issuer's
business prospects or financial
condition, including those resulting

1

from concerns over accounting or cor-
porate governance practices, could
significantly affect a Portfolio’s perfor-
mance if the Portfolio has sufficient ex-
posure to those securities.

Credit risks. The value or yield of a
bond or money market security could
fall if its credit backing deteriorates. In
more extreme cases, default or the
threat of default could cause a security
to lose most or all of its value. Credit
risks are higher in high-yield bonds.

Management risks. A Portfolio’s per-
formance could suffer if its manager
deviates from the Portfolio’s target
allocation or chooses mutual funds
that underperform.

Counterparty risk. A Portfolio’s perfor-
mance could be hurt if the counterparty
to a repurchase agreement defaults on
its commitments to the Portfolio.

Borrower risk. If a Portfolio borrows
from a bank, its performance could be
more volatile until the loan is paid off.

PORTFOLIO PERFORMANCE

The table on the next page illustrates
the one-, five-, and ten-year (or life of
fund) average annual and cumulative
total returns for each of the underlying
Fidelity mutual funds in which the
Portfolios invest.! The figures shown
reflect the deduction of all applicable
mutual fund expenses and assume re-
investment of all dividends and other
distributions in the funds that generate
them. The figures do notreflect the de-
duction of ScholarShare Plan fees and
expenses, which would result in lower
performance. Although past perfor-
mance is not an indication of future re-
sults, it can be valuable for an investor
to know.

Once the ScholarShare Plan has been
in existence for one year, we will illus-
trate Portfolio performance data in the
Fact Kit.

Tracking the Performance of Your
Account

At least once a quarter, we'll send you
a statement that shows your Scholar-
Share Plan Account activity and current
value. Also, once a year, we'll send you
an annual report, which will show the
asset allocation of all of the Scholar-
Share Plan’s Portfolios, the mutual
funds each Portfolio owned and in
what percentages, and performance
figures for the Portfolios.

You can check current Portfolio perfor-
mance or request a free annual report by
phone at 1-800-544-5248 or online at
www.scholarshare.com. The Website
also has the most recent daily values for
Units of each Portfolio.

Total return is the change in value
of an investment over a period of
time, including income received
and changes in the prices of invest-
ments owned. Cumulative total
return is the actual total return over
a stated period. Average annual to-
tal return is a hypothetical measure.
It shows you the level of yearly re-
turn that would have produced the
same result as the cumulative total
return if performance had been
constant over the entire period
instead of variable.

Yield is the income generated by an
investment over time, expressed as
an annual percentage rate. To en-
sure that investors can make equal
comparisons, all stock and bond
funds are required to use the same
formula for calculating yield.

The Social Choice Portfolio was created by Geode Capital Management (Geode) for the ScholarShare Plan and has an

inception date of November 16, 2006. Once the Portfolio has been in existence for one year, we will illustrate perfor-
mance. For more information on Geode and the Social Choice Portfolio, please see page 37.
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Managing and Modifying an Account, continued

Equity Funds: Domestic

Fidelity Blue Chip Growth Fund
Fidelity Disciplined Equity Fund
Fidelity Dividend Growth Fund
Fidelity Equity-Income Fund

Fidelity Growth & Income Fund
Fidelity Growth Company Fund
Fidelity OTC Portfolio

Fidelity Small Cap Independence Fund
Spartan 500 Index Fund

Spartan Total Market Index Fund

Equity Funds: International
Fidelity Europe Capital Appreciation Fund
Fidelity International Discovery Fund

Fidelity Overseas Fund
Spartan International Index Fund

Fixed-Income Funds: High Yield
Fidelity Capital & Income Fund

Fidelity High Income Fund

Fixed-Income Funds: Investment Grade

Fidelity Intermediate Bond Fund

Fidelity Investment Grade Bond Fund
Fidelity Strategic Real Return Fund
Fidelity Total Bond Fund

Spartan Intermediate Treasury Index Fund

Short-Term Bond & Money Market
Funds

Fidelity Cash Reserves
Fidelity Short-Term Bond Fund

Inception

12/31/87
12/28/88
04/27/93
05/16/66
12/30/85
01/17/83
12/31/84
06/28/93
03/06/90
11/05/97

12/21/93
12/31/86
12/04/84
11/05/97

11/01/77
08/29/90

05/23/75
08/06/71
09/07/05
10/15/02
12/20/05

05/10/79
09/15/86

Average Annual Returns

1 Year

3.27%
11.35%
7.01%
12.59%
5.37%
14.76%
6.53%
13.50%
8.55%
9.96%

30.20%
26.99%
29.13%
26.64%

6.81%
5.70%

0.30%
-0.13%
NA
0.15%
NA

3.94%
2.18%

5 Year

-1.53%
4.56%
1.18%
5.02%
1.32%
1.81%
0.86%
9.50%
2.33%
3.86%

12.34%
13.10%
8.53%
9.66%

10.31%
8.08%

4.71%
5.13%
NA
NA
NA

2.04%
3.78%

10 Year/

LOF*

5.76%
8.94%
9.74%
9.10%
7.18%
9.26%
6.98%
8.43%
8.15%
5.60%*

12.12%
10.49%
7.49%
7.06%

7.82%
5.61%

5.72%
6.01%
NA

4.59%*
NA

3.70%
5.00%

Cumulative Returns

1 Year

3.27%
11.35%
7.01%
12.59%
5.37%
14.76%
6.53%
13.50%
8.55%
9.96%

30.20%
26.99%
29.13%
26.64%

6.81%
5.70%

0.30%
-0.13%
NA
0.15%
NA

3.94%
2.18%

5 Year

~7.40%
24.97%
6.04%
27.76%
6.80%
9.38%
4.39%
57.44%
12.20%
20.87%

78.91%
85.09%
50.61%
58.56%

63.31%
47.48%

25.85%

28.41%
NA
NA
NA

10.60%
20.38%

10 Year/
LOF*
75.14%
135.38%
153.29%
138.83%
100.09%
142.48%
96.43%
124.61%
118.83%
60.28%*

213.98%
171.25%
105.84%

80.53%

112.29%
72.61%

74.46%
79.31%
3.33%*
18.10%*
—1.68%*

43.85%
62.96%

The performance data represents past performance, which is no guarantee of future results. Investment return and prin-
cipal value of an investment will fluctuate; therefore, you may have a gain or loss when you sell your shares or Units. Cur-
rentperformance may be higher or lower than the performance data quoted. Please visit www.fidelity.com or call Fidelity
for most recent month-end performance figures.

*

“LOF" refers to “Life of Fund” for those mutual funds that do not have 1-, 5-, or 10-years of performance data.
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The total cost of an ongoing investment in a Portfolio is the Portfolio’s expense ratio. The expense ratio includes a variety of
administrative and operating expenses. Expenses before reductions do not reflect amounts reimbursed by the investment
adviser of an underlying mutual fund and do not include the amount paid by the Portfolio during periods when reimburse-
ments or reductions occur. Expenses net of fee waivers reflect expenses after reimbursements but do not include reductions
from expense offset arrangements. Expenses net of all reductions represent the net expenses paid by the Portfolio.

PORTFOLIO EXPENSE RATIOS*: ACTIVELY MANAGED FUNDS

(Before and After Reimbursement)
Pro-Rata Expense

Before After
Portfolio Reductions Reductions
Portfolio 2024 1.09% 1.07%
Portfolio 2021 1.08% 1.06%
Portfolio 2018 1.06% 1.04%
Portfolio 2015 1.03% 1.01%
Portfolio 2012 1.00% 0.98%
Portfolio 2009 0.96% 0.95%
Portfolio 2006 0.92% 0.91%
College Portfolio 0.92% 0.91%
100% Equity Portfolio 1.10% 1.07%
70% Equity Portfolio 1.07% 1.04%
Conservative Portfolio 0.87% 0.87%
Money Market Portfolio 0.72% 0.72%

PORTFOLIO EXPENSE RATIOS*: INDEX FUNDS

(Before and After Reimbursement)
Pro-Rata Expense

Before After
Portfolio Reductions Reductions
Index Portfolio 2024 0.50% 0.50%
Index Portfolio 2021 0.50% 0.50%
Index Portfolio 2018 0.50% 0.50%
Index Portfolio 2015 0.50% 0.50%
Index Portfolio 2012 0.50% 0.50%
Index Portfolio 2009 0.50% 0.50%
Index Portfolio 2006 0.50% 0.50%
Index College Portfolio 0.50% 0.50%
Index 100% Equity Portfolio 0.50% 0.50%
Index 70% Equity Portfolio 0.50% 0.50%
Index Conservative Portfolio 0.50% 0.50%
Intermediate Treasury Index Portfolio 0.50% 0.50%
International Index Portfolio 0.50% 0.50%
Spartan 500 Index Portfolio 0.50% 0.50%
Total Market Index Portfolio 0.50% 0.50%

The Portfolio Expense Ratios (Before and After Reimbursement) reflect all ScholarShare Plan fees and expenses, includ-
ing the program management fee, state fee, and underlying mutual fund expenses.

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com 19



Managing and Modifying an Account, continued

PORTFOLIO EXPENSE RATIOS*: SOCIAL CHOICE PORTFOLIO

(Before and After Reimbursement)
Pro-Rata Expense

Before After
Portfolio Reductions Reductions
Social Choice Portfolio 0.80% 0.80%

The Portfolio Expense Ratios (Before and After Reimbursement) reflect all ScholarShare Plan fees and expenses, includ-
ing the program management fee, state fee, and underlying expenses.

UNDERLYING MUTUAL FUND EXPENSE RATIOS

The following table shows the total expense ratio for each underlying mutual fund before any reimbursement, based on
the expenses for each fund’'s most recently reported fiscal year end and calculated as a percentage of each fund'’s average
net assets.

Short-Term Bond &

Equity Funds: Domestic Fixed-Income Funds: High Yield Money Market Funds

Fidelity Blue Chip Growth Fund ~ 0.66% Fidelity Capital & Income Fund ~ 0.78% Fidelity Short-Term Bond Fund ~ 0.56%
Fidelity Disciplined Equity Fund ~ 0.89% Fidelity High Income Fund 0.77% Fidelity Cash Reserves 0.42%
Fidelity Dividend Growth Fund 0.68%

Fidelity Equity-Income Fund 0.69%

Fixed Income Funds:
Fidelity Growth & Income Fund ~ 0.69%  Investment Grade

Fidelity Intermediate

Fidelity Growth Company Fund ~ 0.96% Bond Fund 0.62%
Fidelity Investment Grade

Fidelity OTC Portfolio 0.81% Bond Fund 0.61%
Fidelity Small Cap Fidelity Strategic Real

Independence Fund 0.78% Return Fund 0.85%
Spartan 500 Index Fund 0.10% Fidelity Total Bond Fund 0.64%
Spartan Total Market Spartan Intermediate Treasury

Index Fund 0.10% Index Fund 0.20%

Equity Funds: International

Fidelity Europe Capital

Appreciation Fund 0.95%
Fidelity International

Discovery Fund 1.08%
Fidelity Overseas Fund 0.93%

Spartan International
Index Fund 0.10%
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ACCOUNT AND PORTFOLIO
EXPENSES

The expenses associated with the
ScholarShare Plan are as follows:

Program Management Fee. There is a
program management fee paid to
Fidelity for its investment management
services. This fee is calculated as follows:

¢ For Portfolios that invest in actively
managed mutual funds, the fee is a
daily charge against the assets of
each portfolio in the Program Fund
and is currently at an annual rate of
0.20%.

For the Social Choice Portfolio,
which invests in individual securi-
ties, the fee will vary based on the
difference between an annualized
rate of 0.70% and the current esti-
mated annual expense ratio of the
Portfolio.

For Portfolios that invest in index
mutual funds, the fee will vary based
on the difference between an annu-
alized rate of 0.40% and the current
estimated annual dollar-weighted
blended expense ratio for all the in-
dexed mutual funds in which a Port-
folio invests.

The program management fee is not
assessed against the assets of the
Guaranteed Option.

State Fee. There is a state fee received
by the Trust for its administrative and
oversight services to the ScholarShare
Plan. This fee is a daily charge against
the assets of each Portfolio in the
Program Fund and is currently at an
annual rate of 0.10%.

The state fee is not assessed against
the assets of the Guaranteed Option.
For a description of the Guaranteed
Option, see page 16.

Expense Ratios. A Portfolio that invests
in actively managed mutual funds
bears its pro rata share of the expenses
of the underlying mutual funds in which
the Portfolio invests. A Portfolio’s future
expenses may be higher or lower de-
pending on changes in its allocation
among different funds and changes in

the funds’ expenses. See the following
fee chart for more detailed information.

Fidelity Management & Research Com-
pany (FMR), the funds’ investment man-
ager, is currently reducing the overall
expenses of some of the underlying
funds in which the Portfolios invest.
These reductions are voluntary, and
may be raised, lowered, or eliminated
atany time. Portfolio expense ratios be-
fore and after these fund expense re-
ductions are shown in the table on the
previous page. Ratios for the individual
mutual funds, which are factored into
the Portfolio expense ratios shown on
the previous pages, are also illustrated
in italics on the previous pages.

Redemption Fees. If you invest in the
International Index Portfolio or Total
Market Index Portfolio, you are poten-
tially subject to a short-term redemp-
tion fee. The fee is imposed by the
mutual fund in which the Portfolio in-
vests, not by the Portfolio. Any short-
term redemption fee collected is
retained by the fund, not by the Portfo-
lio, and is part of the fund's assets. For
the International Index Portfolio and
Total Market Index Portfolio, the fee is
1.00% and 0.50%, respectively of the
amount you withdraw or transfer from
the Portfolios for Units you have held
forless than 90 days. Units held longest
will be redeemed first. Units held short-
est will be redeemed last.

Here are two examples to help you un-
derstand how this works:

Example 1: You buy 100 Units of the In-
ternational Index Portfolio on the day
you open your account. Eighty days lat-
er you withdraw or transfer 50 Units,
when the Units are worth $500. The re-
demption fee applies to all 50 Units,
since they have been held less than
90 days. The fee is $5 (1% of $500).

Example 2: You buy 100 Units of the To-
tal Market Index Portfolio on the day
you open your account. One hundred
days later you buy an additional
50 Units. Twenty-five days later you
withdraw or transfer 125 Units. The val-
ue of those Units at the time is $1,250.

The first step is to determine which
Units are redeemed. Using the first in,
first out rule, all 100 Units in the first
purchase are redeemed, together with
25 of the 50 Units purchased 100 days
later. The 100 Units from the original
purchase are NOT subject to the re-
demption fee because they have been
held for 90 days or longer. The 25 Units
purchased 100 days later ARE subject
tothe fee because they have been held
for less than 90 days. The value of the
Units subject to the redemption fee is
$250 (25 Units at $10 per Unit). The re-
demption fee is $1.25 (0.50% of $250).

Fees paid by Participants are used to
pay for the administrative expenses
of the Trust. See “Trust Expenses” on
page 37 for more details.
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Managing and Modifying an Account, continued

SCHOLARSHARE PLAN FEE AND EXPENSE STRUCTURE (AS OF 11/16/06): ACTIVELY MANAGED FUNDS

Estimated Annual
Underlying Program Total Annual | Account
Fund Manager Miscellaneous Asset-Based | Maintenance

Portfolio Expenses' Fee? State Fee3 Feet Feed Fee®
Portfolio 2024 0.79% 0.20% 0.10% N/A 1.09% N/A
Portfolio 2021 0.78% 0.20% 0.10% N/A 1.08% N/A
Portfolio 2018 0.76% 0.20% 0.10% N/A 1.06% N/A
Portfolio 2015 0.73% 0.20% 0.10% N/A 1.03% N/A
Portfolio 2012 0.70% 0.20% 0.10% N/A 1.00% N/A
Portfolio 2009 0.66% 0.20% 0.10% N/A 0.96% N/A
Portfolio 2006 0.62% 0.20% 0.10% N/A 0.92% N/A
College Portfolio 0.62% 0.20% 0.10% N/A 0.92% N/A
100% Equity Portfolio 0.80% 0.20% 0.10% N/A 1.10% N/A
70% Equity Portfolio 0.77% 0.20% 0.10% N/A 1.07% N/A
Conservative Portfolio 0.57% 0.20% 0.10% N/A 0.87% N/A
Money Market Portfolio 0.42% 0.20% 0.10% N/A 0.72% N/A

1
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The “Estimated Underlying Fund Expenses” is based on a weighted average of the expenses of the underlying mutual
funds before reductions in which the Portfolio invests as of November 16, 2006.

The “Program Manager Fee” is the percentage of net assets paid to Fidelity for performing services for the ScholarShare Plan.
The “State Fee” is the percentage of net assets paid to California’s ScholarShare Investment Board for administrative costs.
The “Miscellaneous Fee"” represents any other type of fee or expense imposed by the ScholarShare Plan.

The “Total Annual Asset-Based Fee” illustrates the total asset-based fees assessed against net assets annually. Please
refer to the “Hypothetical $10,000 Investment Cost Chart” on page 24 to review the impact of fees and expenses on
a hypothetical $10,000 investment in the Plan over 1-, 3-, 5-, and 10-year periods.

The "Annual Account Maintenance Fee” is the annual fee deducted from an account balance each year. The
ScholarShare Plan does NOT assess an annual account maintenance fee.

SCHOLARSHARE PLAN FEE AND EXPENSE STRUCTURE (AS OF 11/16/06): SOCIAL CHOICE PORTFOLIO

Annual
Estimated Program Total Annual Account
Underlying Manager Miscellaneous Asset-Based | Maintenance
Portfolio Expenses1 Fee? State Fee3 Fee? Fee® Fee®
Social Choice Portfolio 0.10% 0.60% 0.10% N/A 0.80% N/A

a b~ w N =

The “Estimated Underlying Expenses” figure is based on the anticipated operating expenses of the Social Choice Portfolio.
The “Program Manager Fee” is the percentage of net assets paid to Fidelity for performing services for the ScholarShare Plan.
The “State Fee” is the percentage of net assets paid to California’s ScholarShare Investment Board for administrative costs.
The “Miscellaneous Fee"” represents any other type of fee or expense imposed by the ScholarShare Plan.

The “Total Annual Asset-Based Fee” illustrates the total asset-based fees assessed against net assets annually. Please
refer to the “Hypothetical $10,000 Investment Cost Chart” on page 24 to review the impact of fees and expenses on
a hypothetical $10,000 investment in the Plan over 1-, 3-, 5-, and 10-year periods.

