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PLEASE CAST YOUR VOTE NOW!

Fidelity Advisor Series |, Fidelity Advisor SeriesVII

Fidelity Advisor Series VIII, Fidelity Beacon Stred Trust

Fidelity Commonwealth Trust, Fidelity Concord Stree Trust
<R> Fidelity Destiny ® Portfolios, Fidelity Investment Trust </R>
Dear Shareholder:

| am writing to let you know that a special meetafghareholders will be held on April 16, 2008eTurpose of the meeting is to provide you withapportunity to vote on important proposals thé&eifthe funds and your investment
in them. As a shareholder, you have the opportunitsoice your opinion on the matters that affemfityfunds. This package contains information alioeiproposals and the materials to use when cagtimgvote.

Please read the enclosed materials and cast ytiouadhe proxy card(sPlease vote your shares promptly. Your vote is exémely important, no matter how large or small yourholdings may be.

Each proposal has been carefully reviewed by trerdBof Trustees. The Trustees, most of whom areffibated with Fidelity, are responsible for pecting your interests as a shareholder. The Tradtekeve these proposals are in the
interests of shareholders. They recommend thavgtefor each proposal.

The following Q&A is provided to assist you in umstnding the proposals. Each of the proposalessribed in greater detail in the enclosed proagestent.

Voting is quick and easy. Everything you need is efosed.To cast your vote, simply complete the proxy cgrd(elosed in this package. Be sure to sign thé(spbefore mailing it in the postageid envelope. You may also vote y
shares by touch-tone telephone or through theniateSimply call the toll-free number or visit tiveb site indicated on your proxy card(s), entercwetrol number found on the card(s), and follow técorded or online instructions.

If you have any questions before you vote, pleatie=idelity at 1-800-544-3198 (other than for Asloi classes, shares of Real Estate High Inconshases held by Destiny Plans), 1-877-208-0098 (dahilasses only), 1-617-563-
6414 (collect) (Real Estate High Income only), é8D-433-0734 (shares owned by Destiny Plans oi#g)ll be glad to help you get your vote in quicklhank you for your participation in this importanitiative.

Sincerely,
/s/ Edward C. Johnson 3d

Edward C. Johnson 3d
Chairman and Chief Executive Officer

Important information to help you understand anteévan the proposals

Please read the full text of the proxy statemeato® is a brief overview of the proposals to beedotipon. Your vote is important. We appreciate plaging your trust in Fidelity and look forward tielping you achieve your financial
goals.

<R>What am | being asked to vote on&/R>

<R> The Board of Trustees of the Fidelity fundsthmthe support of Fidelity Management & Research(EMR), has decided to create a two-Board strectur connection with this decision, you are beasged to elect a Board of
Trustees to oversee the funds you o</R>



<R> In addition, shareholders of funds in FideAtyvisor Series |, Fidelity Advisor Series VII, Fiitg Advisor Series VIII, Fidelity Commonwealth, drFidelity Destiny Portfolios trusts are being abke amend the Declaration of Trust
for their funds and trusts to reduce the requineargm for future shareholder meetings. </R>

<R> Shareholders of Fideli§/Advisor Mid Cap Il Fund and Fidelity Advisor Valtind, funds in Fidelity Advisor Series |, also heéng asked to approve an amended managementatdotréheir fund that includes adding a
performance adjustment component to the manageferaind giving the Trustees the authority to chahgdund's performance adjustment index going émdywithout a shareholder vote, subject to appletaw. </R>

<R>What do you mean by a two-Board structure=/R>

<R> Historically, the Board of each Fidelity fundshconsisted of the same group of individual Testeho serve as Trustees for all other Fidelityfurin effect, the Fidelity funds have been ovardeea single Board of Trustees. The
Trustees of the Fidelity funds - with the suppdrEBIR - have made a decision to reorganize themesilvto two separate groups and thereby creat®omeds. One Board will oversee Fidelity's equitd &igh income funds (214 funds
with approximate assets of over $877 billion adlofember 30, 2007), while the second Board willrsee Fidelity's investment-grade bond, money masdtet asset allocation funds (156 funds with apiprate assets of over $477
billion as of November 30, 2007). </R>

<R>Why did the Board decide to create a two-Board stroture? </R>
<R> The decision was based on three specific factdR>

e Fidelity's mutual fund business continues to difgiato new asset classes and product types. fample, over the past few years, Fidelity has edpdrits product line of multi-asset class funds ifneest in a variety of asset
classes such as preferred stocks, REITs, inflatiotected securities, floatingite securities, and commodities. In additionglifde funds and other types of packaged solutionsimue to grow in popularity. As greater numbef
individuals continue to save for, and transitiotojrretirement, the Trustees and FMR expect areasad demand for innovative products.

e As the securities marketplace has evolved, inanghscomplex investment strategies are availableidelity's mutual funds. For example, the fixeddme marketplace has significantly expanded with types of securities
including different types of futures, options, awaaps, and that trend is likely to continue.

e Given prevailing demographic and business tremsTtustees expect that Fidelity's mutual fundiess will continue to expand. In recent years, Ifjdeas made efforts to position the firm as thestrtrusted provider of
lifetime investment solutions in the U.S. At thengatime, the amount of assets held by Americans aye sixty is projected to increase dramaticadiyeen now and 2012 as the Baby Boomer generadiars mnd enters
retirement. The Trustees and FMR believe this piesia significant growth opportunity for Fidelitpssiness and for the mutual fund industry as aevhincreased interest in principal preservatiot mcome distribution is
expected to drive asset growth in Fidelity's fixecome funds and asset allocation products, iriquéat.