The “Annual Account Maintenance Fee” is the annual fee deducted from an account balance each year. The
ScholarShare Plan does NOT assess an annual account maintenance fee.
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SCHOLARSHARE PLAN FEE AND EXPENSE STRUCTURE (AS OF 11/16/06): INDEX FUNDS

Estimated Annual
Underlying Program Total Annual Account
Fund Manager Miscellaneous Asset-Based | Maintenance

Portfolio Expenses1 Fee? State Fee3 Fee? Fee® Fee®
Index Portfolio 2024 0.13% 0.27% 0.10% N/A 0.50% N/A
Index Portfolio 2021 0.13% 0.27% 0.10% N/A 0.50% N/A
Index Portfolio 2018 0.15% 0.25% 0.10% N/A 0.50% N/A
Index Portfolio 2015 0.17% 0.23% 0.10% N/A 0.50% N/A
Index Portfolio 2012 0.20% 0.20% 0.10% N/A 0.50% N/A
Index Portfolio 2009 0.23% 0.17% 0.10% N/A 0.50% N/A
Index Portfolio 2006 0.26% 0.14% 0.10% N/A 0.50% N/A
Index College Portfolio 0.27% 0.13% 0.10% N/A 0.50% N/A
Index 100% Equity Portfolio 0.12% 0.28% 0.10% N/A 0.50% N/A
Index 70% Equity Portfolio 0.14% 0.26% 0.10% N/A 0.50% N/A
Index Conservative Portfolio 0.32% 0.08% 0.10% N/A 0.50% N/A
Intermediate Treasury Index Portfolio 0.20% 0.20% 0.10% N/A 0.50% N/A
International Index Portfolio 0.10% 0.30% 0.10% N/A 0.50% N/A
Spartan 500 Index Portfolio 0.10% 0.30% 0.10% N/A 0.50% N/A
Total Market Index Portfolio 0.10% 0.30% 0.10% N/A 0.50% N/A

1
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The “Estimated Underlying Fund Expenses” are based on a weighted average of the expenses of the underlying mutual
funds before reductions in which the Portfolio invests as of November 16, 2006.

The “Program Manager Fee” is the percentage of net assets paid to Fidelity for performing services for the ScholarShare Plan.
The “State Fee” is the percentage of net assets paid to California’s ScholarShare Investment Board for administrative costs.
The “Miscellaneous Fee"” represents any other type of fee or expense imposed by the ScholarShare Plan.

The “Total Annual Asset-Based Fee” illustrates the total asset-based fees assessed against net assets annually. Please
refer to the “Hypothetical $10,000 Investment Cost Chart” on page 25 to review the impact of fees and expenses on
a hypothetical $10,000 investment in the Plan over 1-, 3-, 5-, and 10-year periods.

The “Annual Account Maintenance Fee” is the annual fee deducted from an account balance each year. The
ScholarShare Plan does NOT assess an annual account maintenance fee.
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Managing and Modifying an Account, continued

Investment Cost Chart. The figures in the tables below illustrate the impact of the fees and expenses on a hypothetical
$10,000 investment in the ScholarShare Plan.

HYPOTHETICAL $10,000 INVESTMENT COST CHART (AS OF 11/16/06): ACTIVELY MANAGED FUNDS

Portfolio 1 Year 3 Years 5 Years 10 Years
Portfolio 2024 $ 12 $ 348 $ 603 $ 1,333
Portfolio 2021 $ 110 $ 344 $ 597 $ 1,320
Portfolio 2018 $ 108 $ 338 $ 585 $ 1,295
Portfolio 2015 $ 105 $ 328 $ 569 $ 1,259
Portfolio 2012 $ 102 $ 317 $ 550 $ 1,219
Portfolio 2009 $ 98 $ 306 $ 532 $ 1,180
Portfolio 2006 $ 94 $ 294 $ 51 $ 1,136
College Portfolio $ 94 $ 293 $ 508 $ 1,129
100% Equity Portfolio $ 112 $ 349 $ 605 $ 1,338
70% Equity Portfolio $ 109 $ 340 $ 590 $ 1,305
Conservative Portfolio $ 89 $ 278 $ 483 $ 1,075
Money Market Portfolio $ 74 $ 230 $ 401 $ 894

The chart compares the approximate cost of investing in the ScholarShare Plan over different periods of time. The chart
assumes an initial $10,000 investment in a ScholarShare Plan Portfolio that invests in actively managed funds and a 5%
annual rate of return, compounded annually. Dollar amounts are calculated using Portfolio expense ratios before reim-
bursements and reductions. All expense rates and asset allocations are assumed to remain the same for the duration of
the periods. The chart assumes that all redemptions are made for qualified higher education expenses, and therefore,
does notreflect the impact of potential federal, state, or local taxes. This hypothetical is not intended to predict or project
investment performance. Past performance is no guarantee of future results. Your own results will vary.

HYPOTHETICAL $10,000 INVESTMENT COST CHART (AS OF 11/16/06): SOCIAL CHOICE PORTFOLIO

Portfolio 1 Year 3 Years 5 Years 10 Years
Social Choice Portfolio $ 82 $ 255 $ 444 $ 990

The chart compares the approximate cost of investing in the ScholarShare Plan over different periods of time. The chart
assumes an initial $10,000 investment in a ScholarShare Plan Portfolio that invests in individual securities and a 5% annual
rate of return, compounded annually. Dollar amounts are calculated using Portfolio expense ratios before reimburse-
ments and reductions. All expense rates and asset allocations are assumed to remain the same for the duration of the
periods. The chart assumes that all redemptions are made for qualified higher education expenses, and therefore, does
not reflect the impact of potential federal, state, or local taxes. This hypothetical is not intended to predict or project in-
vestment performance. Past performance is no guarantee of future results. Your own results will vary.
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HYPOTHETICAL $10,000 INVESTMENT COST CHART (AS OF 11/16/06): INDEX FUNDS

Portfolio

Index Portfolio 2024

Index Portfolio 2021

Index Portfolio 2018

Index Portfolio 2015

Index Portfolio 2012

Index Portfolio 2009

Index Portfolio 2006

Index College Portfolio
Index 100% Equity Portfolio
Index 70% Equity Portfolio

Index Conservative Portfolio
Intermediate Treasury Index Portfolio
International Index Portfolio

Spartan 500 Index Portfolio

Total Market Index Portfolio

1 Year
51
51
51
51
51
51
51
51
51
51
51

51
51

51
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51

3 Years 5 Years 10 Years
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628
$ 160 $ 280 $ 628

The chart compares the approximate cost of investing in the ScholarShare Plan over different periods of time. The chart
assumes an initial $10,000 investment in a ScholarShare Plan Portfolio that invests in index funds and a 5% annual rate of
return, compounded annually. Dollar amounts are calculated using Portfolio expense ratios before reimbursements and
reductions. All expense rates and asset allocations are assumed to remain the same for the duration of the periods. The
chart assumes that all redemptions are made for qualified higher education expenses, and therefore, does not reflect the
impact of potential federal, state, or local taxes. This hypothetical is not intended to predict or project investment perfor-
mance. Past performance is no guarantee of future results. Your own results will vary.

CHOOSING YOUR
INVESTMENTS

Although federal law doesn't let 529
plan Participants take a hands-on role
in choosing investments, the Scholar-
Share Plan does offer you some
flexibility.

Your first step is to decide whether you
would prefer to follow an age-based
strategy (the simplest option) or create
a custom strategy of your own.

Deciding Which Strategy is Right
for You

Age-Based Strategy. With this strate-
gy, your entire account will be invested
in the Age-Based Portfolio that corre-
sponds to your Beneficiary’s birth year.
You may choose an Age-Based Portfo-
lio that invests in actively managed
funds or index funds. Each Portfolio be-
comes increasingly more conservative
over time as the Beneficiary approaches
college age. If you're comfortable with
the Age-Based Portfolio approach as
described in this Fact Kit, you can Select
this strategy by checking the appropri-
ate box in the "Age-Based Strategy”
section on your account application.

Custom Strategy. With this strategy,
you may allocate your assets among all
of the Static and Individual Fund Portfo-
lios offered in the ScholarShare Plan. To
use a custom strategy, check the ap-
propriate box in the “Custom Strategy”
section on your account application.
Write in the allocations you want, in in-
crements of 5%.
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Managing and Modifying an Account, continued

A wide variety of criteria may enter
into your strategy decision, poten-
tially including one or more of the
reasons below.

You may want to consider the age-

based strategy if you:

are more interested in convenience
than in personally controlling the
allocation

would feel more comfortable let-
ting Fidelity's investment profes-
sionals manage your allocation

want to ensure that an appropriate
allocation will be followed through-
out the planned life of the account

You may want to consider a custom
strategy if you:

want to make your own investment
choices to the extent allowed

want to invest in one or more Static
or Individual Fund Portfolios

want to combine Static or Individual
Fund Portfolios to add a more con-
servative or aggressive approach to
your account

want to create a fully custom allo-
cation that you monitor and adjust
over time

Once you decide whether you want
to create an age-based or custom
strategy, the next decision to make
is whether you want to invest in Port-
folios of Actively Managed Funds or
one that invests in Index Funds.

You may want to consider Actively
Managed Fund Portfolios if you:

want Portfolios that invest in under-
lying mutual funds that seek to gen-
erate returns that may beat a major
market index over the long term but
may carry greater risk than Index
Portfolios because they seek higher
returns.

seek Portfolios that invest in under-
lying mutual funds that are man-
aged by dedicated Portfolio
managers who are making invest-
ment decisions backed by Fidelity’s
proprietary investment research.

You may want to consider Index
Fund Portfolios if you:

want Portfolios that invest in under-
lying mutual funds that seek to gen-
erate returns that try to mirror the
performance and risks of a major
market index over the long term.

seek Portfolios that invest in under-
lying mutual funds that are able to
keep transaction costs and other ex-
penses low because the underlying
funds are passively managed, which
means that the securities held in the
respective index determine the
Portfolio’s investments not a Portfo-
lio manager.

Changing Your Strategy
or Allocation

Unless you change it, the strategy you
select when you set up your account
will remain in place for the life of the
account. Any Age-Based Portfolios will
shift allocation according to the alloca-
tion path described earlier, until being
rolled into the College Portfolio (or In-
dex College Portfolio for Age-Based
Portfolios that invest in index funds);
any Static or Individual Fund Portfolios
will retain their specified allocations.

Although the age-based strategy is
designed to eliminate the need for
strategy change, there is no prohibition
on changing to a custom strategy.
Conversely, although it is recom-
mended that custom strategies be
reviewed and updated periodically,
there is no obligation to do so.

With either strategy, however, there
are limitations on how often a strategy
or an allocation can be changed.

Moving money among Portfolios. Fed-
eral tax law provides two circum-
stances under which you may move
money among Portfolios within an ex-
isting account:

e Once during a calendar year (per
Plan). To move money among Port-
folios, call Fidelity at 1-800-544-5248
with your instructions. Or, download
or call for a 529 Plan Investment In-
structions form, then complete and
submit the form using the instruc-
tions it provides.

When you change the Beneficiary
of the account to another family
member of the original Beneficiary.
Download or call for a College
Investing Plan Beneficiary Change
Form and an Account Application,
ifthe new Beneficiary does nothave
an existing 529 account. Complete
and submit the forms using the in-
structions they provide. Note that
there are restrictions and tax con-
siderations on Beneficiary changes.
See page 27.
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Changing how future contributions will
be allocated. At any time, you can
change the allocation for contributions
that are made to an account in the
future. To do so, call Fidelity at
1-800-544-5248 with your instructions
or download or call for a 529 Plan
Investment Instructions form, then
complete and submit the form using
the instructions it provides. Be sure to
tell us whetherthe change applies to all
future contributions or only to one.

CHANGING THE BENEFICIARY

At any time, you can change the Ben-
eficiary of a ScholarShare Plan Account
to someone who is recognized by fed-
eral tax law as a family member of the
original Beneficiary. There should be
no federal income tax consequences
to such a change (although there could
be federal gift or GST tax
consequences). You can move money
in an account to an account for some-
one who is not a permitted family
member, but for tax purposes this is
the same as if you had withdrawn the
money and not used it to pay for quali-
fied higher education expenses of the
Beneficiary; see page 30.

For purposes of a 529 plan, a family
member is defined as anyone who
bears one or more of the following
relationships to the original Beneficiary
(including through adoption as a child),
or, except as noted, is the spouse of
anyone who bears such a relationship:

¢ sibling or half-sibling

e first cousin (but not a first cousin’s
spouse)

e descendent (for example, child or
grandchild)

e forebear (for example, parent or
grandparent)

e niece or nephew by blood

e aunt or uncle by blood

e child-, parent-, or sibling-in-law
* spouse

e step-parent, step-sibling, or step-
child (but not other step-relatives)

Note that if the new Beneficiary be-
longs to a younger generation than the
original Beneficiary, the original Bene-
ficiary may be liable for gift or GST tax.

To change the Beneficiary on an ac-
count, call for or download a College
Investing Plan Beneficiary Change
Form. Complete and submit the form
using the instructions it provides. Un-
less you tell us otherwise, any money in
Static or Individual Fund Portfolios
portfolios will remain there, and any
money in an Age-Based Portfolio will
be transferred to the Age-Based Port-
folio that's keyed to the new Beneficia-
ry's birth year (if different from the
current Age-Based Portfolio).

You may transfer all assets in an account
to an account you hold for another Ben-
eficiary, or only a portion of the assets.

UGMA/UTMA POINTS |

You cannot change the Beneficiary
of a UGMA/UTMA 529 account.

In a UGMA/UTMA 529 account, the
rules concerning account succession
are different:

e The custodian of a UGMA/UTMA
529 account can be changed. If the
existing custodian resigns for any
reason, a successor custodian may
be named.

¢ The custodian of a UGMA/UTMA 529
account can name a successor custo-
dian by placing the proper language
in his/her will or by executing a prop-
erly notarized letter of designation.

I a custodian dies without naming a
successor custodian, what happens
depends on the age of the minor:

— |f the minor is fourteen or older,
he/she may name a successor
custodian by providing Fidelity
with a notarized letter doing so.

— If the minor is under fourteen,
his/her legally authorized guard-
ian will become the successor
custodian once evidence of
guardianship has been provided
to Fidelity. If there is no guardian,
or the guardian fails to act, any in-
terested person (such as an adult
family member or the custodian’s
representative) may ask a court to
name a successor custodian.

e The provisions in the bullet above
also apply if a custodian becomes
incapacitated.

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com 27



Managing and Modifying an Account, continued

CHANGING THE PARTICIPANT

California law permits a Participant to
transfer account ownership rights and
powers to another eligible Participant.
If you choose to transfer your account
ownership rights, it will be reported as
a non-qualified distribution subject to
applicable taxes, including federal and
state income and penalty taxes. Howev-
er if the account is a UGMA/UTMA 529
account, the only name you can putitin
is the Beneficiary's. Before making a
transfer of account ownership, please
consult with a qualified tax professional
regarding your specific situation.

Naming a “Successor Participant”

If a Participant dies while there is still
money in the account, Fidelity will
needtorecognize a “Successor Partici-
pant” to take over the Participant's
role. As the Participant, you have the
ability to name a Successor Participant,
and a contingent Successor Partici-
pant, in the event that one or both is
needed.

The simplest and most reliable way to
name a Successor Participant is on the
account application. You can add or
change a Successor Participant and/or
contingent Successor Participant to an
existing account by using a Successor
Participant Form. You can get the form
by calling 1-800-544-5248 or by down-
loading it from www.fidelity.com. You
can also add or change Successor Par-
ticipant information online.

A Successor Participant can be a trust,
corporation, or a U.S. resident who is an
adult or emancipated minor. A Succes-
sor Participant must have a Social Secu-
rity number or Tax ID. It can be a family
member or someone not related. The
Successor Participant can even be the
Beneficiary him/herself, as long as the
Beneficiary is an adult or emancipated
minor, is a U.S. resident, and has a
Social Security number or Tax ID.

Transferring Control to a
Successor Participant

If a Participant dies, we will need the
following documents before we can
put the account in a Successor Partici-
pant’s name:

e |letter of instruction
e distribution form
e certified copy of death certificate

e new account application (if a Suc-
cessor Participant is named and
doesn’talready have an accountfor
the same Beneficiary)

e certified copy of letters testamenta-
ry or letters of administration (if the
Participantleftno Successor Partici-
pant Form)

If a completed Successor Participant
Form exists, the documents should be
submitted by the Successor Participant
named inthe form. If no form exists, the
executor/executrix of the Participant’s
estate should submit the documents.
Fidelity reserves the right to require
additional documentation.

Although you're not required to
name a Successor Participant on
your account application, there are
good reasons why you might
want to.

Should you (the Participant) die,
whoever becomes the Successor
Participant will have control over the
account. The Successor Participant
will have the power to change the
Beneficiary, even the power to close
the account and keep the money
(minus the applicable taxes and/or
penalties).

You can name a Successor Partici-
pantin your will. However, until your
estate is settled — which could take
months or even years — it may be
difficult or impossible for anyone
to make desired changes to the
account or to withdraw any money,
even for qualified higher education
expenses. And if you don't name a
Successor Participant at all, then
one will be chosen for you by opera-
tion of law, which could mean the
selection of a person who would not
have been your choice.

Naming the Successor Participant
on your account application is the
most direct way you have of avoid-
ing these potential problems.
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Making Withdrawals and Closing an Account

In this section, you'll find
information and instructions

on how to take money out of
your ScholarShare Plan Account
as well as how to determine the
tax implications of a withdrawal

before you request one.

DETERMINING THE TAX
STATUS OF A WITHDRAWAL

One of the main benefits of a 529 plan
account is that the money in the
account grows federal income tax-
deferred. Once money s in an account,
it should have few or no tax con-
sequences for you, until you take it out.
Even then, if the withdrawal is for
“qualified higher education expen-
ses,” as defined by Section 529, you
may enjoy additional tax benefits.

Keep in mind that the tax information
here is intended as a helpful guide, but
isn't comprehensive and isn't tax
advice. And, remember, the following
tax information refers to federal tax
laws but except where noted, not to
any state or local taxes that may apply.
Before making any ScholarShare Plan
Account transactions, get advice from
a qualified tax professional.

Withdrawals that are Tax-Exempt

Money you take from your ScholarShare
Plan Account for the Beneficiary’s quali-
fied higher education expenses is gen-
erally not subject to federal income tax.

There are three main tests for qualified
higher education expenses: whether
the school is accredited, what the
money was used for, and whether the
expense can be documented.

School accreditation. For education ex-
penses to be qualified, the Beneficiary
must be enrolled at an eligible educa-
tional institution that meets specific
federal accreditation standards. These
institutions include:

e most four-year colleges and univer-
sities, both for undergraduate and
advanced degrees

* many two-year institutions

e many proprietary and vocational
schools

e foreign schools that are eligible for
the Federal Family Education Loan
Program (FFEL), including some
foreign medical schools (for alistgo
to  http://studentaid.ed.gov  or
www.fafsa.ed.gov)

Be certain that the Beneficiary’s school
is accredited for purposes of using 529
plan assets to cover expenses before
you make a withdrawal.

Purpose of expense. Qualified with-
drawals include money used to pay for
any of the following:

e tuition and fees

e books, supplies, and equipment
required for enrollment

room and board, as long as the Ben-
eficiary is attending the school
atleast half-time (currently, if the
student lives in housing owned or
operated by the school, the allow-
able amount is the actual cost; other-
wise, it is limited to the room and
board portion of the school’s mini-
mum “cost of attendance” figure)

“special needs services” needed by
a special needs Beneficiary in con-
nection with attending the school

Note that any expenses used to claim
the Hope Scholarship or Lifetime
Learning Credit (see page 34), or any
expenses covered by a tax-free schol-
arship or grant, are not considered
qualified higher education expenses.

Expense documentation. Although a
Participant does not need to indicate to
a 529 plan administrator whether a with-
drawal is for qualified higher education
expenses, it's important for you and the
Beneficiary to keep all records of ex-
penses forincome tax purposes. A with-
drawal may be considered taxable if
you are unable to show that it went to
pay for a qualified higher education ex-
pense incurred during the year in which
you took the withdrawal.
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Making Withdrawals and Closing an Account, continued

Withdrawals that are Taxable

As a rule, a non-qualified withdrawal —
money taken from a ScholarShare Plan
Account and not used for the Beneficia-
ry’s qualified higher education expenses
— will trigger federal income tax liability
and potential penalties. What portion of
the money is taxable, what types of tax
are involved, and who owes the tax all
can vary with circumstances.

Portion of money that is taxable. The
money in a ScholarShare Plan Account
consists of money that was contributed
(principal) and any earnings on that
money. When awithdrawal is made, it's
considered to have the same ratio of
principal and earnings as the account
itself.

The principal portion of a withdrawal
isn't taxable, no matter what the with-
drawal is used for. Currently, withdraw-
als used for the Beneficiary's qualified
higher education expenses are not tax-
able. For withdrawals that aren’t used
for the Beneficiary’s qualified higher
education expenses, the earnings por-
tion generally is taxable.

Except for situations described in the
rest of this paragraph, 100% of your
opening balance in the ScholarShare
Plan Account is considered principal.
When you create a ScholarShare Plan
Account through the rollover of a 529
plan, Coverdell account, or the pro-
ceeds from the redemption of a quali-
fied U.S. savings bond, the portion that
will be considered principal in your
ScholarShare Plan Account is whatever
is reported as being principal by the
provider of the source account (with
certain exceptions for qualified savings
bond proceeds). Note that if we receive
no documentation about the source
account, by law we must consider the
entire rollover amount to be earnings.
For more information on rollovers and
transfers, see page 10.

According to the Department of
Education, a taxable withdrawal
could be counted as taxable in-
come, which could reduce eligibility
for financial aid in the following
year. The effect would depend on
the size of the withdrawal, how
much of it was taxable, and who
received the money, among other
factors. For more about financial
aid, see page 35.

Types of taxes that may be involved.
The earnings portion of a non-qualified
withdrawal is subject to federal income
tax as well as a 10% federal penalty tax
and a 2.5% California state penalty tax,
which exist to discourage the use of
529 accounts as a tax shelter. If you live
or pay taxes in a state other than Cali-
fornia, there may also be state or local
income tax, interest and dividends tax,
or the equivalent.

There are two circumstances where you
can make a non-qualified withdrawal
thatis not subject to the federal or state
penalty tax:

e ifthe Beneficiary receives a scholar-
ship or attends a U.S. Military Acad-
emy, you can withdraw up to the
amount of the scholarship or the
costs of an advanced education ata
U.S. Military Academy (as defined
by Title 10 USCS Section 2005(e)(3))

e ifthe Beneficiary becomes disabled
or dies

In either of these cases, the earnings
portion of the withdrawal generally will
still be subject to any other applicable
taxes, including federal income tax.

Who's liable for the taxes. The Benefi-
ciary will be liable for any taxes due on
money that's paid to the Beneficiary or
the Beneficiary’s school. The Partici-
pant will be liable for any taxes due on
money that goes to any other recipi-
ent. Federal income tax s calculated at
that person’s income tax rate. State

and local taxes generally follow federal
tax treatment, but may vary.

Annual Reporting of Withdrawals

For any year when there are withdraw-
als from your ScholarShare Plan
Account, we will (1) report the with-
drawal to the IRS and send out Form
1099-Q to whomever was considered
to have received the money and (2) re-
port the withdrawal to the California
Franchise Tax Board.

For money sent to the Beneficiary or di-
rectly to his/her school, a Form 1099-Q
will go to the Beneficiary, who will be
considered the recipient of the money
for tax purposes. For all other with-
drawals, the Participant will be consid-
ered to have received the money and
will be sent a Form 1099-Q. It is the re-
sponsibility of the Participant to prove
that the money was used for qualified
higher education expenses.

REQUESTING A WITHDRAWAL

To make a withdrawal of any kind,
whether qualified or non-qualified, you'll
need to call Fidelity at 1-800-544-5248 to
make a withdrawal by phone or to re-
quest a College Investing Plan Distribu-
tion Form. Withdrawals can be made
only by the Participant (or legally autho-
rized representative), not the Beneficia-
ry. You should determine the tax
implications of any withdrawal before
you make a withdrawal.

Getting a copy of the withdrawal form.
You can download the form from

www.scholarshare.com or have one
mailed to you by calling 1-800-544-5248.

Information you'll need to provide. In
addition to basic information, such as
name and account number, you'll need
to tell us:

e the total
withdraw

amount you want to
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e which Portfolios you want the
money to be withdrawn from

¢ how much money we should take
out of each Portfolio

If you don’t provide all of this informa-
tion, you'll need to resubmit your
request before we can act on it.

If you do provide all this information,
but the amount you ask to withdraw
from any given Portfolio is more than
what you have in the Portfolio, we'll
sendyou all the money you have in that
Portfolio but we won't take money out
of any Portfolio you didn't name. As a
result, the amount of your withdrawal
will be less than what you asked for. To
gettherest, you'll need to make anoth-
er withdrawal.

Receiving the withdrawal. Your with-
drawal will be in the form of a check.
The check will be sent by regular mail
to whomever you specify: you, the Ben-
eficiary, the Beneficiary’s school, or
someone else.

CLOSING AN ACCOUNT

If you withdraw all of the money in your
ScholarShare Plan Account and want
to close the account, you will need
to contact Fidelity and provide such
instruction.

If you choose to close your Scholar-
Share Plan Account by rolling it into
another 529 plan account, we will send
to the address of record on your ac-
counta check payable to your new plan
for your benefit. Separately, we will
send information on the ratio of princi-
pal and earnings in your account at the
time you closed it. If you don't com-
plete your rollover within 60 days, or
you don't provide the principal and
earnings information to your new plan,
you may face tax consequences.

As discussed earlier, rollovers are sub-
ject to certain limitations. If you want to
roll over from one 529 plan to another

and keep the same Beneficiary, you'll
need to make sure that no other 529 ac-
count for your Beneficiary has made a
similar rollover within the last 12 months.

If you want to change the Beneficiary,
you don't have to worry about the
12-month limitation. However, if you
want to make a tax-exempt rollover,
you need to be sure that the new Ben-
eficiary is an eligible family member of
the original one (see definitions, page
27). Also, no rollover is allowed that
would bring the total value of all ac-
counts for the designated Beneficiary
in the Trust above the maximum con-
tribution limit that's in effect at the time
(see contribution limit information,
page 10).

Questions? Call Fidelity at 1-800-544-5248 or go to www.scholarshare.com
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Making Withdrawals and Closing an Account, continued

What if the Beneficiary . . .

gets a scholarship or attends a U.S. Military Acade-
my? You can withdraw up to the scholarship amount
or the costs of an advanced education at a U.S.
Military Academy (as determined by law) without
paying federal or California state penalty taxes,
although other taxes may still apply. More, page 30.

graduates without using all the money in the
account? The Beneficiary can use the money for
advanced education; you can change the Beneficia-
ry to another eligible family member; or you can
take out the money as a non-qualified withdrawal
and pay all applicable income and penalty taxes.
More, pages 27, 30.

leaves college before graduating or puts off going
to college? You can maintain the account until the
Beneficiary enrolls or re-enrolls; you can change the
Beneficiary to another eligible family member; or
you can take out the money as a non-qualified with-
drawal and pay all applicable income and penalty
taxes. More, pages 27, 30.

decides not to go to college? You can change the
Beneficiary to another eligible family member or
take out the money as a non-qualified withdrawal
and pay all applicable income and penalty taxes.
More, pages 27, 30.

becomes disabled or dies? You can withdraw up to
the entire amount in the account without paying
federal or California state penalty taxes, although
other taxes may still apply. More, page 30.

Whatif | . ..

» want to divide the money in an account between

two or more Beneficiaries? As long as it's not a
UGMA/UTMA 529 account, and the new Beneficia-
ry is an eligible family member of the original one,
you can transfer a portion of the account balance to
anew or existing account. The transfer will general-
ly be federally tax-free, but is subject to the maxi-
mum limit on contributions for a Beneficiary and
may be subject to gift or GST tax. More, pages 27, 30.

die while money is still in the account? If you have
designated a Successor Participant, that person can
take over your role as Participant. Otherwise, the
account may be tied up in estate delays.

More, page 28.

need to take out money before the Beneficiary
reaches college? It will be considered a non-
qualified withdrawal and taxed accordingly.

More, page 30.

want to borrow from the account or use it as collat-
eral? Neither of these options is allowed by law.

want to transfer the account to a new Participant?
You can, but if you choose to transfer your account
ownership rights, it will be reported as a non-
qualified distribution subject to applicable income
and penalty taxes. However, if the account is a
UGMA/UTMA 529 account, the only name you can
put it in is the Beneficiary’s. More, page 28.
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Tax Credit and Financial Aid Considerations

This section tells you about

two federal tax credits that may
be used in tandem with your
ScholarShare Plan Account. It
also discusses investments in a
Coverdell Account and how
your ScholarShare Plan Account
may affect the calculation of

federal financial aid.

Hope Scholarship and Lifetime
Learning Credits

These are two federal tax credits that
can provide an additional way to help
with education costs. Both set condi-
tions that are fairly exacting, but if you
meet the basic eligibility requirements,
it can be worth the effort because you
can receive dollar-for-dollar tax credits
- not just deductions.

The Hope Scholarship and Lifetime
Learning credits both have the same
income test for eligibility. You can take
full advantage of the programs ifyou're
a single taxpayer whose modified ad-
justed gross income isn't over $45,000,
($90,000 for married taxpayers filing
joint returns). Above these levels, you
can take partial advantage if your
income is up to $55,000 for single tax-
payers ($110,000 for married), where
the benefits are phased out complete-
ly. However, either program’s tax cred-
it amounts or income limits could be
raised in the future by a cost-of-living
adjustment.

Other points to know about these
credits:

e unused credits cannot be carried
forward to another tax year and can
only be used to reduce taxes, not to
produce a cash refund

if aparent claims a child as a depen-
dent on their federal income tax
return, only that parent may make a
claim for either credit

both credits cannot be claimed in
the same tax year for the same stu-
dent; however, one credit may be
used for the expenses of one stu-
dent and the other creditfor the ex-
penses of another student in the
same tax year. Neither credit can be
claimed for qualified education ex-
penses to the extent they were cov-
ered by a distribution from a 529
account or a Coverdell account.

Note also that while you can use either
credit to its fullest before you begin to
draw on a 529 account, you can only
claim expenses that you didn't use to
reduce your taxable income in any oth-
er way, and that are not covered by any
tax-free scholarship or grant.

Details of the Hope Scholarship Credit.
This program offers a tax credit of up to
$1,650 per student per year for two
years. You may be eligible for a credit
in any calendar year when all of these
criteria apply:

¢ you met the income test described
and paid income tax

you paid certain higher education
expenses — specifically, tuition and
fees required for the enrollment or
attendance at an eligible post-
secondary school of the taxpayer,
his/her spouse, or any dependent
claimedas asection 151 income tax
deduction (note that this is not the
same as the definition of a qualified
higher education expense for the
ScholarShare Plan)

the studenthad notyetfinished two
years of college-level education as
of the beginning of the calendar
year

the student attended school during
an academic period that began
during the calendar year, and at-
tended at least half-time

Individuals who meet these criteria
may be eligible for a tax credit of 100%
of the first $1,100 of qualified ex-
penses, plus 50% of the next $1,100.
See a qualified tax advisor for further
details and requirements.

Details of the Lifetime Learning Credit.
This offers a maximum tax credit of
$2,000, and applies to a broader set of
circumstances than the Hope Scholar-
ship Credit.
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The Lifetime Learning Credit lets you
claim 20% of the first $10,000 in quali-
fied expenses you paid during the tax-
able year. This credit is per taxpayer and
does not vary with the number of stu-
dents in the family. Expenses that are
considered qualified for this program
include all those that are valid for the
Hope Scholarship Credit as well as the
cost of any training at an eligible post-
secondary school to learn or improve
job skills.

Withdrawing from a ScholarShare
Plan Account and a Coverdell
Account in the Same Year

If you make withdrawals in a given year
for the same Beneficiary from both a
529 and a Coverdell account, and if
those withdrawals add up to more than
the amount of the Beneficiary’s quali-
fied higher education expenses (not
including any expenses that were used
to claim a Hope Scholarship Credit or
Lifetime Learning Credit or were paid
by a tax-free scholarship or grant), then
you must allocate the surplus with-
drawals between the two types of ac-
counts and treat the excess as a
non-qualified withdrawal.

Federal Financial Aid and Your
ScholarShare Plan account

The impact of a ScholarShare Plan
Account on federal financial aid de-
pends onwho the Participantis andthe
methodology used in calculating the
student’s eligibility for financial aid.
This section provides some details that
may be helpful to you in planning your
education savings strategy.

Note that while the information below
is based on knowledge of the Higher
Education Act as of the date this docu-
ment was published, it's only a summa-
ry and is not intended as advice. You
may want to consult with a financial aid
advisor or with the financial aid office at
a particular school, as states and

schools have their own methodolo-
gies, which may be different.

Federal financial aid methodology and
how it works. For federal financial aid,
a student’s eligibility is based on the
"cost of attendance” (which includes
tuition, fees, books, and, in some cases,
room and board) minus the “expected
family contribution” (EFC). A student’s
EFC is based on the parents’ income
and net assets (if the studentis a depen-
dent), the student’s income and net as-
sets, and the income and net assets of
the student’s spouse (if the student is
married). Income or assets of grand-
parents or any other people are not
considered.

In determining a student’s EFC, income
(both parental and student) is often the
single largest factor, while assets are
secondary. Parental retirement plans
and certain other categories of parental
assets are entirely excluded from con-
sideration. For those parental assets
that are included, the percentage fac-
tored is relatively low: between 3% and
5.6%. Assets of a student (and any
spouse) are generally factored at the
much higher rate of 35%. Under the
Deficit Reduction Act of 2005 (the 2005
Act), the 35% figure will decrease to
20% effective on July 1, 2007.

Assets are generally attributable to the
student if they are held in the student's
name or if the student is the named
Beneficiary (such as custodial ac-
counts). However, according to the
reasoningin a 1999 ruling from the U.S.
Department of Education (DOE) is-
sued to other 529 plans managed by
Fidelity, a ScholarShare Plan Account
(except in the case of UGMA/UTMA
529 accounts) should be considered an
asset of the Participant, not the Benefi-
ciary. Also, the 2005 Act provides by
statute, effective July 1, 2006, that
529 accounts shall not be considered
student assets. (The DOE has issued
limited guidance about specific effects
of the 2005 Act on the federal financial

aid methodology, which further indi-
cates that UGMA/UTMA 529 accounts
and other 529 accounts where the stu-
dent is the Participant, may be
excluded from the federal financial aid
methodology.)

The 1999 ruling cited was based on a
concept that even though a 529 ac-
count has a specific Beneficiary, the
Participant maintains control of the as-
sets. Thus, if the Participant is the par-
ent of a dependent student, the
ScholarShare Plan Account should only
be factored at the parent’s rate. If the
Participantis a grandparent (or anyone
else whose assets are not counted in
the EFC), the value of the ScholarShare
Plan Account should not be factored in
the student’s EFC at all. However,
money taken from the account could
beincludedinincome forfederal finan-
cial aid purposes in later years.

Your ScholarShare Plan Account and fi-
nancial aid at foreign schools. Your
ScholarShare Plan Account can be used
at accredited foreign schools that are eli-
gible to participate in the Federal Family
Education Loan Program  (FFEL).
At schools, U.S. students are permitted,
though not required, to apply for and re-
ceive Federal Stafford Loans (subsidized
or unsubsidized) and PLUS Loans.
For information about whether a specific
foreign school is eligible for the FFEL
Program or to find out more about
financial aid generally, contact the
school directly, or contact DOE
at 1-800-4-FED-AID  (from  overseas,
call 319-337-5665) or visit the DOE
Website at http://studentaid.ed.gov or
www.fafsa.ed.gov.
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Tax Credit and Financial Aid Considerations, continued

Comparing a ScholarShare Plan
Account with tuition prepayment
plans. Under the 2005 Act, effective
July 1, 2006, 529 savings plans and 529
prepaid tuition plans are both consid-
ered "assets” under the federal financial
aid methodology but shall not be con-
sidered student assets. (Presuming that
the approach reflected in the 1999 DOE
ruling issued to other 529 savings plans
managed by Fidelity will thus in turn ap-
ply to 529 prepaid tuition plans, a 529
prepaid tuition plan account would be
considered an asset of the Participant,
at least where the Participant is not the
student. As noted above, the DOE has
issued limited guidance about specific
effects of the 2005 Act on the federal fi-
nancial aid methodology, which further
indicates that UGMA/UTMA 529 ac-
counts and other 529 accounts where
the student is the Participant, may be
excluded from the federal financial aid
methodology.)
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Additional Information

SCHOLARSHARE PLAN'’S LEGAL
AND BUSINESS STRUCTURE

The ScholarShare Plan was established by the State of Cali-
fornia under section 529 of the Internal Revenue Code,
which allows states and other entities to set up education
savings plans that offer certain tax advantages. The Scholar-
Share Plan can be used by residents of any state to save
money for the accredited college of their choice. (Specifically,
a school must meet the requirements of 26 U.S.C. section
1088, as in effect on August 5, 1997, and be eligible to partic-
ipate in certain financial aid programs under the Higher
Education Act of 1965, Title IV.)

The Trust

A Trust, the Golden State ScholarShare College Savings Trust
(the Trust), serves as the vehicle for the ScholarShare Plan. The
Trust was established in 1997, and its Trustee is the Scholar-
Share Investment Board (the Board). The Board is comprised of
the Treasurer of the State of California, who serves as chair of
the Board, the Director of Finance, the Secretary of Education,
a member of the Student Aid Commission appointed by the
Governor, a member of the public appointed by the Governor,
a representative from a California public institution of educa-
tion appointed by the Senate Committee on Rules, and arepre-
sentative from a California independent college or university or
a state-approved college, university, or vocational/technical
school appointed by the Speaker of the Assembly. The Board
appoints an Executive Director to administer and manage the
Trust including the Direct-Sold and Advisor-Sold Plan assets.
The Trust's assets are held in a Program Fund “in trust” for its
Participants and Beneficiaries.