<R>What is involved in creating a two-Board structure?</R>

<R> Some existing Trustees and Advisory Board Membee proposed to serve on the Board overseegngchity and high income funds, while the otheespaioposed to serve on the Board overseeing ted fiicome and asset
allocation funds. In some cases, the two Boardsearreated by having an existing Trustee resigitfam remaining Trustees fill the vacancy. In thgarity of cases, however, the Investment Compactyofh 1940 (1940 Act) requires
that a shareholder meeting be held to elect Trastd®>

<R>When and how will the two-Board structure be implenented?</R>

<R> The two-Board structure will be implementedhe&t same time for all Fidelity funds. On Augus2@08, or, if later, immediately after the last éilee is held for any Fidelity fund scheduled toat[€rustees in connection with
implementing the two-Board structure, the followindl occur: Current Trustees will remain on theaBds to which they have been elected or appoimddesign from the Boards on which they will noden serve. Former Advisory
Board Members that have been elected or appoimstdduestees will join the Boards on which they w#rve going forward. The size of the Board thak aikrsee the equity and high income funds wilfiked at 10 Trustees, and the size
of the Board that will oversee the fixed income asdet allocation funds will be fixed at eight Tees. </R>

<R>What is the affiliation of the Board and Fidelity? </R>

<R> Currently, there are two "interested" Trustees nine "Independent" Trustees. Under the Beard structure, it is expected that there iniiaill be 2 interested Trustees on each Board dg@pendent Trustees on the equity and
income Board, and 6 Independent Trustees on tled fixcome and asset allocation Board. Trusteedesezmined to be "interested" by virtue of, amotiteothings, their affiliation with the funds, ttasor various other entities under
common control with FMR. Interested Trustees aremensated by FMR. Independent Trustees have nia@dfi with FMR and are compensated by each infial fund. Each of the new Boards is expected ve fi& percent or more
Independent Trustees. </R>

<R>Will the Trustees that currently oversee my funds bange?</R>

<R> Trustees on both Boards will continue to beegigmced executives who will meet throughout theer ye oversee the funds' activities, review cortralcarrangements with companies that provide sesvio the funds, and review
fund performance. However, certain changes in Bazthbership are proposed, depending on which Boardistee expects to join. </R>

<R> The current Board consists of 11 Trustees: BehrDirks, Albert R. Gamper, George H. Heilmelames H. Keyes, Marie L. Knowles, Ned C. Lautehp&ornelia M. Small, William S. Stavropoulos, atehneth L. Wolfe are
Independent Trustees, and Edward C. Johnson 3daanes C. Curvey are interested Trustees. Arthdiolthson (no relation to Edward C. Johnson 3d), Ay, Joseph Mauriello, David M. Thomas, and MaHa Wiley currently
serve on the Advisory Board. At the time that tve-Board structure is implemented, the size ofetheity and high income funds' Board will be fixedL@ Trustees and the size of the fixed incomeamset allocation funds' Board will
be fixed at eight Trustees. </R>

<R> Dennis J. Dirks, Alan Lacy, Ned C. Lautenbaliseph Mauriello, Cornelia M. Small, William S. @tpoulos, David M. Thomas, Michael E. Wiley, JarleCurvey, and Edward C. Johnson 3d are propasseirte on the Board
overseeing the equity and high income funds. AlRei&amper, George H. Heilmeier, Arthur E. Johndames H. Keyes, Marie L. Knowles, Kenneth L. WalEmes C. Curvey, and Edward C. Johnson 3d apeged to serve on the
Board overseeing the fixed income and asset alotéinds. Biographical information for each nongrfer the equity and high income Board is includethe proxy statement. </R>

<R> The Trustees fully expect that the environnwérstrong governance of the funds and protectiothefinterests of fund shareholders will continneer the new structure. </R>
<R>Why are you proposing to reduce the required quorunfor future shareholder meetings for certain fundsand trusts? </R>

<R> Lowering the quorum requirement will facilitdtelding shareholder meetings to approve impontzatters necessary for the conduct of the trusshbas. When not enough shareholders vote, aniagbe forced to adjourn
meetings multiple times and incur the expense ditimthal shareholder solicitations and proxy sadics in order to obtain the shareholder vote nesggs hold a meeting. The reduced quorum requingrisenot prohibited by
Massachusetts or federal law. </R>

<R> Although the lower quorum requirement will aidor the approval of some matters by shareholdenstituting less than a majority of the outstagdihares, certain other proposals will still regurhigher number of shares to be
voted to meet the threshold required to approvetbposal. For example, the 1940 Act requiresdhetin items, such as management contracts and p#ns, be approved by a majority of a fund'stautding voting securities. Under
the 1940 Act, the vote of a "majority of the outsting voting securities" means the affirmative vot¢he lesser of (a) 67% or more of the votingusities present at a shareholder meeting or reptedéy proxy if the holders of more
than 50% of the outstanding voting securities aesgnt or represented by proxy, or (b) more th&a 60the outstanding voting securities. The redupgarum requirement will not affect such matter&><

<R>What role does the Board play generally/R>

<R> The Trustees serve as the fund shareholders'sentatives. Members of the Board are fiduciashave an obligation to serve the best intecdsthareholders, including consideration of polibnges. In addition, the Trustees
review fund performance, oversee fund activities] @view contractual arrangements with compathasprovide services to the fund. </R>

<R> Are Board members paid?</R>

<R> Each Independent Trustee receives a fee farhisr service on the Board and participatesdefarred compensation plan. You can find the corsion table, which details fees that have beeh foetihe Trustees, in the proxy
statement. </R>

<R>Why are Advisor Mid Cap Il Fund and Advisor Value Fund proposing to adopt an amended management contathat includes adding a Performance Adjustment tahe management fee that FMR receives?/R>

<R> FMR and the funds' Board of Trustees beliea¢ #liding a performance adjustment component (fPeaftce Adjustment) to the management fee will kelmore closely align the interests of shareholdétbe fund with those of
the investment advis e r. The amended contractdeddi a Performance Adjustment to the managemertb& would reward FMR by increasing the managéerieers when the fund outperforms its benchmarkvemald penalize FMR
by decreasing the management fees when the furetperdorms the benchmark index. </R>