Qualification as a 529 plan. The Trust intends to qualify as a
"qualified tuition program” under section 529 of the Internal
Revenue Code. Qualifying is essential in order for Participants
and Beneficiaries to realize the tax benefits that are made avail-
able undersection 529. Ifthe Trust should ever fail to qualify, the
Trustee is obligated either to change the Trust (and potentially
the terms of its Participant Agreements as well) so that it does
qualify, or to dissolve it and distribute its assets to the Partici-
pants, unless the Trustee determines that dissolving the Trust
is not in the Participants’ best interest.

Trust expenses. The Trust has operating and administrative ex-
penses, such as for the services of the investment adviser, ad-
ministrator, distributor, counsel, depository, custodian, and any
other agents, consultants, and independent contractors that
the Trustee may consider necessary or proper to incur. Some of
these expenses reduce the daily Unit values of the Portfolios.

California does:

* approve the Portfolio allocations and the mutual funds used by
Fidelity

® manage and operate the Trust

e contract for goods and services on behalf of the Trust for
professional, managerial, and technical assistance and advice

¢ adopt regulations for the administration of the Trust

* approve the selection of an independent public accountant to
audit the Trust and Portfolios every year

® set the dollar limit on maximum contributions periodically, in
response to federal law requiring 529 plan contributions not to
exceed the anticipated cost of a Beneficiary's qualified higher
education expense

Fidelity does:

* provide investment management and research for the Plan
* administer the Plan in accordance with the Trust
* ensure compliance with the applicable regulatory requirements

* provide customer service for Participants

California and Fidelity do not:

® back the investments in your account with their faith and
credit

* promise that your account will not decrease in value, that it
will increase in value, that it will achieve any particular rate of
return, or that it will have sufficient savings to cover fully all
qualified education expenses of attending an institution of
higher education

e guarantee that your child will be able to gain acceptance to,
continue to attend, or graduate from any school, or that he/
she will be considered a resident of any particular state for
tuition purposes

e allow Participants and Beneficiaries any say in the manage-
ment or operation of the Trust, including the selection of
investments

* make other guarantees of any type

The Program Manager and Administrator

The ScholarShare Plan is administered by Fidelity Investments.
One of the largest investment managers in the country, Fidelity
is based at 82 Devonshire St., Boston, MA 02109. Some of its
subsidiaries and divisions provide financial services and prod-
ucts to the Trust.

The Portfolios’ investment advisers. One of Fidelity's subsid-
iaries is Strategic Advisers®, Inc., (Strategic Advisers) of the
same address, which administers each Portfolio’s asset alloca-
tion program except for Social Choice Portfolio. A registered
investment adviser, Strategic Advisers provides three general
types of services: discretionary investment advisory services for
individuals and organizations; non-discretionary advisory prod-
ucts and services such as asset allocation and Portfolio model-
ing forindividuals andfinancial intermediaries; and educational
materials on investment and personal finance.
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Additional Information, continued

The Portfolios are co-managed by Jonathan Shelon and Chris-
topher Sharpe.

Mr. Shelon joined Fidelity in 2001 as an institutional Portfolio
manager. He has been co-manager of the Fidelity Advisor
Freedom Funds® and Fidelity Freedom Funds® since 2003 and
2005, respectively. Mr. Shelon is also co-manager for qualified tu-
ition programs sponsored by Arizona, Massachusetts, Delaware,
and New Hampshire. Prior to joining Fidelity, Mr. Shelon was a
guantitative consultant at Callan Associates, Inc. an investment
consulting firm.

Mr. Sharpe joined Fidelity in 2002 as Director of Asset Alloca-
tion for the Structured Investment Group in FMR. He has been
co-manager of VIP Freedom Funds, Fidelity Strategic Income
Fund, Fidelity Advisor Strategic Income Fund, VIP Strategic In-
come Fund, Fidelity Advisor Strategic Dividend & Income
Fund, and Fidelity Four-in-One Index Fund since 2005.
Mr. Sharpe is also co-manager for qualified tuition programs
sponsored by Arizona, Massachusetts, Delaware, and New
Hampshire. Prior to joining Fidelity, Mr. Sharpe was an invest-
ment policy officer with John Hancock.

Social Choice Portfolio, which is managed by Geode Capital Man-
agement LLC (Geode), an unaffiliated registered investment ad-
viser, is a socially sensitive product that seeks to outperform the
KLD Broad Market Social Index, which uses the Russell 3000 Index
as a baseline universe and applies a two-step screening process
to the universe to exclude from consideration companies involved
in alcohol, tobacco, firearms, gambling, nuclear power, and mili-
tary weapons. Geode applies a strict quantitative analysis to de-
termine the potential fit of each security within the Portfolio on a
daily basis.

The Social Choice Portfolio is managed by Jeffrey Adams, Bobe
Simon, and Patrick Waddell.

Mr. Adams has been a senior Portfolio manager with Geode
since 2003. Mr. Adams has oversight responsibility for all index
funds managed by Geode and is responsible for quantitative
research and new product development. Mr. Adams was
employed by State Street Global Advisors from June 1989 to
June 2003 where he served as a portfolio manager for over
seven years before joining Geode.

Mr. Simon has been a Portfolio manager with Geode since
2004. Prior to joining Geode, Mr. Simon worked as a quantita-
tive analyst at Putnam Investments from July 1995 to April 2005.

Mr. Waddell has been an assistant Portfolio manager with
Geode since 2004. Prior to joining Geode, Mr. Waddell was
employed by Fidelity in 1997 and served as a senior Portfolio as-
sistant from 2002 to 2004.

The underlying funds’ investment adviser. FMR is another
Fidelity subsidiary. FMR is the manager of the mutual funds in
which the Portfolios invest, with responsibility for choosing the
investments and handling the business affairs of the funds. For
certain funds — Cash Reserves, Intermediate Bond, Investment
Grade Bond, and Short-Term Bond — FMR has delegated day-
to-day management to an affiliated sub-adviser, Fidelity
Investments Money Management, Inc. Other affiliates assist
FMR with foreign investments for all underlying funds except
Cash Reserves.

FMR has entered into a sub-advisory agreement with Geode to
manage Spartan 500 Index Fund, Spartan Total Market Index
Fund, and Spartan International Index Fund.

The administrator. Fidelity Brokerage Services LLC (FBYS) is
another Fidelity subsidiary. A registered broker-dealer, FBS is

the nation’s second-largest discount brokerage firm, whose
wide variety of brokerage services includes selling Fidelity
mutual funds.

FBS is responsible for the Plan’s administration and record-
keepingservices. These include maintaining account records, re-
porting required tax information, collecting all required fees and
charges, and keeping the plan in compliance with all applicable
state and federal statutes.

FBS also markets and sells interests in the ScholarShare Plan. FBS
in turn compensates individuals who sell interests in the plan.

Proxy Voting

To learn more about the Social Choice Portfolio’s proxy
voting policy, please visit www.scholarshare.com

The features of the ScholarShare Plan as described in this
Fact Kit reflect an agreement between the ScholarShare In-
vestment Board and Fidelity Brokerage Services LLC. This
agreement currently runs through the end of 2011, and at
the end of the initial term, may be extended for three years
and two years, thereafter by mutual agreement of the parties
and with the approval of the Board and Department of Gen-
eral Services (the DGS).

Under the agreement, Fidelity can make certain changes to
the ScholarShare Plan, including changing the investment
guidelines, the Portfolio allocations, the types of Portfolios
offered, and the funds they invest in. All major changes must
be approved by the Board.

To protect your interest as a Participant, the ScholarShare In-
vestment Board retains the right to terminate this agreement
in certain circumstances, including a breach of contract by
Fidelity, if Portfolio investment performance is substantially
inferior to the performance of similar investments, or if
Fidelity's marketing or administrative performance is not ad-
equate as determined by comparison to the Marketing and
Administrative Performance Criteria adopted by the Board.

Note that if Fidelity's agreement with the ScholarShare In-
vestment Board should end for any reason, your invest-
ment will be protected by the terms of the Trust.
However, in such a case, the Trustee is responsible for de-
termining how the Plan’s assets should be invested. The
Trustee may choose a new investment manager and may
move each Portfolio’s assets to underlying mutual funds
managed by another firm.

For a copy of the contract between the ScholarShare Invest-
ment Board and Fidelity Brokerage Services LLC please
write to:

ScholarShare College Savings Plan

c/o Fidelity Investments College Plan Service Center
P.O. Box 770001

Cincinnati, OH 45277-0015
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The Portfolios and Their Units

Each Portfolio offered through the ScholarShare Planis a segre-
gated asset account of the Trust. The Trust also contains other
Portfolios that are similar, except that they invest in a different
set of mutual funds and are offered to the public separately as
well as the assets of the Governor's Scholarship Programs.

Because the Trust is an instrumentality of the State of California,
the Units it issues are not registered with the Securities and Ex-
change Commission (SEC) or any state securities commission,
and the Portfolios are not mutual funds. However, each Portfo-
lio, except Social Choice, is similar in construction to a “fund of
funds.” Money placed in a ScholarShare Plan Account pur-
chases “Units” of the Portfolios, which are similar to mutual
fund shares. Your ScholarShare Plan Account Units are held in
an FBS brokerage account. Because under federal law the Units
are considered municipal securities, their sale is regulated by
the Municipal Securities Rulemaking Board.

Each Portfolio is open for business each day the New York Stock
Exchange (NYSE) is open for trading. However, the Portfolios
will be closed for wire purchases and redemptions on days
when the Federal Reserve Wire System is closed.

FBS determines each Portfolio’s Unit value as of the close of the
NYSE (normally 4:00 p.m. Eastern time — 1:00 p.m. Pacific time, but
earlier on scheduled half-days, during restrictions or suspensions
of trading, or in emergencies). To the extent that a Fidelity fund
holds securities that trade when the NYSE is closed, a Portfolio’s
Unit value may be affected at times when investors are not able
to buy or sell Units. Conversely, there may be days when the Port-
folios are open for business but certain securities in a Fidelity fund
are not traded.

When you place an order to buy or sell Units, your order will be
processed at the next Unit value to be calculated following re-
ceipt of your payment at the Fidelity Investments College Plan
Service Center, P.O. Box 770001, Cincinnati, OH 45277-0015.

The Credit Card 1.5% Reward Points Program

With the Fidelity Investments 529 College RewardssM credit
card, cardholders can earn points that automatically convert
to ScholarShare Plan Account contributions. To be eligible,
you must:

* have a Fidelity Investments 529 College Rewards credit card

* have a ScholarShare Plan Account or other Fidelity-managed,
state-sponsored 529 account that is open and funded

® setup alink between the credit card and the ScholarShare Plan
Account you want to receive any point-based contributions

* bearesident of the U.S. (Unfortunately, this credit card program
is not available in Puerto Rico at this time)

Here's how the program works:

® Youearn1.5rewardpointsforeach $100in eligible net retail pur-
chases (i.e., purchases minus credits, returns, and adjustments).
Cash advances, including balance transfers, purchases of
money orders or other cash equivalents, out-of-network pay-
ments made through Bill Pay ChoiceSM, purchases made by or
for a business or for a business purpose, and unauthorized or
fraudulent transactions do not earn points. A cardholder may

earn a maximum of 1,500 total points per a rolling twelve month
period based on the anniversary date from which the card was
first used.

e Afteryou have accumulated at least 50 reward points, and if your
credit card is in good standing, each point will be converted into
a dollar and the money will be deposited into your designated
ScholarShare Plan Account (conversions occur at the next quar-
ter end after the close of the billing cycle in which your reward
point balance reaches 50 points). Any points not converted will
be carried over to future billing statements.
Reward points are not transferable, cannot be used to pay
credit card balances, and have no cash value except as de-
scribed in the credit card’'s program guidelines. The 1.5%
earn rate or other program terms may be changed at any
time. If you fail to designate an account number to receive
contributions, Fidelity will use its best efforts to match a
cardholder with an account holder, but if a match cannot be
made, you will be unable to receive any deposits with your
accumulated points. As stated in the Program Guidelines,
the points that are unable to be converted will expire within
one year if an account number is not designated by you. If
Fidelity’s search turns up more than one account in your
name, the points will go to the account that was established
first. If two or more accounts were established on the same
day andare olderthan all your other accounts, the points will
go to the one with the oldest Beneficiary.

Other restrictions apply. Full details are provided in the Pro-
gram Guidelines documents. For rate, fee, and other cost
information, and to learn more about the benefits of the
Fidelity Investments 529 College Rewards program, please
refer to the online credit card application at
www.fidelity,com or call FIA Card Services, N.A. at
800-433-0480. Credit card accounts opened on or before
November 16, 2006 will continue to receive the earn rate set
forth in the application and Program Guidelines in effect at
the time the account was opened. The credit card program
isissued and administered by FIA Card Services, N.A., which
is not an affiliate of Fidelity Investments.

Because the Units of the Portfolios are considered munici-
pal securities, the Plan is required by law (specifically,
Rule 15(c)2-12(b)(5) under the Securities Exchange Act of
1934, as amended) to ensure that the trust files certain infor-
mation every year. This includes certain financial informa-
tion and operating data about the program as well as
notices of the occurrence of certain milestone events. This
information will be filed with the Municipal Securities
Rulemaking Board, each Nationally Recognized Municipal
Securities  Information Repository (NRMSIR), and a
depository in California, if one exists.
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THE UNDERLYING MUTUAL FUNDS

The tables below show the actively managed mutual funds

and index mutual funds in which the ScholarShare
Plan Portfolios may invest, along with each Portfolio’s
approximate target allocation for each fund that will be
achieved by June 30, 2007. These percentages may be

changed over time.

Equity Funds: Domestic

Fidelity Blue Chip Growth Fund
Fidelity Disciplined Equity Fund
Fidelity Dividend Growth Fund
Fidelity Equity-Income Fund

Fidelity Growth & Income Portfolio
Fidelity Growth Company Fund
Fidelity OTC Portfolio

Fidelity Small Cap Independence Fund

Equity Funds: International

Fidelity Europe Capital Appreciate Fund
Fidelity International Discovery Fund
Fidelity Overseas Fund

Fixed-Income: High Yield

Fidelity Capital & Income Fund
Fidelity High Income Fund

Fixed-Income Funds: Investment Grade
Fidelity Intermediate Bond Fund

Fidelity Investment Grade Bond Fund
Fidelity Strategic Real Return Fund

Fidelity Total Bond Fund

Short-Term Bond and Money Market Funds

Fidelity Cash Reserves
Fidelity Short-Term Bond Fund

Age-Based Portfolios

Portfolio
2024

8.90%
11.12%
10.38%
11.12%
10.38%

8.90%

7.41%

5.93%

2.62%
3.93%
6.54%

5.50%
5.50%

0.35%
0.35%
0.35%
0.72%

0.00%
0.00%

Portfolio
2021

8.20%
10.26%
9.57%
10.26%
9.57%
8.20%
6.84%
5.47%

2.41%
3.62%
6.03%

4.25%
4.25%

2.21%
2.21%
2.21%
4.44%

0.00%
0.00%

Portfolio
2018

7.03%
8.79%
8.20%
8.79%
8.20%
7.03%
5.86%
4.69%

2.07%
3.10%
5.17%

3.00%
3.00%

4.54%
4.54%
4.54%
9.09%

1.18%
1.18%

Portfolio
2015

5.65%
7.06%
6.59%
7.06%
6.59%
5.65%
4.71%
3.77%

1.66%
2.49%
4.15%

1.25%
1.25%

6.81%
6.81%
6.81%
13.61%

4.04%
4.04%
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Below is a summary of the investment policies of the Fidelity
funds that were available to the Portfolios for investment as
of September 30, 2006. For more information about any
Fidelity fund, call 1-800-FIDELITY.

Equity Funds: Domestic

Fidelity Blue Chip Growth Fund
Objective Seeks growth of capital over the long term.

Strategy Normally invests the fund’s assets primarily in com-
mon stocks of well-known and established companies. Invests
in securities of domestic and foreign issuers. Normally invests
at least 80% of fund’s assets in blue chip companies whose
stock is included in the Standard & Poor’s 500 Index (S&P 500?)
or the Dow Jones Industrial Average (DJIA), and companies

with market capitalizations of at least $1 billion if not included
in either index. Invests in companies that FMR believes have
above-average growth potential. FMR uses fundamental analy-
sis of each issuer’s financial condition and industry position and
market and economic conditions to select investments.

Fidelity Disciplined Equity Fund
Objective Seeks capital growth.

Strategy To select its investments, the fund uses computer-
aided, quantitative analysis of historical earnings, dividend
yield, earnings pershare, and other factors supported by funda-
mental analysis. The fund will normally invest at least 80% of its
assets in equity securities. FMR normally invests the fund'’s as-
sets primarily in common stocks of domestic or foreign issuers.
Seeks to reduce the impact of industry weightings on the per-
formance of the fund relative to the S&P 500%.

Portfolio Portfolio Portfolio College
2012 2009 2006 Portfolio
4.42% 3.42% 2.57% 2.40%
5.52% 4.27% 3.21% 3.00%
5.16% 3.99% 3.00% 2.80%
5.52% 4.27% 3.21% 3.00%
5.16% 3.99% 3.00% 2.80%
4.42% 3.42% 2.57% 2.40%
3.68% 2.85% 2.14% 2.00%
2.95% 2.28% 1.71% 1.60%
1.09% 0.52% 0.07% 0.00%
1.63% 0.77% 0.10% 0.00%
2.71% 1.29% 0.16% 0.00%
0.00% 0.00% 0.00% 0.00%
0.00% 0.00% 0.00% 0.00%
8.50% 8.84% 8.01% 8.00%
8.50% 8.84% 8.01% 8.00%
8.50% 8.84% 8.01% 8.00%

17.00% 17.69% 16.01% 16.00%
7.62% 12.36% 19.11% 20.00%
7.62% 12.36% 19.11% 20.00%

Static Portfolios

100% Equity 70% Equity Conservative

Portfolio Portfolio Portfolio
10.20% 7.20% 0.00%
12.75% 9.00% 0.00%
11.90% 8.40% 0.00%
12.75% 9.00% 0.00%
11.90% 8.40% 0.00%
10.20% 7.20% 0.00%

8.50% 6.00% 0.00%
6.80% 4.80% 0.00%
3.00% 2.00% 0.00%
4.50% 3.00% 0.00%
7.50% 5.00% 0.00%
0.00% 5.00% 0.00%
0.00% 5.00% 0.00%
0.00% 4.00% 9.00%
0.00% 4.00% 9.00%
0.00% 4.00% 9.00%
0.00% 8.00% 18.00%
0.00% 0.00% 27.50%
0.00% 0.00% 27.50%
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Fidelity Dividend Growth Fund

Objective Seeks capital appreciation.

Strategy Normally invests at least 80% of assets in equity securi-
ties. Normally invests in companies that FMR believes have the
potential to pay dividends in the future. Invests in domesticand
foreign issuers. Invests in growth stocks, value stocks, or both.
FMR uses fundamental analysis of each issuer’s financial condi-
tion and industry position and market and economic conditions
to select investments.

Fidelity Equity-Income Fund

Objective Seeksreasonable income. The fund will also consider
the potential for capital appreciation. The fund seeks a yield
that exceeds the composite yield on the securities comprising
the S&P 500.

Strategy FMR normally invests at least 80% of the fund’s assets
in equity securities. Normally invests in income-producing equity
securities which tend to lead to investments in large cap value
stocks. FMR potentially invests the fund's assets in other types of
equity securities and debt securities, including lower-quality
debt securities. Invests in domestic and foreign issuers.

TARGET ALLOCATIONS FOR PORTFOLIOS FOR 06/30/07: INDEX FUNDS

Equity Funds: Domestic
Spartan Total Market Index Fund

Equity Funds: International
Spartan International Index Fund

Fixed-Income Funds: Investment Grade
Spartan Intermediate Treasury Index Fund

Short-Term Bond and Money Market Funds
Fidelity Cash Reserves

Fidelity Growth & Income Portfolio

Objective Seeks high total return through a combination of cur-
rent income and capital appreciation.

Strategy FMR normally invests a majority of the fund's assets in
common stocks with afocus on those that pay current dividends
and show potential for capital appreciation. FMR potentially in-
vests in bonds, including lower-quality debt securities, as well
as stocks that are not currently paying dividends, but offer pros-
pects for future income or capital appreciation. Invests in do-
mestic and foreign issuers. Invests in either growth stocks, value
stocks, or both.

Age-Based Portfolios

Index Index Index Index
Portfolio Portfolio Portfolio Portfolio
2024 2021 2018 2015
74.14% 68.37% 58.59% 47.08%
13.09% 12.06% 10.34% 8.30%
12.77% 19.57% 28.71% 36.54%
0.00% 0.00% 2.36% 8.08%
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Index Index Index Index
Portfolio Portfolio Portfolio College
2012 2009 2006 Portfolio
36.83% 28.49% 21.41% 20.00%
5.43% 2.58% 0.33% 0.00%
42.50% 44.21% 40.04% 40.00%
15.24% 24.72% 38.22% 40.00%

Fidelity Growth Company Fund
Objective Seeks capital appreciation.

Strategy FMR normally invests the fund's assets primarily in
common stocks of domestic and foreign issuers it believes offer
the potential for above-average growth. Growth may be mea-
sured by factors such as earnings or revenue. FMR uses funda-
mental analysis of each issuer’s financial condition and industry
position and market and economic conditions to select
investments.

Fidelity OTC Portfolio

Objective Seeks capital appreciation.

Strategy FMR normally invests the fund’s assets in common
stock. FMR normally invests at least 80% of the fund's assets in
securities principally traded on NASDAQ Composite Index or
another over-the-counter (OTC) market, which has more small
and medium-sized companies than other markets. FMR poten-
tially invests the fund’s assets in non-OTC securities. Invests
more than 25% of the fund’s total assets in the technology sec-
tor. Invests in foreign and domestic stock. Invests in domestic
and foreign issuers. Invests in either growth stocks, value
stocks, or both.

Fidelity Small Cap Independence Fund

Objective Seeks capital appreciation.

Static Portfolios

Index 100% Index 70% Index
Equitr Equitr Conservative
Portfolio Portfolio Portfolio
85.00% 60.00% 0.00%
15.00% 10.00% 0.00%
0.00% 30.00% 45.00%
0.00% 0.00% 55.00%

Strategy FMR normally invests the fund'’s assets primarily in
common stocks of domestic and foreign issuers. Normally
invests at least 80% of the fund’s total assets in securities of
companies with small market capitalizations (those with market
capitalizations similar to companies in the Russell 2000 Index
and the S&P SmallCap 600 Index). FMR uses fundamental anal-
ysis to select investments. Invests in growth stocks or value
stocks or a combination of both.

Spartan 500 Index Fund

Objective Seeks investment results that correspond to the total
return of common stocks publicly traded in the U.S. as repre-
sented by the S&P 500% Index, while keeping transaction costs
and other expenses low.

Strategy Normally invests at least 80% of the fund's total assets
in common stocks included in the S&P 500%. Geode may lend
the fund'’s securities to earn income for the fund.

Spartan Total Market Index Fund

Objective Seeks to provide investment results that correspond
to the total return of a broad range of U.S. stocks.

Strategy Geode normally invests at least 80% of assets in com-
mon stocks included in the Dow Jones Wilshire 5000 Composite
Index, which represents the performance of a broad range of U.S.
stocks. Geode Capital Management may lend the fund's securi-
ties to earn income for the fund.
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Equity Funds: International

Fidelity Europe Capital Appreciation Fund
Objective Seeks long-term capital appreciation.

Strategy FMR normally invests at least 80% of the fund's assets
in securities of European issuers and other investments that are
economically tied to Europe. Normally invests the fund's assets
primarily in common stocks. In allocating the fund’s invest-
ments across countries, FMR considers the size of the market in
each country relative to size of markets in Europe as a whole.

Fidelity International Discovery Fund

Objective Seeks long-term growth of capital.

Strategy FMR normally invests primarily in non-U.S. securities.
Normally invests the fund'’s assets primarily in common stocks.
In allocating the fund’s investments across countries, FMR con-
siders the size of the market in each country relative to the size
of markets in Europe as awhole. FMR uses fundamental analysis
of each issuer’s financial condition and industry position and
market and economic conditions to select investments.

Fidelity Overseas Fund

Objective Seeks long-term growth of capital.

Strategy FMR normally invests at least 80% of the fund's assets
innon-U.S. securities. Normally invests the fund's assets primar-
ily in common stocks. In allocating investments among coun-
tries and regions, FMR considers the size of the market in each
country and region relative to the size of the international mar-
ket as a whole.

Spartan International Index Fund

Objective Seeks to provide investment results that correspond
to the total return of foreign stock markets.

Strategy Geode normally invests at least 80% of the fund’s as-
sets in common stocks included in the Morgan Stanley Capital
International Europe, Australasia, Far East (MSCI EAFE®) Index
which represents the performance of foreign stock markets.
Geode may lend the fund's securities to earn income for the
fund.

Fixed-Income Funds: High Yield
Fidelity Capital & Income Fund

Objective Seeks to provide a combination of income and capi-
tal growth.

Strategy FMR invests the fund’s assets in equity and debt
securities, including defaulted securities, with an emphasis on
lower-quality debt securities. FMR may invest in companies
whose financial condition is troubled or uncertain. FMR may
invest the fund's assets in securities of foreign issuers in addi-
tion to securities of domestic issuers.

Fidelity High Income Fund

Objective Seeks high current income. Growth of capital may
also be considered.

Strategy FMR normally invests the fund’s assets primarily in
income-producing debt securities, preferred stocks, and convert-
ible securities, with an emphasis on lower-quality debt securities.
FMR may invest in companies in troubled or uncertain financial
condition and in domestic and foreign issuers. FMR may potential-
ly invest the fund's assets in non-income producing securities,
including defaulted securities and common stocks. FMR manages
the fund to have a similar credit quality distribution to that of the
Merrill Lynch U.S. High Yield Master Il Index.

Fixed-Income Funds: Investment Grade

Fidelity Intermediate Bond Fund

Objective Seeks a high level of current income.

Strategy FMR normally invests at least 80% of the fund's assets
in investment-grade debt securities of all types and repurchase
agreements of those securities. In addition the fund normally
maintains a dollar-weighted average maturity between three
andtenyears. The fundis managedto have similar overall inter-
est rate risk to that of the Lehman Brothers Intermediate
Government/Credit Bond Index.

Fidelity Investment Grade Bond Fund
Objective Seeks a high level of current income.

Strategy FMR normally invests at least 80% of the fund's assets
in investment-grade debt securities of all types and repurchase
agreements for those securities. The fund is managed to have
similar overall interest rate risk to that of the Lehman Brothers
Aggregate Bond Index. FMR allocates the fund's assets across
different market sectors and maturities. FMR analyzes a security’s
structural features and current pricing, trading opportunities,
and the credit quality of its issuer to select investments.

Fidelity Strategic Real Return Fund

Objective Seeks real returns consistent with reasonable invest-
ment risk.

Strategy FMR allocates the fund'’s assets among four general
investment categories: inflation-protected debt securities, float-
ing rate loans, commodity-linked notes and related investments,
and real estate investment trusts (REITs) and other real estate-
related investments. The fund uses a neutral mix of approximate-
ly 30% inflation-protected debt securities, 25% floating-rate
loans, 25% commodity-linked notes and related investments,
and 20% REITs and other real estate-related investments. Invests
in domestic and foreign issuers. FMR analyzes a security’s struc-
tural features and current pricing, its issuer’s potential for Suc-
cess, and the credit, currency, and economic risks of the security
and its issuer to select investments.

Fidelity Total Bond Fund
Objective Seeks a high level of current income.

Strategy FMR normally invests at least 80% of fund's assets in
debt securities of all types and repurchase agreements for those
securities. The fund uses the Lehman Brothers U.S. Universal In-
dex as a guide in allocating its assets across the investment-
grade, high-yield, and emerging market asset classes, and in
managing the fund's overall interest rate risk. The fund may
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invest up to 15% of its assets in high-yield and emerging market
debt securities. Invests in domestic and foreign issuers.

Spartan Intermediate Treasury Index Fund
Objective Seeks a high level of current income.

Strategy FMR normally invests at least 80% of fund's assets in
bonds included in the Lehman Brothers 5-10 Year U.S. Treasury
Bond Index. The fund normally maintains a dollar-weighted aver-
age maturity of 3to 10 years. FMR uses statistical sampling tech-
niques based on duration, maturity, interest rate sensitivity,
security structure, and credit quality.

Short-Term Bond and Money Market Funds
Fidelity Short-Term Bond Fund

Objective Seeks to obtain a high level of currentincome consis-
tent with preservation of capital.

Strategy FMR normally invests at least 80% of the fund’s assets
in investment-grade debt securities of all types and repurchase
agreements for those securities. The fund normally maintains a
dollar-weighted average maturity of 3 years or less. The fund is
managed to have similar overall interest rate risk to the Lehman
Brothers 1-3 Year Government/Credit Bond Index. FMR
allocates the fund's assets across different market sectors and
maturities.

Fidelity Cash Reserves

Objective Seeks as high a level of current income as is consis-
tent with the preservation of capital and liquidity.

Strategy FMR invests the fund's assets in U.S. dollar-
denominated money market securities and repurchase
agreements. FMR also may enter into reverse repurchase
agreements for the fund. FMR will invest more than 25% of the
fund's total assets in the financial services industry. FMR com-
plies with industry-standard requirements for money market
funds regarding the quality, maturity, and diversification of the
fund’s investments. Although Fidelity Cash Reserves is man-
aged to maintain a stable $1.00 share price, there is no guaran-
tee thatthe fundwill be able to do so. Itis important to note that
neither the fund's share price nor its yield is guaranteed by the

U.S. government.

Main Investment Risks of the Funds

Risk Overview

Many factors affect a fund’s performance. An equity or bond
fund’s share price and (when applicable) yield change daily
based on changes in market conditions and interest rates and
in response to other economic, political, or financial develop-
ments. An equity or bond fund’s reaction to these develop-
ments will be affected by the types and (when applicable)
maturities of the securities in which the fund invests, the finan-
cial condition, industry and economic sector, and geographic
location of an issuer, and the fund'’s level of investment in the
securities of that issuer.

Risks Common to Most Funds

The following factors can significantly affect a given fund’s
performance:

Stock market volatility. The value of equity securities fluctuates
in response to issuer, political, market, and economic develop-
ments. In the short term, equity prices can fluctuate dramatical-
ly in response to these developments. Different parts of the
market and different types of equity securities can react differ-
ently to these developments. For example, large-cap stocks
can react differently from small-cap stocks, and growth stocks
can react differently from value stocks. Issuer, political, or eco-
nomic developments can affect a single issuer, issuers within an
industry or economic sector or geographic region, or the mar-
ket as a whole.

Interest rate changes. Debt and money market securities have
varying levels of sensitivity to changesin interestrates. In gener-
al, the price of a debt or money market security can fall when
interest rates rise and can rise when interest rates fall. Securities
with longer maturities, mortgage securities, and the securities
of issuers in the financial services sector can be more sensitive
to interest rate changes. In other words, the longer the maturity
of a security, the greater the impact a change in interest rates
could have on the security’s price. In addition, short-term and
long-term interest rates do not necessarily move in the same
amount or the same direction. Short-term securities tend to
react to changes in short-term interest rates, and long-term
securities tend to react to changes in long-term interest rates.

Foreign exposure. Foreign securities, foreign currencies, securi-
ties issued by U.S. entities with substantial foreign operations,
and securities for which an entity located in a foreign country pro-
vides credit support or a maturity-shortening structure can in-
volve additional risks relating to political, economic, or
regulatory conditions in foreign countries. These risks include
fluctuations in foreign currencies; withholding or other taxes;
trading, settlement, custodial, and other operational risks; and
the less stringent investor protection and disclosure standards of
some foreign markets. All of these factors can make foreign
investments, especially those in emerging markets, more volatile
and potentially less liquid than U.S. investments. In addition, for-
eign markets can perform differently from the U.S. market.
Extensive public information about the issuer or provider may
not be available and unfavorable political economic or govern-
mental developments could affect the value of the security.

Emergingmarketexposure. Investing in emerging markets can
involve risks in addition to and greater than those generally
associated with investing in more developed foreign markets.
The extent of economic development; political stability; market
depth, infrastructure, and capitalization; and regulatory over-
sight can be less than in more developed markets. Emerging
market economies can be subject to greater social, economic,
regulatory, and political uncertainties. All of these factors can
make emerging market securities more volatile and potentially
less liquid than securities issued in more developed markets.

Geographic concentration. Political and economic conditions
and changes in regulatory, tax, or economic policy in a country
could significantly affect the market in that country and in sur-
rounding or related countries.
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Industry concentration. Market conditions, interest rates, and
economic, regulatory, or financial developments could signifi-
cantly affect a group of related industries, and the securities of
companies in that group of related industries could react simi-
larly to these or other developments.

The technology industries can be significantly affected by ob-
solescence of existing technology, short product cycles, falling
prices and profits, and competition from new market entrants.

Financial services exposure. Financial services companies are
highly dependent on the supply of short-term financing. The
value of securities of issuers in the financial services sector can
be sensitive to changes in government regulation and interest
rates and to economic downturns in the United States and
abroad.

Prepayment. Many types of debt securities, including mort-
gage securities, are subject to prepayment risk. Prepayment
risk occurs when the issuer of a security can repay principal prior
to the security’s maturity. Securities subject to prepayment can
offer less potential for gains during a declining interest rate
environment and similar or greater potential for loss in a rising
interest rate environment. In addition, the potential impact of
prepayment features on the price of a debt security can be diffi-
cult to predict and result in greater volatility.

Issuer-specific changes. Changes in the financial condition of an
issuer, changes in specific economic or political conditions that
affect a particular type of security or issuer, and changes in gen-
eral economic or political conditions can affect the credit quality
orvalue of an issuer’s securities. Entities providing credit support
or a maturity-shortening structure also can be affected by these
types of changes. If the structure of a security fails to function as
intended, the security could decline in value. The value of securi-
ties of smaller, less well-known issuers can be more volatile than
that of largerissuers. Smaller issuers can have more limited prod-
uct lines, markets, or financial resources. Lower-quality debt se-
curities (those of less than investment-grade quality) and certain
types of other securities tend to be particularly sensitive to these
changes than higher-quality debt securities.

Lower-quality debt securities and certain types of other securi-
ties involve greater risk of default or price changes due to
changes in the credit quality of the issuer. The value of lower-
quality debt securities and certain types of other securities
often fluctuates in response to company, political, or economic
developments and can decline significantly over short periods
of time or during periods of general or regional economic diffi-
culty. Lower-quality debt securities can be thinly traded or have
restrictions on resale, making them difficult to sell at an accept-
able price. The default rate for lower-quality debt securities is
likely to be higher during economic recessions or periods of
high interest rates.

Quantitative investing. The value of securities selected using
quantitative analysis can react differently to issuer, political, mar-
ket, and economic developments than the market as a whole or
securities selected using only fundamental analysis. The factors
used in quantitative analysis and the weight placed on those fac-
tors may not be predictive of a security's value. In addition, fac-
tors that affect a security’s value can change over time and these
changes may not be reflected in the quantitative model.

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

Growth investing. Growth stocks can react differently to issuer,
political, market, and economic developments than the market
as a whole and other types of stocks. Growth stocks tend to be
more expensive relative to their earnings or assets compared
to other types of stocks. As a result, growth stocks tend to be
sensitive to changes in their earnings and more volatile than
other types of stocks.

Value investing. Value stocks can react differently to issuer,
political, market, and economic developments than the market
as awhole and other types of stocks. Value stocks tend to be in-
expensive relative to their earnings or assets comparedto other
types of stocks. However, value stocks can continue to be inex-
pensive for long periods of time and may not ever realize their
full value.

Defensive strategies. In response to market, economic, politi-
cal, or other conditions, FMR may temporarily use a different in-
vestment strategy for defensive purposes. If FMR does so,
different factors could affect a fund’s performance and the fund
may not achieve its investment objective.

Risk Inherent in Trust Structure

Risk Overview

The investment Portfolios of the Trust are not legally insulated
from each other. If a Portfolio incurs losses that exceed its as-
sets, the value of investments in other Portfolios could be af-
fected, and you may suffer a loss as a result even if you did not
invest in the Portfolio that incurred the loss.

Social Choice Portfolio — Investment Risks

Risk Overview

Geode may also buy and sell futures contracts, swaps, and ex-
change traded funds, to increase or decrease the Portfolio’s ex-
posure to changing security prices, interest rates, or other
factors that affect security values. If such strategies do not work
as intended, the Portfolio may not achieve its objective.

The Portfolio’s ability to use futures, options and swaps may ex-
pose the Portfolio to leverage, which under certain market con-
ditions may amplify the effect of market movements on the
Portfolio’s Unit value.

The Portfolio may lend securities from time to time in order to
earn additional income. If a borrower defaults on its obligation
to return the securities loaned because of insolvency or other
reasons, the Portfolio could experience delays and costs in
recovering the securities loaned or in gaining access to the
collateral.
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Participant Agreements

PARTICIPATION AGREEMENT FOR THE
SCHOLARSHARE COLLEGE SAVINGS PLAN

Established and Maintained by the State of California and
Managed by Fidelity Investments®

General Information

Read this agreement and complete a Fidelity Brokerage Services
LLC brokerage account application and mail it to:

Fidelity Investments College Plan Service Center, P.O. Box 770001,
Cincinnati, OH 45277-0015

The Participant (you), the Golden State ScholarShare College Sa-
vings Trust (the Trust), and Fidelity Brokerage Services LLC (FBS)
agree as follows:

1. Accounts and Beneficiaries

A. Opening Accounts. You may open one or more Accounts.
The purpose of each Account is to provide for the qualified
higher education expenses (as definedin section 529 of the
Internal Revenue Code of 1986, as amended (the Code) of
one Beneficiary.