<R>What is a Performance Adjustment and how does it &ct the management fee2/R>

<R> The Performance Adjustment is a positive oratieg dollar amount that is applied based on a'fuperformance and assets for the most recent 36hsdf a fund outperforms its comparative inderrathe rolling 36month period
FMR receives a positive Performance Adjustmentcivimicreases the management fee. If a fund underpes its index, FMR's management fee is reduced hggative Performance Adjustment. </R>

<R> The upward or downward adjustments are maderdipg on whether, and to what extent, a fund'sstment performance over the most recent 36-masribpexceeds, or is exceeded by, the record betehmark index over the
same period. The performance comparison and fessisssed on a monthly basis. The exact detalig afalculation can be found in the proxy statememd, if shareholders of Advisor Mid Cap Il Fund amdl Advisor Value Fund
approve the proposal, this information will appieaeach fund's Statement of Additional Informati@Al). </R>

<R>What is the standard performance fee calculation%/R>

<R> The Performance Adjustments are based on tliegr86-month return of the Institutional Classtbé fund vs. a stated benchmark. The standardmpeshce adjustment rate is + 2 basis points (airaglfor each percentage point
of outperformance or underperformance. For exaniipdefund outperformed its index by 2 percentagmfs, the Performance Adjustment rate would bé&agis points (2 basis points multiplied by 2). Tésulting bps rate is applied to
average net assets for the rollin-month performance period to arrive at an annualdmthr amountThe maximum adjustment rate+ 0.20% or 20 basis points of a fund's average rseta®ver the rolling -month performanc



period. Therefore, the Performance Adjustmentfiscéifzely capped at + 10% of over/under-performaveesus the benchmark over the performance pesigt:
<R>When will the Performance Adjustment go into effec? </R>

<R> If shareholders of Advisor Mid Cap Il Fund ahdvisor Value Fund approve an amended managemeireot, the performance period for each fund velyjim on the first of the month following sharehaldpproval. However,
there will not be a Performance Adjustment un#él tvelfth month after shareholder approval. Thet fiterformance Adjustment will be based on thergrdmonths of performance relative to the funatiek. Each month after that,
another month's performance will be included indakeulation until the 36-month performance peiigoteached. After that time, the Performance Adijiestt will be based on the most recent 36 monttig> </

<R>Will a Performance Adjustment increase or decreasa fund's management fee%/R>
<R> Because the addition of a Performance Adjustméhbe implemented prospectively, the future expon the management fees will depend on eachsféutdre performance relative to its index. </R>
<R>Why will Advisor Mid Cap Il Fund's and Advisor Valu e Fund's amended contract also authorize the Trusés to change its performance adjustment index in ehfuture without a shareholder vote</R>

<R> The amended management contract for each dsédvlid Cap Il Fund and Advisor Value Fund woultb& the Trustees to designate an alternative gpgate index for purposes of calculating a fundsférmance Adjustment
without a shareholder vote, provided the 1940 Act the Investment Advisers Act of 1940 (the Acts)mit them to do so. Currently, the Acts do nonpiethe Board to make such a change, and SEC aapnmuld be required to do so.
However, if future changes to the Acts or SEC pars#t allow this flexibility, the Trustees would permitted to change the index without a sharehaldee. For example, if the index provider disconéd the performance adjustment
index, the amended contract would give the Trusteesbility to change a fund's performance adjestrindex without the delay and expense of hawniiy$t conduct a proxy solicitation. </R>

<R>Has the funds' Board of Trustees approved the propgals?</R>
<R> Yes. The Board of Trustees has unanimouslycvepreach of the proposals, and recommends thatgteuto approve them. </R>
<R>Who is D.F. King & Co., Inc.?</R>

<R> D.F. King is a third party proxy vendor that€lity hires to call shareholders and record prextes. In order to hold a shareholder meeting, @momust be reached - which currently, for Fidefigvisor Series I, Fidelity Advisor
Series VII, Fidelity Advisor Series VIII, Fidelitgommonwealth, and Fidelity Destiny Portfolios tsjss a majority of the shares entitled to votpénson or by proxy at the shareholder meeting fanthe other trusts currently is one-
third of the shares entered to vote in person qurbyy at the shareholder meeting. If quorum isattetined, the meeting must adjourn to a future.d@tlelity attempts to reach shareholders viaipialtmailings to remind them to cast
their vote. As the meeting approaches, phone oalsbe made to clients who have not yet voted i&ires so that the shareholder meeting does netthde postponed. </R>

<R> Voting your shares immediately will help minzeiadditional solicitation expenses and prevenh#e to make a call to you to solicit your votdr><
<R>Who is paying for this proxy mailing and for the oter solicitation costs associated with this sharelder meeting?</R>

<R> The expenses in connection with preparingPhixy Statement and its enclosures and all sdiioita will be paid by each fund and class, as apple, provided the expenses do not exceed anynexexpense caps. Expenses
exceeding an expense cap will be paid by FMR. </R>

<R>How many votes am | entitled to castx/R>
<R> As a shareholder, you are entitled to one fateach dollar of net asset value you own of thedfon the record date. The record date is Febil@&rg008. </R>
<R>How do | vote my shares=/R>

<R> You can vote your shares by completing andisggthe enclosed proxy card(s) and mailing it ie émclosed postage-paid envelope. You may alsobyoteuch-tone telephone by calling the toll-freenier printed on your proxy
card(s) and following the recorded instructionsadilition, you may vote through the internet bytivig www.proxyvote.com/proxyand following the on-line instructions. If you neaay assistance, or have any questions regarding th
proposals or how to vote your shares, please a@#lify at 1-800-544-3198 (other than for Advistasses, shares of Real Estate High Income, orslareed by Destiny Plans), 1-877-208-0098 (Advidasses only), 1-617-563-6414
(collect) (Real Estate High Income only), or 1-8€88-0734 (shares owned by Destiny Plans only). </R>

<R>How do | sign the proxy card?</R>

<R>Individual AccountsShareholders should sign exactly as their namesaagm the account registration shown on the cdRE

Joint AccountsEither owner may sign, but the name of the perggmirsg should conform exactly to a name shown enrégistration.