B. Separate Accounts. The Trust will maintain a separate
ScholarShare Plan Account for each Beneficiary. Each
ScholarShare Plan Account will be governed by this Agree-
ment. All assets held in your ScholarShare Plan Accounts
will be held for the exclusive benefit of you and your
Beneficiaries.

C. Naming and Changing Beneficiaries. You will name the
Beneficiary for a ScholarShare Plan Account in the Account
application. You can change the Beneficiary at any time,
butno one else can change the Beneficiary. The new Bene-
ficiary must be a “member of the family” of the original
Beneficiary, as that term is defined under section 529(e)(2)
of the Code. The designation of the new Beneficiary will be

C. Additional Investments. You may make additional invest-

ments of at least $25 at any time, subject to the overall limit
described in the next paragraph.

. Maximum Contribution Limit. The Trust will set a maximum

contribution limit for each Beneficiary periodically. If there
are no Accounts open for a Beneficiary at the end of a calen-
dar year the most that can be invested for the Beneficiary in
the next calendar year is the maximum contribution limit. If
any Accounts are open for a Beneficiary on December 31,
the limit for the next year will be the maximum contribution
limit for the next year less the value of all Accounts in the
Trust for the Beneficiary as of December 31. The Trust will in-
form Participant of the maximum contribution limit for each
year. The Trust will return the portion of any investment that
exceeds the maximum contribution limit. The limit will be
designed to comply with the excess contribution limit re-
quired by section 529(b)(6) of the Code.

Distributions from Accounts

You may direct the Trustee to distribute part or all of the
money in a ScholarShare Plan Account at any time.

A. You may complete a Distribution Notice form containing

information required by the Trustee. The Trustee may
change the form from time to time. You may also request
distributions by telephone or through the Internet. The
Trustee may limit telephone or Internet distributions, or
impose special conditions on such distributions.

. Not withstanding any other provision of this agreement,

the Trustee may terminate an Account upon a determina-
tion that you or the Account’s Beneficiary has provided
false or misleading information to the Trust, FBS, or an eli-
gible educational institution. The Trustee will pay you the
balance in the Account less any state or federal taxes to be
withheld.

effective on the first day following receipt of the appropri-
ate form, properly completed. You may not change the
Beneficiary of a UGMA/UTMA 529 Plan account. UGMA/
UTMA assets must be used for the benefit of the minor/

4. Your Representations and Acknowledgments

You hereby represent and warrant to, and agree with the Trust
and FBS as follows:

A. You have received and read the document entitled The

beneficiary.

2. Investments

A. Investments to be in Cash. All investments will be in cash
in order to comply with the requirements of the Code. Cash
means only i) checks, ii) electronic funds transfers from your
bank, iii) payroll deductions made by your employer,
iv) funds wired through the Federal Reserve system and
v) proceeds transferred from your Fidelity Investments
mutual fund or brokerage account.

B. Minimum Initial Investment. The initial investment in each
Account will be at least $15 if you agree to invest at least $15
each month thereafter, or $45 each quarter thereafter.
Otherwise the minimum initial investment is $50, and you do
not need to make any additional investment.

SCHOLARSHARE COLLEGE SAVINGS PLAN FACTKIT and
have carefully reviewed all the information contained therein,
including information provided by or with respect to the Trust
and FBS. You have been given an opportunity within a
reasonable time prior to the date of this Agreement to ask
questions and receive answers concerning i) an investment in
the ScholarShare Plan, ii) the terms and conditions of the
Trust, and iii) this Agreement and the FBS customer agree-
ment, and to obtain such additional information necessary to
verify the accuracy of any information furnished. You have had
the opportunity to ask questions of a representative of the
Trust and have received satisfactory answers to any questions
asked. You understand that you are investing in the Scholar-
Share College Savings Plan and not the ScholarShare Advisor
Plan also offered by the Trust.
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B. You acknowledge and agree that the value of any Account

willincrease or decrease each day that the New York Stock

Exchange is open for trading, based on the investment

performance of the investment Portfolio of the Trust in

which the Account is then invested, and that each invest-
ment Portfolio (Portfolio) of the Trust (except for Social

Choice Portfolio, which invests directly in individual securi-

ties) will invest in mutual funds selected by Strategic Advis-

ers, Inc., or one or more other investment advisers that may
be hired by the Trust. YOU CAN MAKE OR LOSE MONEY

BY INVESTING IN AN ACCOUNT. You agree that allinvest-

ment decisions for each Portfolio will be made by Strategic

Advisers, Inc., or any other adviser hired by the Trust, and

thatyouwill not direct the investment of any funds invested

in any Portfolio, either directly or indirectly. You also ac-
knowledge and agree that none of the State of California,
the Trust, the Trustee, FBS, Strategic Advisers, Inc. or any
other adviser or consultant retained by or on behalf of the

Trust makes any guarantee that you will not suffer a loss of

the amount invested in any Account.

. You understand that so long as Strategic Advisers, Inc.
serves as investment manager to the Trust, it will invest the
assets of the Portfolios it manages primarily or exclusively
in Fidelity Investments mutual funds, and that any succes-
sor investment manager may invest in any mutual funds
registered with the United States Securities and Exchange
Commission or other investments approved by the Trust-
ee. You also understand that the assets in the Portfolios will
be allocated among actively managed and index stock
mutual funds, bond mutual funds and/or money market
mutual funds while Strategic Advisers, Inc. serves as invest-
ment manager of the Trust. You understand that Social
Choice Portfolio, which is managed by Geode Capital
Management, LLC will invest in individual securities.

. Youunderstandthatthere are four types of Portfolios. One
type of Portfolio (Age-Based) invests in a mix of mutual
funds andbecomes more conservative over time. Asecond
type of Portfolio (Static) maintains a fixed asset allocation
among equity, bond, and/or money market funds. A third
type of Portfolio (Individual Fund) invests in a single mutual
fund. A fourth type of Portfolio (Social Choice) invests di-
rectly in individual securities.

You also understand that you may allocate your contribu-

tions to one or more of the Portfolios as you choose, but
that you may transfer values in an Account among Portfo-
lios only i) once each calendar year and ii) upon a change
of Beneficiary.

. You acknowledge and agree that participation in the Scho-

larShare Plan does not guarantee that any Beneficiary:

i) will be accepted as a student by any institution of higher

education; ii) if accepted, will be permitted to continue as

a student; iii) will be treated as a state resident of any state

for tuition purposes; iv) will graduate from any institution of

higher education; v) will achieve any particular treatment
under applicable state or federal financial aid programs, or

K.

vi) will achieve any particular rate of return in the Account
to cover fully all qualified higher education expenses of at-
tending an institution of higher education. You also ac-
knowledge and agree that none of the ScholarShare
Investment Board, the Trust, the Trustee, FBS, Strategic
Advisers, Inc., Geode Capital Management, LLC, or any
other adviser or consultant retained by or on behalf of the
Trust makes any such representation or guarantee.

. You acknowledge and agree that no Account will be used

as collateral for any loan. Any attempted use of an Account
as collateral for a loan will be void.

. You acknowledge and agree that you may not assign or

transfer any interest in any Account. Any attempted assign-
ment or transfer of such an interest will be void.

You acknowledge and agree that the Trust will notloan any
assets to you or any Participant or Beneficiary.

. You agree and acknowledge that the Plan is established

and maintained by the State of California pursuant to state
law and is intended to qualify for certain federal income tax
consequences under section 529 of the Code. You further
acknowledge that such federal and state laws are subject
to change, sometimes with retroactive effect, and that
none of the State of California, the Trust, the Trustee, FBS,
Strategic Advisers, Inc., Geode Capital Management, LLC
or any adviser or consultant retained by the Trust makes
any representation that such state or federal laws will not
be changed or repealed.

You agree to the terms of the Trust.

Fees and Expenses

The Trust will make certain charges against each Account in order
to provide for the costs of administration of the Accounts and
such other purposes as the Trustee shall determine appropriate.
A. Daily Charge. (i) Each investment Portfolio of the Trust that

invests in actively-managed stock, bond, and/or money
market mutual funds will be subject to a daily charge at an
annual rate of 0.30 percent of its net assets, (ii) each invest-
ment Portfolio of the Trust that invests in index stock, bond,
and/or money market mutual funds will be subject to a fee
that will vary based on the difference between an annual-
ized rate of 0.50 percent and the current estimated annual
dollar-weighted blended expense ratio for all the indexed
mutual funds in which a Portfolio invests, and (iii) each in-
vestment Portfolio of the Trust that invests in individual se-
curities will be subject to a fee that will vary based on the
difference between an annualized rate of 0.80 percent and
the current estimated annual expense ratio of the Portfolio.
You agree and acknowledge that, in addition, each of the
mutual funds that is chosen by Strategic Advisers, Inc., or
other investment advisers that may be hired by the Trust,
also will have investment management fees and other
expenses. A Portfolio will not invest in any mutual fund if a
sales load would be imposed on that investment.
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10.

11.

Necessity of Qualification

The Trust intends to qualify for favorable federal tax treatment
under section 529 of the Code. You agree and acknowledge
that qualification under Section 529 of the Code is vital, and
agree that the Trustee may amend this Participation Agree-
ment upon a determination that such an amendment is
required to maintain such qualification.

Audit

FBS shall cause the Portfolios and their assets to be audited at
least annually by a certified public accountant selected by FBS
subject to approval by the Executive Director of the Scholar-
Share Investment Board. A copy of the annual report for the
Portfolios in the ScholarShare Plan can be obtained on
www.scholarshare.com or by calling 1-800-FIDELITY.

Reporting

The Trust, through the FBS brokerage account in which Trust
Units will be held, will make quarterly and annual reports of
Account activity and the value of each Account.

Participant’s Indemnity

You recognize that each ScholarShare Plan Account will be
established based upon your statements, agreements, repre-
sentations and warranties set forth in this Agreement. You
agree to indemnify and to hold harmless the State of Califor-
nia, Trust, the Trustee, FBS and any representatives of the
State of California, Trust, the Trustee or FBS from and against
any and all loss, damage, liability or expense, including costs
of reasonable attorney’s fees, to which they may be put or
which they may incur by reason of, orin connection with, i) any
misstatement or misrepresentation made by you or any Bene-
ficiary of yours, ii) any breach by you of the acknowledgments,
representations or warranties contained herein, or iii) any fail-
ure by you to fulfill any portion of this agreement. You agree
that all statements, representations and warranties will survive
the termination of this Agreement.

Amendment and Termination

Nothing contained in the Trust or this Participation Agree-
ment shall constitute an agreement or representation by the
Trustee or anyone else that the Trust will continue in existence.
At any time the Trustee this Participation Agreement, or sus-
pend or terminate the Trust by giving written notice of such ac-
tion to the Participant, so long as after the action the assets in
your Accounts are still held for the exclusive benefit of you and
your Beneficiaries.

Governing Law

The Participation Agreement shall be construed, adminis-
tered, and enforced according to the laws of the State of Cali-
fornia, except as superseded by federal law or statute.
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SUCCESSOR DESIGNATION AGREEMENT

General Information

Fidelity Brokerage Services LLC (FBS) Successor Designation Agree-
ment provides a way for a Participant who owns a FBS brokerage ac-
count holding Units of interest in a 529 College Investing Plan
managed by Fidelity Investments (a 529 Account) to transfer the 529
Account at death to the Participant’s designated successor. The 529
College Investing Plans are New Hampshire's UNIQUE College In-
vesting Plan, Delaware's College Investment Plan, Massachusetts’
U.Fund® College Investing Plan, Arizona's Fidelity Arizona College
Savings Plan, and California’s ScholarShare College Savings Plan.

The transfer is controlled by the terms of this Agreement and by the
FBS College Investing Plan Successor Designation Form (Form) for
College Investing Plan Brokerage Accounts (collectively, the
Agreements) between the Participant (the account owner who has
executed the Agreement) and FBS. The Form is incorporated into
the Agreement by reference.

1. Transfer on Death; Successor

The Agreement creates a transfer on death registration for
FBS College Investing Plan brokerage accounts. At the death
of the Participant, ownership of the Units of interest in a 529
College Investing Plan held in the Participant’s 529 Account
will be transferred to the Successor designated in the Agree-
ment or in subsequent restatements of it received and accept-
ed by FBS in the manner provided herein.

The Successor will be the Primary Successor named on the
appropriate Form, if living on the Transfer Date (the date of
death of the Participant). Otherwise it will be the Contingent
Successor, if living on the Transfer Date. If neither the Primary
Successor nor the Contingent Successor is living on the Trans-
fer Date the designation will be of no force and effect, and the
assets in the 529 Account will pass by operation of law to the
estate of the Participant.

The Successor designation will become effective only through
a written designation signed by the Participant on a form ac-
ceptable to and filed with FBS; provided however that no such
written designation will be effective unless it is received and
accepted by FBS no later than thirty (30) days after the Transfer
Date.

2. Designation Takes Precedence

The designation made under the Agreement will take prece-
dence over any disposition contained in estate planning docu-
ments such as a will or a trust. FBS does not give legal or tax
advice in connection with the Agreement, and Participants are
advised to consult with their attorneys and other tax, financial
and estate planning professionals they deem appropriate be-
fore completing any designation under the Agreement. The
Participant acknowledges that FBS has not advised, nor has any
obligation to advise, as to the suitability of the Agreement for
the Participant. The Participant further acknowledges that the

Agreement does not constitute a trust, and that FBS has no fidu-
ciary duty as a trustee under the Agreement to the Participant,
any Successor under the Agreement or any other interested

party.
No Effect on Customer Agreement

The Agreement adds to and does not replace any of the terms
and conditions of a Participant’s FBS brokerage account cus-
tomer agreement and any other agreements between the Par-
ticipant and FBS that apply to the 529 Account. If any of the
terms of the Agreement should conflict with those of any other
agreements that apply to a Participant’s brokerage account,
as they are amended from time to time, the terms of the
Agreement will control with respect to issues relevant to the
Agreement.

FBS’s Right to Modify Agreement

The terms of the Agreement may be amended from time to
time by FBS by written notice to the Participant and the terms
of the Agreement in effect at the death of the Participant will
control the disposition of assets under the Agreement.

FBS may at any time denote the registration of assets held in an
account which is subject to the Agreement without indicating the
identity of the primary or contingent Successors designated un-
der the Agreement. FBS may refuse for any reason to accept any
designation made by a Participant under the Agreement.

Making Decisions

The Participant must provide Successor designations in writ-
ing on a form acceptable to FBS. The College Investing Suc-
cessor Designation Form is recommended. Photocopies and
facsimiles of the Form are acceptable, but an original
signature of the Participant is always required. Any designa-
tion form that is not signed and dated by the Participant will
not be acceptable.

Survivorship

Only Successors identified by name may hold the 529 Account.
Changes in the relationship between the Participant and any Suc-
cessor, including, but not limited to, subsequent marriage, dis-
solution of marriage, remarriage or adoption, will not
automatically add or revoke designation of Successors. For pur-
poses of the Agreement, if a trust, or other entity is named as a
Successor and such entity is not in existence on the Transfer Date,
such entity will be deemed not to have survived the Participant.
FBS shall be authorized to rely on copies of death certificates fur-
nished to it by any Successor, the personal representative of the
estate of the Participant, or any other source to determine the
time of death of the Participant or any Successor. FBS shall also
be authorized to rely on public records furnished to it by any Suc-
cessor, the personal representative of the estate of the Partici-
pant, or other source as well as any representation of facts made
by the Participant, the personal representative of the estate of the
Participant, any Successor or representative of any Successor, or
any other person deemed appropriate by FBS.
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Subsequent Designations

The Participant may at any time change the designation of the
Primary Successor and/or the Contingent Successor, or revoke
the designations made under Agreement. A subsequent desig-
nation will automatically revoke a prior designation when it be-
comes effective. In order to be effective, any change or
revocation must be in writing and signed by the Participant on
a form acceptable to, and filed with FBS. The designation must
be signed and dated by the Participant and received and ac-
cepted by FBS as provided herein. If a new form is submitted,
it must be completed in full. Even if the Participant intends that
a designation should be the same under the new form as it was
under a previously accepted form, the Participant must fill out
the item on the new form as though the Participant had never
submitted a form before. A new written designation that is ac-
cepted by FBS will be effective according to its terms and has
the effect of revoking all prior written designations. FBS will not
honor any change made in a will, trust, premarital or other extra-
neous agreement, even if specific reference is made therein to
the Agreement or to one or more specific accounts, except by
court order delivered to FBS before it makes transfer under the
Agreement.

Instructions; Third Parties

An attorney-in-fact, conservator, guardian or other duly autho-
rized and acting representative of the Participant may not
change the Successor designation unless expressly autho-
rized by the instrument granting authority to act on the Partici-
pant’s behalf. FBS may require such representative to execute
a certification of the representative’s authority and/or an in-
demnification of FBS acceptable to it as to any liability it may
incur in connection with such change.

Allwritten instructions, notices or communications required to
be givento FBS shallbe mailed or delivered to FBS at its desig-
nated mailing address as specified in the Form or such other
address as FBS may specify, and no such instruction, notice or
communication shall be effective until FBS is in actual receipt
thereof.

No Transfer Before Death

Until the Transfer Date the Participant retains complete con-
trol over the assets in any account subject to the Agreement
and no Successor has any interest in the account. Until the
Transfer Date there will be no transfers made pursuant to the
Agreement.

10. Agreement Takes Precedence

Transfer will be made pursuant to the Agreement without
regard to any other oral or written agreement.

11. Disclaimers; Adverse Claims

If a Successor disclaims a transfer under the Agreement, a
valid disclaimer must be presented to FBS in a manner that
affords FBS reasonable opportunity to act. FBS has no duty to
withhold a transfer based on knowledge of an adverse claim
unlesswritten notice is given of the claim to afford FBS reason-
able opportunity to act, and FBS shall bear no responsibility
for any transfers made pursuant to the Agreement before such
notice is given. In such a situation, FBS reserves the right to
require a court order before making any transfers pursuant to
the Agreement.

12. Responsibility of Successor

It is the responsibility of each Successor to notify FBS of the
death of the Participant and to provide in a timely manner: i) a
completed copy of the applicable FBS form; ii) a copy of the
death certificate; iii) a tax waiver if required by state law; and
iv) such additional information or documents as FBS may
deem necessary or appropriate in its sole discretion. FBS will
have noresponsibility for locating any Successor. FBS reserves
the right to require a Successor to open a FBS brokerage
account in order to facilitate transfer of the 529 Account’s
assets and to execute an indemnification in the amount of the
529 Account’s assets.

13. FBS’s Right of Offset

If the deceased Participant shall have obligations to FBS which
have not been paid, FBS reserves the right to liquidate units
of interest to the extent that it may deem necessary, in its sole
discretion, and to distribute the proceeds, net of any obliga-
tion to FBS or any obligation paid by FBS, in accordance with
the Agreement.

14. Actions by FBS

FBS shall have no obligation to: i) locate any Successor, the
spouse or legal heirs of any Participant or the personal repre-
sentative of the estate of any Participant; ii) notify any person
of any proposed or completed transfer of assets pursuant to
the Agreement; or iii) independently verify any information
submitted by any person claiming an interest in an account
subject to the Agreement.