All Other AccountsThe person signing must indicate his or her capakitr example, a trustee for a trust or othertgstiould sign, "Ann B. Collins, Trustee."
(fidelity_logo_graphic)
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1-800-544-3198 (other than Advisor classes)
1-877-208-0098 (Advisor classes)

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a Special Meeting ofg8éholders (the Meeting) of the ab-named trusts (the trusts) will be held at an effif the trusts, 245 Summer Street, Boston, Massatts 02210 on April 16, 2008, at 9:30
a.m. Eastern Time (ET). Appendix A contains adisthe funds in the trusts (the funds).

The purpose of the Meeting is to consider and pehuhe following proposals and to transact sublerlbusiness as may properly come before the Mgetiany adjournments thereof.
<R> 1. To elect a Board of Trustees.</R>

<R> 2. To amend the Declaration of Trust of eackidélity Advisor Series |, Fidelity Advisor Seri®dl, Fidelity Advisor Series VIII, Fidelity Commamealth Trust, and Fidelity Destiny Portfolios taluee the required quorum for
future shareholder meetings.</R>

3. To approve an amended management contractdelityiAdvisor Mid Cap Il Fund that includes addiagerformance adjustment component to the managdeeand giving the Trustees the authority tangeathe fund's
performance adjustment index going forward, with@shareholder vote, subject to applicable law.

4. To approve an amended management contractdelityiAdvisor Value Fund that includes adding afpenance adjustment component to the managemerarfé giving the Trustees the authority to chahgdund's performance
adjustment index going forward, without a sharebpigbte, subject to applicable law.

The Board of Trustees has fixed the close of bssina February 19, 2008 as the record date fatetegmination of the shareholders entitled to eotif; and to vote at, such Meeting and any adjoentmthereof.

By order of the Board of Trustees,
ERIC D. ROITER Secretary

February 19, 2008

Your vote is important - please vote your shares mmptly.



Shareholders are invited to attend the Meeting in grson. Any shareholder who does not expect to attdrihe Meeting is urged to vote using the touc-tone telephone or internet voting instructions foun below or indicate
voting instructions on the enclosed proxy card, d& and sign it, and return it in the envelope proviéd, which needs no postage if mailed in the Unite8tates. In order to avoid unnecessary expense, weka/our cooperation in
responding promptly, no matter how large or small pur holdings may be.

INSTRUCTIONS FOR EXECUTING PROXY CARD
The following general rules for executing proxydsmay be of assistance to you and help avoidrtieednd expense involved in validating your votgdaifi fail to execute your proxy card properly.
1. Individual Accounts: Your name should be signed exactly as it appeateinegistration on the proxy card.
2. Joint Accounts: Either party may sign, but the name of the payisig should conform exactly to a name shown inréggstration.

3. All other accountsshould show the capacity of the individual signifigis can be shown either in the form of the actoegistration itself or by the individual execigithe proxy card. For example:

REGISTRATION VALID SIGNATURE
A. 1) ABC Corp. John Smith, Treasurer
2) ABC Corp. John Smith, Treasurer

c/o John Smith, Treasurer
B. 1) ABC Corp. Profit Sharing Ple Ann B. Collins, Truste
2) ABC Trust Ann B. Collins, Truste

3) Ann B. Collins, Trustee Ann B. Collins, Truste
u/t/d 12/28/78

C. 1) Anthony B. Craft, Cust. Anthony B. Craft
f/b/o Anthony B. Craft, Jr.
UGMA

INSTRUCTIONS FOR VOTING BY TOUCH-TONE TELEPHONE
OR THROUGH THE INTERNET

1. Read the proxy statement, and have your prosd ftandy.
2. Call the toll-free number or visit the web sitdicated on your proxy card.
3. Enter the number found in the shaded box offrtime of your proxy card.
4. Follow the recorded or on-line instructions &stcyour vote.
PROXY STATEMENT

SPECIAL MEETING OF SHAREHOLDERS OF
FIDELITY ADVISOR SERIES |
FIDELITY ADVISOR SERIES VI
FIDELITY ADVISOR SERIES Vil
FIDELITY BEACON STREET TRUST
FIDELITY COMMONWEALTH TRUST
FIDELITY CONCORD STREET TRUST
FIDELITY DESTINY PORTFOLIOS
FIDELITY INVESTMENT TRUST

TO BE HELD ON APRIL 16, 2008

This Proxy Statement is furnished in connectiorhwitsolicitation of proxies made by, and on bebglthe Board of Trustees of the above-named titiséstrusts) to be used at the Special Meetirghafreholders and at any
adjournments thereof (the Meeting), to be held pnlA6, 2008 at 9:30 a.m. ET at 245 Summer St&eston, Massachusetts 02210, an office of thesrarsd Fidelity Management & Research Company (FNt)funds' investment
adviser. Appendix A contains a list of the fundeath trust (the funds).

The purpose of the Meeting is set forth in the ageanying Notice. The solicitation is being maderanily by the mailing of this Proxy Statement ahd accompanying proxy on or about February 19, 280fplementary solicitations
may be made by mail, telephone, telegraph, facsjralectronic means or by personal interview byesgntatives of the trusts. In addition, D.F. K&@o., Inc. may be paid on a per-call basis tocsipéhareholders by telephone on
behalf of the funds in the trusts. The funds alsy miso arrange to have votes recorded by telepliafe King & Co., Inc. may be paid on a per-calbts for vote-by-phone solicitations on behalftef funds. The approximate
anticipated total cost of these services is detaileAppendix B.

If the funds record votes by telephone or throughinternet, they will use procedures designeditbemticate shareholders' identities, to allow shalders to authorize the voting of their sharescicordance with their instructions, an
confirm that their instructions have been propeelyorded. Proxies voted by telephone or througtirtieenet may be revoked at any time before theyvated in the same manner that proxies voted blymay be revoked.

The expenses in connection with preparing this P&tatement and its enclosures and all solicitatioifi be paid by each fund and class, as appl&gairbvided the expenses do not exceed any existipgnse caps. See Appendix C for
current expense cap information. Expenses exceedirexpense cap will be paid by FMR.

The funds will reimburse brokerage firms and ottiersheir reasonable expenses in forwarding dalicin material to the beneficial owners of shafde costs are allocated among the funds basedtbpatumber of shareholder
accounts in each fund. The costs are allocatedpwn eata basis to each class of a fund basedeondhassets of each class relative to the totalssets of the fund.

<R>The principal business address of FMR, each'tindestment adviser and administrator, and FMR l@o. (FMRC), sub-adviser to each fund, is 24m8wer Street, Boston, Massachusetts 02210. Theipainsusiness address of
Fidelity Distributors Corporation (FDC), each fungrincipal underwriter and distribution agen3%Devonshire Street, Boston, Massachusetts, 0Fi@6lity Management & Research (U.K.) Inc. (FMRKU, located at 25 Lovat Lan
London, EC3R 8LL, England; Fidelity Research & Arsaé Company (FRAC), located at 245 Summer StBston, Massachusetts 02210; Fidelity Investmeayad Limited (FIJ), located at Shiroyama Trust Tiowe3-1 Toranomon
Minato-ku, Tokyo 105, Japan; Fidelity Internatiotlestment Advisors (FIIA), located at Pembrokel HE2 Crow Lane, Pembroke HM19, Bermuda; and Figéhternational Investment Advisors (U.K.) Limi€FIIA(U.K.)L), located
at 25 Cannon Street, London, England EC4M5TA age siib-advisers to the funds. The principal busiaesiress of Geode Capital Management, LLC (G89dsub-adviser to 100 Index Fund, Nasdaq Comp8ditdex Fund, Nasda
Composite Index Tracking Stock Fund, Spaft&00 Index Fund, Spartan Extended Market Index F8pdytan International Index Fund, Spartan Totalkételndex Fund, and Spartan U.S. Equity Index Fism®ne Post Office Squa
Boston, Massachusetts 02109.</R>

If the enclosed proxy is executed and returnednanternet or telephonic vote is delivered, ttatevmay nevertheless be revoked at any time poiis use by written notification received by astiiby the execution of a later-dated
proxy, by a trust's receipt of a subsequent valiernet or telephonic vote, or by attending the fitgeand voting in person.

All proxies solicited by the Board of Trustees theg properly executed and received by a fund'seBey prior to the Meeting, and are not revokeitl,ve voted at the Meeting. Shares representestioh proxies will be voted in
accordance with the instructions thereon. If nacjpation is made on a properly executed proxwilt be voted FOR the matters specified on thexprdll shares that are voted and votes to ABSTAUN be counted towards
establishing a quorum, as will broker non-votesol@®r non-votes are shares for which (i) the befafowner has not voted and (ii) the broker hajdine shares does not have discretionary authtoritpte on the particular matter.)

With respect to fund shares held in Fidelity indival retirement accounts (including Traditional]lBer, SEP, SARSEP, Roth and SIMPLE IRAs), the IBéstodian will vote those shares for which it fexeived instructions from
shareholders only in accordance with such inswastiIf Fidelity IRA shareholders do not vote thghares, the IRA Custodian will vote their shaestiem, in the same proportion as other FideR khareholders have voted. With
respect to shares owned by Destiny Plans (othershares held in Fidelity individual retirement@gots as described above), State Street Bank arsl Company will vote those fund shares for whidfreis received instructions from
planholders only in accordance with such instrungtidf planholders do not vote their shares, Skateet Bank and Trust Company will vote their shdoe them, in the same proportion as other pladérslhave voted.

<R>If a quorum is not present at a Meeting, ordjuarum is present at a Meeting but sufficient sateapprove Proposal 2, 3, or 4 are not receiveifl other matters arise requiring shareholdesraion, the persons named as proxy
agents may propose one or more adjournments dfléieding to permit further solicitation of proxiesny such adjournment will require the affirmativete of a majority of those shares present at thetivig or represented by proxy.
When voting on a proposed adjournment, the pensaneed as proxy agents will vote FOR the proposgmlianiment all shares that they are entitled to vdathk respect to each item, unless directed to W@AINST an item, in which

case such shares will be voted AGAINST the propasgdurnment with respect to that item. A shareéoidte may be taken on one or more of the itentsignProxy Statement prior to such adjournmestfficient votes have been
received and it is otherwise appropriate.</R>

Shares of each fund and class, if applicable, ¢samel outstanding as of December 31, 2007 areatetidn Appendix D.

Substantial (5% or more) record and/or benefioiat@rship of each fund and class, as applicabl®eember 31, 2007, to the knowledge of each tiustetailed in Appendix E. Other than disclosedppendix E, to the knowledge of
each trust, no other shareholder owned of recobepeficially more than 5% of the outstanding skafeeach fund and class, as applicable, on that



FMR has advised the trusts that certain sharesegistered to FMR or an FMR affiliate. To the extédrat FMR or an FMR affiliate has discretion taejahese shares will be voted at the Meeting F&dh @roposal. Otherwise, these
shares will be voted in accordance with the plaagseement governing the shares. Although the tefrtiee plans and agreements vary, generally theeshmust be voted either (i) in accordance wikrirctions received from
shareholders or (i) in accordance with instructioeceived from shareholders and, for shareholdieosdo not vote, in the same proportion as cewgtier shareholders have voted.