Anything to the contrary herein notwithstanding, in the event
of reasonable doubt respecting the proper course of action to
be taken with respect to assets subject to the Agreement, FBS
reserves theright, inits sole and absolute discretion, toresolve
such doubt by judicial determination which shall be binding
on all parties claiming an interest in the account. In such event,
all court costs, legal expenses, and other appropriate and per-
tinent expenses shall be borne by the assets of the account in
such manner as FBS, in its sole discretion, shall determine.
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15. If Successor is a Minor or Under a Legal Disability

If a transfer is to be made pursuant to the Agreement to a per-
son known by FBS to be a minor or otherwise under a legal
disability, FBS may, in its absolute discretion, make all, or any
part of the distribution to: i) a parent of such person; ii) the
guardian, conservator, or other legal representative, wherever
appointed, of such person; iii) a custodial account established
under a Uniform Transfer to Minors Act or similar act; iv) any
person having control of custody of such person; or v) to such
person directly. If there is no existing custodial account for a
minor Successor, a court-appointed guardian may be re-
quired for the administration of any assets otherwise payable
to the minor. FBS reserves the right to seek the court appoint-
ment of a custodian or guardian if none is otherwise serving.

16. Indemnification

The Participant, his or her estate, and his or her successors-in-
interest, including all Successors, shall fully indemnify and save
harmless FBS, its agents, affiliates, control persons, successors,
and assigns and their directors, officers, employees, and agents
from and against all claims, actions, costs, and liabilities, includ-
ing attorney's fees, by or to any person or entity, including any
Successor, any creditor of the Participant, the estate of the Partici-
pant, and the Participant’s heirs, successors, and assigns, arising
out of or relating to: i) any conflicting designation of Successor
under the Agreement made in the Participant’s will, revocable
living trust, or any other instrument; ii) any written change of
Successor that the Participant has made and has not been ac-
cepted by FBS as provided herein; iii) any other action taken
by FBS in opening and maintaining an account under the
Agreement, registering assets in the name of the account and
completing transfers from the account upon the Transfer
Date, including, but not limited to, FBS's reliance on individu-
als named in this Agreement.

17. Effectiveness of Agreement; Governing Law

This Agreement and its provisions are effective immediately
upon FBS’s receipt and acceptance of the Agreement as pro-
vided herein. The Agreement, and the duties and obligations
of FBS under the Agreement, shall be construed, adminis-
tered and enforced according to the laws of the Common-
wealth of Massachusetts, except as superseded by federal law
or statute, as applied to contracts entered into and completely
performed within said Commonwealth and shall be binding
upon their heirs, personal representatives, successors and
assigns of the Participant and the Successors designated by
the Participant.
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FIDELITY BROKERAGE SERVICES LLC

Customer Agreement

General Information

This agreement between me and Fidelity Brokerage Services LLC (“FBS”) and National
Financial Services LLC (“NFS”) (collectively “Fidelity” or “you™) sets forth the terms
and conditions governing Section 529 Qualified State Tuition Programs (“Qualified
Program”) and includes this General Information section and Electronic Services
Customer Agreement. The Qualified Program offers a Fidelity Brokerage Services LLC
limited-purpose securities account (the “securities account”) in which units of the
Qualified Program (“Units”) may be purchased and distributed according to the terms
and conditions of the Participation Agreement and Fact Kit. No other securities may be
held in the securities account. I acknowledge receipt of the Participation Agreement and
Fact Kit and have read, understood and agree to their terms and conditions. I understand
that the Qualified Program account may not be suitable for all investors and that I need
to determine whether it is an appropriate college investing vehicle for my particular
situation. The Qualified Program also offers electronic funds transfer services, including
electronic Unit purchases.

1. Nature of Services Provided Upon acceptance of my applica-
tion, I understand you will maintain a limited-purpose securities account for me,
and as my broker, buy or sell Units according to my instructions and the terms and
conditions of the Participation Agreement and Fact Kit. All decisions relating to my
purchase or distribution of Units shall be made by me or my duly authorized repre-
sentative and I accept full responsibility for such decisions.

To help the government fight the funding of terrorism and money-laundering activi-
ties, to verify my identity, Federal law requires that Fidelity obtain my name, date of
birth, address, and a government-issued identification number before opening my
account. In certain circumstances, Fidelity may obtain and verify this information
with respect to any person(s) authorized to effect transactions in an account. For
certain entities, such as trusts, estates, corporations, partnerships, or other organiza-
tions, identifying documentation is also required. My account may be restricted and/
or closed if Fidelity cannot verify this information. Fidelity will not be responsible for
any losses or damages (including but not limited to lost opportunity) resulting from
any failure to provide this information, or from any restriction placed upon, or clos-
ing of, my account.

Any information I provide to Fidelity may be shared with third parties for the purpose
of validating my identity and may be shared for other purposes in accordance with
Fidelity’s Privacy Policy. Any information I give to Fidelity may be subject to verifica-
tion, and I authorize Fidelity to obtain a credit report about me at any time. Upon
written request, I will be provided the name and address of the credit reporting
agency used. You also may tape record conversations with me in order to verify data
about any transactions I request, and I consent to such recording. I also understand
that my account is carried by NFS, an affiliate of FBS.

Industry regulations require delivery of the following information to

all investors upon opening a brokerage account: This information may not
necessarily apply to Qualified Program accounts. NES transmits customer orders for
execution to various exchanges and market centers based on a number of factors.
These include: size of order, trading characteristics of the security, favorable execu-
tion prices (including the opportunity for price improvement), access to reliable
market data, availability of efficient automated transaction processing, and reduced
execution costs through price concessions from the market centers. Certain of the
market centers may execute orders at prices superior to the publicly quoted market
in accordance with their rules or practices. While a customer may specify that an
order be directed to a particular market center for execution NFS's order-routing
policies, taking into consideration all of the factors listed above, are designed to
result in favorable transaction processing for customers.

FBS and NFS receive remuneration, compensation or other considertions for direct-
ing customer orders for equity securities to particular broker/dealers or market
centers for execution. Such consideration, if any, takes the form of financial credits,
monetary payments or reciprocal business.

*Please note: Orders placed through Fidelity’s telephone, electronic or online trading
systems cannot specify a particular market center for execution.

2. Applicable Rules and Regulations All transactions through
FBS are subject to the constitution, rules, regulations, customs, and usages of the
exchange, market, or clearing house where executed, as well as to any applicable
federal or state laws, rules, and regulations.

3. Purchases and Distributions Investments by check will be used
to purchase Units. I understand that access to my distribution proceeds of Units pur-
chased with monies so advanced may be withheld for up to seven business days (20
days for foreign checks) to ensure such checks have been collected. Such withhold-
ing may result in rejection of debit items if monies are not otherwise available to me
within the Fidelity brokerage account.

I ratify any instructions given on this account for the purchase or distriution of units
or any other money movement between this account or any bank accounts pre-
designated by me, and agree that neither you nor any Fidelity affiliate will be liable
for any loss, cost, or expense for acting upon such instructions believed by you or
the Fidelity affiliate to be genuine and in accordance with the procedures described
in the Fact Kit.

Tunderstand that certain fees may be applicable for services. Any such fees would be
charged by the Qualified Program and debited from the Units I own.

I have received and read a copy of the Participation Agreement and the Fact Kit con-
taining a more complete description of the program and its fees, charges and opera-
tions and agree to the terms set forth therein.

Transactions

4. Electronic Funds Transfer I may elect either or both of the
following electronic funds transfer services: i) telephone purchase of units to be
settled through my designated bank account; ii) direct transmission to my brokerage
account of payments to be made to me by others on a reestablished basis.

Bank Wire and Fidelity Money Line® (“electronic funds transfer” or “EFI”) are two
services that enable me to electronically transfer money between my bank account
and my Fidelity brokerage account.

Bank Wires are processed through the Federal Reserve wire system, and are nor-
mally completed on the business day following the request.

Electronic funds transfers are processed through the Automated Clearing House
(“ACH”). My bank must be an ACH member for me to use this service, and one com-
mon name must appear on both my bank and Fidelity account(s). The minimum
EFT transaction is $50 and the maximum is $99,999. EFTs are normally completed
within three business days, and credits to your account are subject to a five- to
seven-day collection process.

I hereby constitute and appoint FBS my true and lawful attorney to surrender for dis-
tribution any and all Units held in my accounts with full power of substitution in the
premises. FBS is hereby authorized and directed to accept and act upon any direc-
tions for distributions of Units held in my account from any authorized person (i.e.,
participant or participant’s authorized designee) who requests payment to be made
to the bank account above. I understand and agree that FBS will not be liable for
any loss, expense, or costs arising out of any request for distribution so long as FBS
transmits the distribution proceeds to the bank account identified. FBS reserves the
right to cease to act as agent to the above appointment upon 30 days’ written notice
to the address of record listed on my application. I further certify and agree that the
above certifications, authorizations, and appointments in this document will continue
until FBS receives actual written notice of any change thereof.

Settlement

5. Payment of Items I understand that all debit items, such as Unit pur-
chases and electronic funds transfers, will be accumulated daily and that you will
promptly pay each on my behalf to the extent that sufficient funds can be provided;
first from amounts contributed by me or on my behalf and available that day.




I understand that if funds in my Fidelity brokerage account are insuficient to pay for
the purchase of Units, such Units will not be purchased. I will promptly return to you
any assets that you distribute to me but to which I am not entitled.

6. Settlement of Transactions In the absence of a specific
demand, all transactions in any of my accounts are to be paid for, no later than 4
p.m. Eastern time on the settlement date. Fidelity reserves the right to cancel or liqui-
date, at my risk, any transaction not timely settled.

7. Security Interest Any credit balances, securities, assets or related con-
tracts, and all other property in which I may have an interest held by you or carried
for my account(s) shall be subject to a general lien for the discharge of my obliga-
tions to you, and you may sell, transfer, or assign any such assets or property to sat-
isfy any obligation whether or not you have made advances with respect to property.
Shares of any Investment Company in which I have an interest, and for which Fidelity
Management & Research Company serves as investment adviser, also are subject to a
general lien for the discharge of my obligation to FBS and NFS, and FBS and NFS may
redeem any such shares to satisfy my obligation without further notice or demand.
No provision of this agreement concerning liens or security interests shall apply to
any account to the extent such application would be in conflict with any provision

of ERISA or the Internal Revenue Code relating to retirement accounts or to the
Qualified Program.

8. Liability for Costs of Collection 1am liable for payment upon
demand of any debit balance or other obligation owed in any of my accounts or any
deficiencies following a whole or partial liquidation, and I agree to satisfy any such
demand or obligation. I agree to reimburse FBS and NFS for all reasonable costs and
expenses incurred in the collection of any debit balance or unpaid deficiency in any
of my accounts, including, but not limited to, attorneys’ fees.

Reporting

9. Periodic Reporting I will receive a statement reporting purchases

of the municipal fund securities issued by 529 plans in specific amounts at specific
time intervals (“periodic municipal fund security plan” transactions) each quarterly
period but will no longer receive immediate confirmation of these transactions.

I will receive a statement reporting purchases of municipal fund securities issued by
529 plans made outside of a periodic municipal fund security plan each quarterly
period and will receive an immediate confirmation of these transactions.

For transactions in a 529 plan account that do not involve purchases of municipal
fund securities, I will receive a monthly statement for the month in which the trans-
actions occur and a quarterly statement each quarterly period. I will also receive an
immediate confirmation of these transactions.

The brokerage statement will detail: the number of Units that were purchased or
redeemed for me, distribution checks, if any; and electronic funds transfers; and
fees assessed by the Qualified Program.

10. Receipt of Communications Communications by mail,
messenger, telegraph, or otherwise, sent to me at the address of record listed on
the application, or any other address I may give FBS, are presumed to be delivered
to and received by me whether actually received or not. I understand that I should
promptly and carefully review the transaction confirmations and periodic account
statements and notify you promptly of any errors. Information contained in the
transaction confirmations and periodic account statements is conclusive unless

I object in writing within five and ten days, respectively, after transmitted to me.

Other

11. Extraordinary Events FBS shall not be liable for any losses caused
directly or indirectly by government restrictions, exchange or market rulings, sus-
pension of trading, or other conditions beyond its control, including, but not limited
to, extreme market volatility or trading volumes.

12. Termination of Account My account may be terminated by
me or, if I fail to maintain a balance in my account, by Fidelity. This agreement will
remain in effect until its termination is acknowledged in writing by an authorized
representative of FBS. I will remain responsible for all transactions initiated or
authorized by me, whether arising before or after termination.

13. Modification No provision of the agreement can be amended or waived
except in writing, signed by an authorized representative of FBS. If any provision of
this agreement becomes inconsistent with any present or future law or regulation of
any entity having regulatory jurisdiction over it, that provision will be superseded or
amended to confirm with such law or regulation, but the remainder of this agree-
ment remains in full force and effect.

This agreement and its enforcement shall be governed by the laws of the
Commonwealth of Massachusetts; shall cover individually and collectively all
accounts that I may open or reopen with Fidelity; and shall inure to the benefit of
Fidelity’s successors and assigns, whether by merger, consolidation, or otherwise.
Fidelity may transfer my account to your successors and assigns, and this agreement
shall be binding upon my heirs, executors, administrators, successors, and assigns.

Electronic Services Customer Agreement

1. Overview I understand that this Agreement (“Agreement”) between Fidelity
and me (Fidelity refers to Fidelity Brokerage Services LLC, Fidelity Distributors
Corporation and National Financial Services LLC, as the context may require)

states the terms and conditions of my use of Fidelity's Electronic Services. Fidelity’s
Electronic Services (the “Services”) include but may not be limited to Fidelity.com,
Fidelity Automated Service Telephone (FAST®), Fidelity Active Trader Pro Fidelity’s
alerts and wireless trading services and any online securities trading or informa-
tional system, Web-based, wireless or otherwise, established by Fidelity directly or
through online business partners that Fidelity may make available in the future. The
Services make available to me a variety of interactive computer, hand-held device
and telephone services which generally allow me to access my Fidelity accounts,
enter orders to buy and sell certain securities, and obtain quotations and other infor-
mation via electronic transmission.

T agree to use the Services only in accordance with this Agreement.

2. Responsibilities of User; Scope of Use I shall be the only
authorized user of the Services under this Agreement and shall only use the Services
for my personal, noncommercial purposes. I agree not to re-disseminate any
information obtained under this agreement in any manner to third parties without
the express written consent of Fidelity. I shall be responsible for the confidentiality
and use of my password(s) and other security data, methods and devices. I under-
stand that I shall be solely responsible for all orders electronically transmitted, or
use of any data, information, or services obtained, using my passwords and other
security data. I accept full responsibility for the monitoring of my account. I agree
that Fidelity shall not be under a duty to inquire as to the authority or propriety of
any instructions given to Fidelity by me or via my personal identification number
(“PIN"), and shall be entitled to act upon any such instructions; and Fidelity will not be
liable for any loss, cost, expense or other liability arising out of any such instructions. I
agree that the Services are the proprietary property of Fidelity and/or third parties from
which Fidelity has obtained rights.

Tunderstand that I must use caution when placing market orders because the price
of securities may change sharply during the trading day or after hours and that if

I have limited assets to pay for a transaction, such as in a retirement account with
contribution restrictions, I should consider placing a limit order. In addition, I
understand and agree that if I cannot pay for a transaction, Fidelity may liquidate
account assets at my risk. I also understand that during periods of heavy trading or
volatility, the quotes provided as “real time” may not reflect current market prices or
quotes. In addition, when quotes are rapidly changing, each quote update may not
be reported to me.

I represent and agree that the following statements are and will continue to be true
for so long as I have access to the Services: (a) I will not use any information or
market data provided by a national securities exchange or association in connection
with any professional or commercial activities, and I agree to notify you if I intend
to do so and to pay any additional charges in connection therewith; and (b) I will
not use the Services in conjunction with any business as a broker/dealer, investment
advisor, futures commission merchant, commodities introducing broker, or com-
modity trading advisor, member of a securities exchange or association or futures
contract market, or an owner, partner or associated person of any of the foregoing;
and (c) If 1 am employed by a bank or insurance company or an affiliate of either I
will not perform functions related to securities or commodity futures trading activity,
except with respect to my personal account(s) with Fidelity.

3. User Consent I recognize that my use of the Services may involve the
transmission to me of information that may be considered personal financial infor-



mation, including but not limited to the identity and number of shares that I trade
and the net dollar price for the shares. I consent to the transmission by electronic
means of such information through the Services; such consent shall be effective
at all times that I use the Services.

If T use a Service, I agree and consent to receive Fidelity’s privacy notices or policies
electronically, and to such end Fidelity and its affiliates may post privacy notices or
policies on its Web sites. I understand that telephone calls to Fidelity may be moni-
tored or recorded, and hereby consent to such monitoring or recording.

4. Error Notification I understand that all trade orders placed through

the Services are at my sole risk and responsibility. I further understand I must notify

Fidelity of the existence of certain circumstances relating to my use of the Services.

Specifically, I agree that any trade orders given by me and any information furnished

to me by use of the Services shall be subject to the following terms and conditions:

() If an order has been placed through the Services and I have not received a refer-
ence number reflecting the order, I shall immediately notify Fidelity.

(b) If an order has been placed through the Services and I have not received an
accurate written confirmation of the order or of its execution within five (5) busi-
ness days, I shall immediately notify Fidelity.

(c) If T have received confirmation of an order that I did not place or any similar
conflicting report, I shall immediately notify Fidelity.

(d)If there is a discrepancy in the account balance, security positions or order
status reported to me by Fidelity I shall immediately notify Fidelity.

(e) If there is any other type of discrepancy or suspicious or unexplained occur-
rence relating to the Services or my account I shall immediately notify Fidelity.

() All notifications to Fidelity pertaining to this Agreement shall be directed to:
Fidelity Investments
Priority Services Retail Correspondence T2J
PO Box 500
Merrimack, NH 03054-9894
or by calling 1-800-544-6666
(g) I shall immediately notify Fidelity if my PIN and/or Access Device I use with the
Services is lost or stolen or if there is unauthorized use of my PIN.

If I fail to notify Fidelity when any of the above conditions (a)—(f) occur (and in
any event if the above condition (g) occurs), neither Fidelity nor any of its employees,
agents, affiliates, subsidiaries, control persons, or its parent, nor any third parties, can
or will have any responsibility or liability to me or to any other person whose claim
may arise through me for any claims with respect to the handling, mishandling,
or loss of any order or information. Notwithstanding my notification to Fidelity,
Fidelity shall not be liable for any Losses related to the Services except as expressly
set forth in this Agreement. T understand that Fidelity shall not be deemed to have
received any order electronically transmitted by me until Fidelity has acknowl-
edged to me that the order has been received by Fidelity. I accept full responsibility
for the monitoring of my account.