Shareholders of record at the close of busineszbruary 19, 2008 will be entitled to vote at thediing. Each such shareholder will be entitledrte wote for each dollar of net asset value helthandate.

For a free copy of a fund's annual and/or semidmeparts, contact Fidelity at 1-800-544-3198 (otten for Advisor classes, shares of Real Estégh lhcome, or shares owned by Destiny Plans), 2-B¥8-0098 (Advisor classes
only), 1-617-563-6414 (collect) (Real Estate Highdme only), or 1-800-433-0734 (shares owned byiDe®lans only), visit Fidelity's web sites at wvfidelity.com or www.advisor.fidelity.com, or write Fidelity Distributors
Corporation (FDC) at 82 Devonshire Street, Boskdassachusetts 02109.

<R>VOTE REQUIRED: Approval of Proposal 2 requirke &ffirmative vote of a majority of the sharesnfentire trust voted in person or by proxy atNteeting, and a plurality of such shares is suffiti® elect trustees pursuant to
Proposal 1. Approval of Proposals 3 and 4 requiresffirmative vote of a "majority of the outstamglvoting securities" of the appropriate fund. kMiespect to Proposals 2, 3, and 4, votes to ABSIT&#id broker non-votes will have
the same effect as votes cast AGAINST the Prop®¥ith respect to Proposal 1, votes to ABSTAIN anokier non-votes will have no effect.</R>

The following table summarizes the proposals applie to each fund:

<R> <R> Page
Proposal # </R>
</R> <R> Proposal Descriptio/R> <R> Applicable Fune/R>
<R> 1.</R><R>To elect as Trustees the nominees presentempofal 1.</R> <R>All funds.</R> <R><Click
Here>
</R>
<R> 2.</R><R>To amend the Declaration of Trust to reduceéagired quorum for future shareholder <R>Funds in each of Fidelity Advisor Series |, FilyeAdvisor Series VI, <R><Click
meetings.</R> Fidelity Advisor Series VI, Fidelity Commonwealtfrust, and Fidelity Here>
Destiny Portfolios. See Appendix A for a list offis in each trust.</R> </R>
<R> 3.</R><R>To approve an amended management contractitiatles adding a performance <R>Fidelity Advisor Mid Cap Il Fund</R> <R><Click
adjustment component to the management fee anaggtive Trustees the authority to changs Here>
the fund's performance adjustment index going fodwaithout a shareholder vote, subject t </R>
applicable law.</R>
<R> <R> Proposal Descriptio®/R> <R> Applicable Fune/R>
Proposal # <R> Page
</R> </R>
<R> 4.</R><R>To approve an amended management contractitiaties adding a performance <R>Fidelity Advisor Value Fund</R> <R><Click
adjustment component to the management fee anaggtive Trustees the authority to chang: Here>
the fund's performance adjustment index going fodwaithout a shareholder vote, subject t </R>

applicable law.</R>
1. TO ELECT A BOARD OF TRUSTEES.

The purpose of this proposal is to elect a Boar@irotees in connection with creating a t&oard structure for the Fidelity family of fundsol have received this proxy statement because wowne or more Fidelity equity and/or h
income funds and you are being asked to elect adBafal rustees to oversee your funds.

<R>Fidelity's mutual fund business and the broadatual fund marketplace continue to expand andvevdis a result, the Trustees of the Fidelity fyridgether with FMR, have been considering waystriacture the Board for each
Fidelity fund in order to ensure that Fidelity'stonai fund shareholders continue to be well seruet@tostees in the years ahead. Historically, tharBof each Fidelity fund has consisted of the sgroap of individual Trustees who
serve as Trustees for all other Fidelity fundseffiect, the Fidelity funds have been overseen sipgle Board of Trustees. The Trustees of the Fydieinds - with the support of FMR - have madeeaision to reorganize themselves into
two separate groups and thereby create two Bo@rus Board will oversee Fidelity's equity and higbdme funds (214 funds with approximate assetvef $877 billion as of November 30, 2007), while #econd Board will oversee
Fidelity's investment-grade bond, money market,asst allocation funds (156 funds with approxinaagets of over $477 billion as of November 30,7280R>

In connection with creating two Boards, a slat@fstees must be put in place to oversee each groiupds (the funds and trusts were aligned bgstment discipline in June 2007). Some existingfees and Advisory Board
members are proposed to serve on the Board ovegstes equity and high income funds, while the cttage proposed to serve on the Board overseeinfixétl income and asset allocation funds. In soases, the two Boards can be
created by having one existing Trustee resign hedemaining Trustees fill the vacancy. In the migjof cases, however, the 1940 Act requires ¢hsttareholder meeting be held to elect Trustees.

The Trustees, with the support of FMR, made theéséetto create a twBoard structure in order to plan for the futured &ased their decision on three specific factarst,Fridelity's mutual fund business continueslitersify into new
asset classes and product types. For examplefley@ast few years, Fidelity has expanded its mblitie of multi-asset class funds that invest iradety of asset classes such as preferred stR&J;s, inflation-protected securities,
floating-rate securities, and commodities. In ddditlifecycle funds and other types of packagddt&ms continue to grow in popularity. As greatembers of individuals continue to save for, amasition into, retirement, the Trustees
and FMR expect an increased demand for innovativeéygts.

Second, as the securities marketplace has evaivetént years, increasingly complex investmeategies are available to Fidelity's mutual funds. é&xample, the fixed income marketplace has sganifly expanded with new types of
securities including different types of futurestiops, and swaps, and that trend is likely to cuorgi

Finally, given prevailing demographic and businessds, the Trustees and FMR expect that Fidelityitual fund business will continue to expand i filture. In recent years, Fidelity has made effartposition the firm as the most
trusted provider of lifetime investment solutionghie U.S. At the same time, the amount of asststly Americans over age sixty is projected toéase dramatically between now and 2012 as the Babyner generation nears and
enters retirement. The Trustees and FMR beliewepttuvides a significant growth opportunity for &lity's business and for the mutual fund industnaavhole. Increased interest in principal pres@nand income distribution is
expected to drive asset growth in Fidelity's fixecome funds and asset allocation products, iriquéatr.

The two-Board structure will be implemented atshene time for all Fidelity funds. On August 1, 2008 if later, immediately after the last electisrheld for any Fidelity fund scheduled to elemiStees in connection with
implementing a two-Board structure, the followinglwccur: Current Trustees will remain on the Bisto which they have been elected or appointedesign from the Boards on which they will no longerve. Former Advisory
Board members that have been elected or appoist&diatees will join the Boards on which they wérve going forward. The size of the Board that eikrsee the equity and high income funds wilfiked at 10 Trustees, and the size
of the Board that will oversee the fixed income asdet allocation funds will be fixed at 8 Trustéldee Trustees fully expect that the environmerdtaing governance of the funds and protectiohefinterests of fund shareholders will
continue under the new structure.

<R>Except for Alan J. Lacy, Joseph Mauriello, DaMdThomas, and Michael E. Wiley, all nomineestfee equity and high income Board are currently fees of the trusts and have served in that capewityinuously since originally
elected or appointed. James C. Curvey was selbgtéte trusts' Governance and Nominating Comm(gee pageClick Here>) and was appointed to the Board on May 17, 200&nh A. Lacy, Joseph Mauriello, David M. Thomas, and
Michael E. Wiley are currently Members of the Adwig Board of the trusts. Alan J. Lacy, Joseph Mellaj David M. Thomas, and Michael E. Wiley werdeseed by the trusts' Governance and Nominating i@itiee and were
appointed as Members of the Advisory Board effecfianuary 1, 2008 (Mr. Lacy), July 1, 2007 (Mr. Mello), and October 1, 2007 (Messrs. Thomas aniéy)iA third-party search firm retained by the épéndent Trustees
recommended Messrs. Lacy, Mauriello, Thomas, anéy/VAn executive officer of FMR recommended Mr.r@y as a nominee.</R>

<R>Except for James C. Curvey, each of the nomitiesscurrently is Trustee of the trusts oversetf@nds advised by FMR or an affiliate. Mr. Cunasersees 368 funds advised by FMR or an affiliate>
In the election of Trustees, those nominees rengithie highest number of votes cast at the Meegirayided a quorum is present, shall be elected.

Nominees you are being asked to elect as Trusfehe equity and high income Board are as follc

Interested Nominee’s

Correspondence intended for each Interested Nonihagis, the nominees that are interested per@sndefined in the 1940 Act)) may be sent to Riglahvestments, 82 Devonshire Street, Boston, Melsgsetts 02109.

Name, Age; Principal Occupatidt
Edward C. Johnson 3d (77)
Year of Election or Appointment: 1984

Trustee. Mr. Johnson is Chairman of the Board offges. Mr. Johnson serves as President (2006apreShief Executive Officer, Chairman, and a Diceof FMR LLC; Chairman and a
Director of FMR; Chairman and a Director of FidglResearch & Analysis Company (FRAC); Chairman amrector of Fidelity Investments Money Managemémt.; and Chairman (2001-
present) and a Director of FMR Co., Inc. In addifiMr. Johnson serves as Chairman and Directordeflify International Limited (FIL). Mr. Edward Qohnson 3d and Mr. Arthur E. Johnson are
not related.

James C. Curvey (72)

Year of Election or Appointment: 2007



Trustee. Mr. Curvey also serves as a Member oAthésory Board (2007-present) of other investmanhpanies advised by FMR. Mr. Curvey is a DirectoFldR and FMR Co., Inc. (2007-
present). Mr. Curvey is also Vice Chairman (200éspnt) and Director of FMR LLC. Mr. Curvey joineti&lity in 1982 and served in numerous senior manant positions, including President

and Chief Operating Officer of FMR LLC (1997-20G0)d President of Fidelity Strategic Investment9(®0002). In addition, he serves as a member dBtdard of Directors of Geerlings &
Wade, Inc. (wine distribution).

* Nominees have been determined to be "interedigd/irtue of, among other things, their affiliatiarith the trusts or various entities under commontm! with FMR. FMR Corp. merged with and into FMRC on October 1, 2007.
Any references to FMR LLC for prior periods are nheel to be references to the prior entity.

** Except as otherwise indicated, each individuas fneld the office shown or other offices in thes@ompany for the last five years.
Independent Nominees

Correspondence intended for each Independent Nen(ihat is, the nominees that are not interestesbps (as defined in the 1940 Act)) may be seRidelity Investments, P. O. Box 55235, Boston, Massisetts 02205-5235.