5. Limitation of Liability & Disclaimer of Warranties
Any liability arising out of the Services for which Fidelity is determined to be respon-
sible shall be limited to an amount equal to the benefit which would have resulted
from the transaction during the time periods in which I should have acted, as
specified in Section 4 of this Agreement. Additionally, I understand that Fidelity will
not be responsible for the accuracy, completeness, timeliness or use of any infor-
mation received by it or received by me through the Services and that Fidelity does
not make any warranty concerning such information. I understand that all orders
placed through the Services are at my sole risk and responsibility. I agree that neither
Fidelity nor any third party working with Fidelity to provide services hereunder shall
be responsible for any damages caused by communications line failure, unauthor-
ized access, theft, systems failure, and other occurrences beyond its reasonable
control. I agree to provide all telephone and other equipment to access the Services
and I will be solely responsible for paying all charges related thereto.

I expressly acknowledge and agree that the use and storage of any information, includ-
ing without limitation, transaction activity, account balances, and any other informa-
tion or orders available through use of the Services is at my sole risk and responsi-
bility. NEITHER FIDELITY NOR ANY THIRD PARTY MAKES ANY REPRESENTATIONS
OR WARRANTIES EXPRESS OR IMPLIED INCLUDING WITHOUT LIMITATION ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE IN RESPECT OF THE SERVICES OR ANY INFORMATION PROGRAMS OR
PRODUCTS OBTAINED FROM, THROUGH, OR IN CONNECTION WITH THE SERVICES.
IN NO EVENT WILL FIDELITY OR ANY THIRD PARTY BE LIABLE FOR DIRECT,

INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES RESULTING FROM ANY
DEFECT IN OR USE OF THE SERVICES.

6. Commission Policy & Other Charges Commission dis-
counts may be available to Fidelity brokerage accounts which utilize the Services.
However, such discounts will not apply to any transactions which for any reason can-
not be placed and executed through the Services.

I agree to be liable for any and all fees, charges or expenses that Fidelity may charge
or I may incur in connection with the use of the Services by me or any other person
through use of my security codes, equipment, or otherwise, if any. I understand

that the rates, fees, billing and terms governing services provided by Access Device
vendors or Providers may be determined solely by such third party. I understand
and acknowledge that Fidelity is not delivering telecommunication, Internet, pag-
ing services or any other means of electronic access and that T am responsible for
maintaining appropriate contracts with third parties to obtain such services. I agree
to obtain access to and be solely liable for all payments related to all equipment and
Access Devices necessary to access the Services. I further understand that my ability
to make use of the Services may be limited by technical or other limitations present
in the equipment and Access Devices I use to access the Services.

7. Market Data I understand that each participating national securities
exchange or association asserts a proprietary interest in all of the market data
(including without limitation real-time quotes) it furnishes to the parties that dissem-
inate the data. I also understand that neither Fidelity nor any participating national
securities exchange or association nor any supplier of market data guarantees the
timeliness, sequence, accuracy, or completeness of market data or any other market
information, or messages disseminated by any party. Fidelity shall not be liable in any
way, and I agree to indemnify and hold harmless Fidelity from and against any and all
claims, demands, actions, losses, damages, liability, or costs, charges, counsel fees,
and expenses of any nature (“Losses”) arising from or occasioned by (a) any inac-
curacy, error, or delay in, or omission of, (i) any such data, information, or message
or (ii) the transmission or delivery of any such data, information, or message, or

(b) any Losses arising from or occasioned by (i) any such inaccuracy, error,

delay, or omission, (i) nonperformance, or (iii) interruption of any such data,
information, or message, due either to any act or omission by Fidelity or any other
disseminating party or to any “force majeure” (i.e., flood, extraordinary weather
conditions, earthquake, or other act of God, fire, war, insurrection, riot, labor
dispute, accident, action of government, communications, or power failure, equip-
ment or software malfunction) or any other cause beyond the reasonable control

of any disseminating party. I understand that the terms of this Agreement may be
enforced directly against me by the national securities exchanges and associations
providing market data to me.

Fidelity reserves the right to limit the number of free real-time quotes, including those
provided through the Services.

8. Incorporation of Other Fidelity Agreements I under-
stand that my use of any Fidelity software may be subject to the terms of a separate
license agreement contained with the software, and that my use of Fidelity online
Services may be subject to license or usage terms posted online by Fidelity. I agree
to be bound by the terms of such license agreements, including without limitation
the prohibitions on distribution and copying, the exclusion of all representations
and warranties, and the limitation of remedies contained therein.

Tunderstand that all the terms and conditions which govern the account(s) at
Fidelity which I access via the Services (including without limitation, the Fidelity
Brokerage Customer Agreement, Margin Agreement, Options Agreement, Fidelity
Brokerage Retirement Account Customer Agreement, and/or applicable mutual
fund prospectus(es) are incorporated herein by reference. In addition, I understand
that trading in my account is subject to Fidelity’s trading policies and limitations that
are in effect and subject to change from time to time.

9. Security To the extent that any Services use Internet, wireless or related elec-
tronic or telephonic services to transport data or communications, Fidelity will take
reasonable security precautions, but Fidelity disclaims any liability for interception of
any such data or communications. Fidelity shall not be responsible for, and makes no
warranties regarding, the access, speed or availability of such services.

10. Modification & Termination I agree that Fidelity may modify,
change, or discontinue the Services in whole or in part, at any time. I agree that



Fidelity may immediately terminate its provision of the Services to me if I breach this
Agreement, if T have jeopardized the proper and efficient operation of the Services,
or if T engage in activity which is contrary to Fidelity's policies. Any unauthorized use of the
Services, whatsoever, shall result in automatic termination of this Agreement.

Any modification, change or notification of termination will be made by Fidelity in
writing. Fidelity may send such written communication by mail or electronic means.

11. Choice of Law Iacknowledge that this Agreement constitutes the
entire agreement between Fidelity and me with respect to its subject matter. This
Agreement and its enforcement shall be governed by the laws of the Commonwealth
of Massachusetts, except with respect to conflicts of law, and shall inure to the benefit
of Fidelity's successors and assigns, whether by merger, consolidation, or otherwise. If
a court of competent jurisdiction shall deem any provision unenforceable, that provi-
sion will be enforced to the maximum extent permissible, and the remaining provi-
sions will remain in full force and effect.

Important Trading Information

Types of Trades Available: Through Fidelity’s Electronic Services:
For complete details on the types of trades you can place through each Fidelity
Electronic Service, please call a Fidelity Representative.

Daily Limits: You can place up to 20 opening orders per account per day
using Fidelity’s Electronic Services not to exceed $200,000 in total daily purchases.
You may request approval for an increase in your trading limits by contacting the
Electronic Product Information Center (1-800-544-7595).

Cash Orders: For stock orders, 25% of the order value must be available in
cash, after adjustment for outstanding calls. IRA accounts must have 100% of the
order value available. For option orders, 100% of the order value must be available
in cash.

Margin Orders: For stock orders, cash plus buying power minus any out-
standing calls must equal at least 50% of the order value. For options, 100% of the
order value must be in cash available to borrow.

Option Orders: Options involve risk, and may not be suitable for all inves-
tors. Option orders placed through Fidelity’s Electronic Services just prior to the
market close must be placed as limit orders. Market orders may be placed with a
Fidelity Representative up to the market close. A maximum of 24 option contracts
may be placed per order.

Crossing Session: Orders placed through Fidelity’s Electronic Services
will not be included in any off-hours trading sessions (e.g., NYSE Crossing Session).

Information About Mutual Fund
Performance

A fund’s yield and return will vary. Except for money market funds, a fund’s share
price will also vary, and you may have a gain or loss when you sell your shares.
There is no assurance that money market funds will maintain a stable $1 share
price; an investment in 2 money market fund is not insured or guaranteed by the
U.S. government.

For information on total returns (a historical measure of fund performance,
including change in share price, reinvestment of dividends and capital gains,
and the effect of any applicable sales charge) or for more complete information
on any fund available through Fidelity, including charges and expenses, call
1-800-544-8888 for a free prospectus. Read it carefully before you invest or
send money.

Information About the
Exchange Privilege

You may make four exchange transactions out of most Fidelity funds per calendar
year. For purposes of the four-exchange limit, accounts under common ownership
or control, including accounts with the same taxpayer identification number, will be
aggregated. Certain other funds may have different exchange restrictions and limits
and may impose administration fees and trading fees. Check each fund’s prospectus
for details. The Fidelity funds reserve the right to terminate or modify the exchange
privilege in the future.

Information About Quotes

Fidelity reserves the right to limit the number of free quotes provided through
Fidelity’s Electronic Services.

Pre-Dispute Arbitration Agreement

This agreement contains a pre-dispute arbitration clause. By signing an arbitration
agreement the parties agree as follows:

(a) All parties to this agreement are giving up the right to sue each other in court,
including the right to a trial by jury, except as provided by the rules of the arbi-
tration forum in which a claim is filed.

(b) Arbitration awards are generally final and binding; a party’s ability to have a court
reverse or modify an arbitration award is very limited.

() The ability of the parties to obtain documents, witness statements and other dis-
covery is generally more limited in arbitration than in court proceedings.

(d) The arbitrators do not have to explain the reason(s) for their award.

(e) The panel of arbitrators will typically include a minority of arbitrators who were
or are affiliated with the securities industry.

(f) The rules of some arbitration forums may impose time limits for bringing a claim
in arbitration. In some cases, a claim that is ineligible for arbitration may be
brought in court.

(g) The rules of the arbitration forum in which the claim is filed, and any amend-
ments thereto, shall be incorporated into this agreement.

All controversies that may arise between us (including, but not limited

to, controversies concerning any account, order or transaction, or the
continuation, performance, interpretation or breach of this or any other
agreement between us, whether entered into or arising before, on or after
the date this account is opened) shall be determined by arbitration in
accordance with the rules then prevailing of the New York Stock Exchange,
Inc., or the NASD, Inc., as I may designate. If I do not notify you in writing
of my designation within five (5) days after I receive from you a written
demand for arbitration, then I authorize you to make such designation on
my behalf. I understand that judgment upon any arbitration award may be
entered in any court of competent jurisdiction.

No person shall bring a putative or certified class action to arbitration,
nor seek to enforce any pre-dispute arbitration agreement against any
person who has initiated in court a putative class action; or who is a
member of a putative class action who has not opted out of the class with
respect to any claims encompassed by the putative class action until: (i)
the class certification is denied; or (ii) the class is decertified; or (iii)
the customer is excluded from the class by the court. Such forbearance
to enforce an agreement to arbitrate shall not constitute a waiver of any
rights under this agreement except to the extent stated herein.
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ACCOUNT INFORMATION

Privacy Policy

Our Commitment to Privacy Fidelity Investments and the
Fidelity Funds have always been committed to maintaining the confidenti-
ality, integrity and security of personal information about our current

and prospective customers. We are proud of our privacy practices and
want you to know how we protect this information and use it to service
your account.

We hope you will take a moment to review the full privacy policy of the
Fidelity Investments family of companies. Please note that certain details
of this policy may depend on whether you deal with us through an invest-
ment professional, your employer, or directly as an individual investor. If
you are a shareholder in one or more Fidelity Funds, please also review
the related privacy policy of the Funds.

The privacy policies of Fidelity Investments and the Fidelity Funds are
reviewed annually. Our printed and online notices are then updated to
reflect any material changes.

You do not have to contact us to benefit from Fidelity’s privacy protections;
they apply automatically to all of our customers.

Fidelity Investments Privacy Policy

How and Why We Obtain Personal Information
Fidelity takes great care to protect your personal information and when
we use it, we do so with respect for your privacy. We may use personal
information about you to develop, offer, and deliver products and services;
process transactions in your account; respond to inquiries from you or
your representative; or to fulfill legal and regulatory requirements. Fidelity
may collect public and nonpublic personal information about you from
any of the following sources:

¢ You or your representative on applications or forms (for example,
name, address, Social Security number, birth date, assets and income)

¢ Transactional activity in your account (for example, trading history and
balances)

¢ Other interactions with Fidelity (for example, discussions with our cus-
tomer service staff or information you enter into our Web sites )

* Information services and consumer reporting agencies (for example, to
verify your identity, to assess your creditworthiness or to better under-
stand your product and service needs)

*You or your representative regarding your preferences (for example,
paper statements vs. electronic statements, or the screen layout you
specify if you use our Internet sites)

¢ Other sources with your consent or with the consent of your represen-
tative (for example, from other institutions if you transfer positions into
Fidelity)

How We Protect Your Information Fidelity has always
considered the protection of sensitive information to be a foundation of
customer trust and a sound business practice. We employ extensive
physical, electronic and procedural controls and we regularly adapt these
controls to respond to changing requirements and advances in technology.

Within Fidelity and among our service providers, we restrict access to per-
sonal information to those who require it to provide products and services
to you. We may share the personal information that we collect with the
following entities:

¢ Fidelity corporate affiliates, including internal service providers (for
example, our data processing company and printing operation)

*  Unaffiliated service providers (for example, printing and mailing com-
panies, securities clearinghouses, and other entities who may provide
services at Fidelity’s direction)

*  Government agencies, other regulatory bodies and law enforcement
officials (for example, for tax purposes or for reporting suspicious
transactions)

¢ Other organizations, with your consent or as directed by your repre-
sentative (for example, if you use Fidelity as a financial reference in
applying for credit with another institution)

¢ Other organizations, as permitted by law (for example, for fraud
prevention)

¢ As described below, in circumstances that apply only to certain
subsets of Fidelity customers

Privacy Online Privacy, security and service in our online opera-
tions are just as critical as in the rest of our business. Fidelity employs all
of the safeguards described previously, along with the following Internet-
specific practices.

We make extensive use of firewall barriers, encryption techniques and
authentication procedures to maintain the security of your online session
and to protect Fidelity accounts and systems from unauthorized access.
We may also place cookies and similar files on your hard drive for security
purposes, to facilitate site navigation, and to personalize your experience
on our site. Our cookies do not identify you by name as an individual or
by account number.

When you visit Fidelity’s Internet sites, we may collect technical and navi-
gational information, such as computer browser type, Internet protocol
address, pages visited, and average time spent on our Web sites. This infor-
mation may be used, for example, to alert you to software compatibility
issues, or it may be analyzed to improve our Web design and functionality.

Your Connection to Fidelity You may interact with us in
various ways, and when you do, we may exchange information with
parties in addition to those described above. For example, if you conduct
business with Fidelity through your employer or investment professional,
we may exchange the information we collect with them, or with others at
their direction. If we provide services to you on behalf of your employer,
we may collect and exchange information such as payroll, banking and
insurance data, in addition to the information listed above. Information
collected from investment professionals’ customers is not shared with
Fidelity affiliates for marketing purposes, except with the consent of the
investment professional or the customer.

If you interact with Fidelity directly as an individual investor, we may
exchange information about you with our affiliates to offer Fidelity
products and services, only as permitted by law. Fidelity does not share
personal information about our customers with third parties for use in
their marketing.

If you transact business through Fidelity’ life insurance companies, we
may validate and obtain information about you from an insurance support
organization. The insurance support organization may further share your
information with other insurers, as permitted by law.



1f you are a former customer, these policies also apply to you; we treat
your information with the same care as we do information about current
customers.

For your convenience, Fidelity offers several options for accessing and,

if necessary, correcting your account information. You can review your
information independently using your statements, or through our auto-
mated telephone or Internet services. You may also email, write or call us
with your request for information. If we serve you through an investment
professional, please contact them directly. Specific Internet addresses,
mailing addresses and telephone numbers are listed on your statements
and other correspondence.

The Fidelity Investments Privacy Policy is provided on behalf of:
*  Fidelity Brokerage Services LLC

¢ Fidelity Distributors Corporation

*  Fidelity Employer Services Company LLC

¢ Fidelity Investments Institutional Operations Company, Inc.
¢ Fidelity Investments Institutional Services Company, Inc.

¢ Fidelity Management Trust Company

¢ Fidelity Personal Trust Company, FSB

¢ Fidelity Stock Plan Services, LLC

*  Fidelity Investments Life Insurance Company

*  Empire Fidelity Investments Life Insurance Company

¢ Fidelity Insurance Agency, Inc.

¢ National Financial Services LLC

o Strategic Advisers, Inc.

¢ Other companies owned by Fidelity Investments using the Fidelity
name to provide financial services to customers.

Fidelity Funds Privacy Policy

Protecting your personal information is an important priority for the
Fidelity Funds. The Funds’ privacy policy is designed to support this
objective. The Funds collect nonpublic personal information concerning
you in the following ways:

¢ Information provided by you or your representative on applications or
other forms furnished to the Funds or through other interactions that
you or your representative have with the Funds

* Information arising from your investments in or accounts with the Funds
¢ Information the Funds receive from a consumer reporting agency

The Funds employ physical, electronic and procedural controls to safe-
guard your information. For example, the Funds authorize access to
your personal and account information only for personnel who need that
information in order to provide products or services to you.

The Funds do not disclose any nonpublic personal information about
you, except as permitted by law. For example, the Funds have entered
into a number of arrangements with Fidelity Investments to provide for
investment management, distribution and servicing of the Funds.

If you decide to close your account, the Funds will continue to adhere to
the privacy policies and practices as described in this notice.

Please read the Fidelity Funds Privacy Policy in conjunction with the
Privacy Policy for the Fidelity Investments companies of which you are
also a customer.

The Fidelity Funds Privacy Policy is provided on behalf of the Fidelity
Investments family of mutual funds.
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Notice of Business Continuity Plans

Recognizing how important it is to you that we make every effort
to keep the unexpected from interfering with our operations, we
have developed a series of contingency and disaster recovery
plans. These plans provide detailed, pre-tested procedures for
dealing with events such as fires, power outages, evacuations,
severe weather, destructive acts, and other circumstances that
could disrupt business continuity.

The plans have three goals:
* to prevent events and impacts that are within our control

* to ensure the continued operation of all aspects of our business
and services in any circumstances, to the extent possible

¢ to speed the resumption of any disrupted business activities and
the recovery of any lost data as quickly as reasonably possible
with minimal interruption, depending on the nature and extent
of the business disruption

Based on an enterprise-wide review of financial and operational
risks, we have put in place contingency and disaster recovery
plans that include these major elements:

* backup and recovery technologies for all mission-critical systems

399257 Fidelity Brokerage Services LLC and National Financial Services LLC, Members NYSE, SIPC

alternate customer communications systems, including rerouting
of critical hotline numbers

alternate physical site locations and temporary housing for
essential personnel

access contingencies for technology and telecom systems

employee preparedness training

procedures for notifying customers in the event of a service
disruption, including information on length of the disruption
and instructions for contacting Fidelity, and support information

Most types of service disruptions should not affect your access

to your account or your ability to withdraw available funds.
However, your ability to trade securities may be affected by events
beyond our control.

Our contingency and disaster recovery plans are reviewed and
updated at least once a year to ensure that they allow for changes
in technology, business operations, regulations, and physical
facilities. This notice will be updated any time there are material
changes. For a current copy of this notice, go to fidelity.com or
contact a Fidelity Representative.
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