<R> Name, Age; Principal Occupatidr/R>
<R>Dennis J. Dirks (59)</R>
<R>Year of Election or Appointment: 2005</R>

<R>Trustee. Prior to his retirement in May 2003, Mirks was Chief Operating Officer and a membethefBoard of The Depository Trust & Clearing Cagimn (DTCC) (1999-2003). He also
served as President, Chief Operating Officer, anar® member of The Depository Trust Company (DTK9PO-2003) and President and Board member of titiemé Securities Clearing
Corporation (NSCC) (1999-2003). In addition, Mrrigi served as Chief Executive Officer and Board tmemof the Government Securities Clearing Corpona(2001-2003) and Chief Executive
Officer and Board member of the Mortgage-BackeduBees Clearing Corporation (2001-2003). Mr. Dikdso serves as a Trustee and a member of thedéir@ammittee of Manhattan College
(2005-present) and a Trustee and a member of tiem&e Committee of AHRC of Nassau County (2006emgs</R>

<R>Alan J. Lacy (54)</R>

<R>Year of Election or Appointment: 2008</R>

<R>Member of the Advisory Board. Mr. Lacy servesSasior Adviser (2007-present) of Oak Hill CapRalrtners, L.P. (a private equity firm). Mr. Lacg@kerved as Vice Chairman and Chief
Executive Officer of Sears Holdings Corporation &®#rs, Roebuck and Co. (retail, 2005-2006; 20@%R0n addition, Mr. Lacy serves as a member efBbard of Directors of The Western
Union Company (global money transfer, 2006-presamd) Bristol-Meyers Squibb (global pharmaceutic2@€)7-present). Mr. Lacy is a Trustee of the Natidtarks Conservation Association and
The Field Museum of Natural History.</R>

<R>Ned C. Lautenbach (63)</R>

<R>Year of Election or Appointment: 2000</R>

<R>Trustee. Mr. Lautenbach is Chairman of the Ietejent Trustees (2006-present). Mr. Lautenbaclbées a partner of Clayton, Dubilier & Rice, Inaiyate equity investment firm) since
September 1998. Previously, Mr. Lautenbach was thighinternational Business Machines Corporati&W(l from 1968 until his retirement in 1998. Mr. Lieabach serves as a Director of Sony
Corporation and Eaton Corporation (diversified isitial) as well as the Philharmonic Center forAtmts in Naples, Florida. He also is a member ofBloard of Trustees of Fairfield University
(2005-present), as well as a member of the Cooncitoreign Relations.</R>

<R>Joseph Mauriello (63)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Prior to his retirent in January 2006, Mr. Mauriello served in ntoue senior management positions including Depingi@an and Chief Operating
Officer (2004-2005), and Vice Chairman of Finan8atvices (2002-2004) of KPMG LLP US (professicsevices firm, 1965-2005). Mr. Mauriello currenglgrves as a member of the Board of
Directors of XL Capital Ltd. (global insurance amdinsurance company, 2006-present) and of Ardadmsources Inc. (health care services and prod2@fs,-present). He also served as a
Director of the Hamilton Funds of the Bank of Newrk (2006-2007).</R>

<R>Cornelia M. Small (63)</R>

<R>Year of Election or Appointment: 2005</R>

<R>Trustee. Ms. Small is a member (2000-presemt)CGimairperson (2002-present) of the Investment Citimen and a member (2002-present) of the Boaitustees of Smith College.
Previously, she served as Chief Investment Off{t809-2000), Director of Global Equity Investme(t996-1999), and a member of the Board of DireatbiScudder, Stevens & Clark (1990-
1997) and Scudder Kemper Investments (1997-198%ddlition, Ms. Small served as Co-Chair (2000-2@d3he Annual Fund for the Fletcher School of Lamd Diplomacy.</R>
<R>William S. Stavropoulos (68)</R>

<R>Year of Election or Appointment: 2002</R>

<R>Trustee. Mr. Stavropoulos is Chairman Emerituthe Board of Directors of The Dow Chemical Comyagince joining The Dow Chemical Company in 196If, Stavropoulos served in
numerous senior management positions, includingiéat (1993-2000; 2002-2003), CEO (1995-2000; 28024), and Chairman of the Executive Committe®(2R004). Currently, he is a
Director of NCR Corporation (data warehousing aaahhology solutions), Chemical Financial Corporatidaersk Inc. (industrial conglomerate, 2002-pnégsel'yco International, Inc.
(multinational manufacturing and services, 2007%ent) and a member of the Advisory Board for MetakrCapital (private equity investment firm, 200®gent). He is a special advisor to
Clayton, Dubilier & Rice, Inc. (a private equityviestment firm). He also serves as a member of degdBof Trustees of the American Enterprise Ingifar Public Policy Research. In addition,
Mr. Stavropoulos is a member of The Business Cduh&. Morgan International Council and the Unsigrof Notre Dame Advisory Council for the CollegeScience.</R>

<R>David M. Thomas (58)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Previously, Mr.ofhas served as Executive Chairman (2005-2006) hadr@an and Chief Executive Officer (2000-2005)M§& Health, Inc.
(pharmaceutical and healthcare information solsfiom addition, Mr. Thomas serves as a membeneBpard of Directors of Fortune Brands, Inc. (eomer products holding company, 2000-
present), and Interpublic Group of Companies, (marketing communication, 2004-present).</R>

<R>Michael E. Wiley (57)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Mr. Wiley alsowes as a member of the Board of Trustees of theddsity of Tulsa (2000-2006; 2007-present). He eems a Director of Tesoro
Corporation (independent oil refiner and marke2@05-present), and a Director of Bill Barrett Cagtmon (exploration and production company, 200&spnt). In addition, he also serves as a
Director of Post Oak Bank (privately-held bank, 2g0esent). Previously, Mr. Wiley served as a SierBy Advisor of Katzenbach Partners, LLC (consglfirm, 2006-2007), as an Advisory
Director of Riverstone Holdings (private investmérmn), Chairman, President, and CEO of Baker Hgglhec. (oilfield services company, 2000-2004), asdirector of Spinnaker Exploration
Company (exploration and production company, 200052.</R>

* Except as otherwise indicated, each individua held the office shown or other offices in the saompany for the last five years.
As of December 31, 2007, the Trustees and nomiie&dection as Trustees and the officers of eacdld fowned, in the aggregate, less than 1% of eaulis outstanding shares.

If elected, the Trustees will hold office withoirnlt in time except that (a) any Trustee may res{ghany Trustee may be removed by written insentnsigned by at least two-thirds of the numbeFroitees prior to such removal; (c)
any Trustee who requests to be retired or who bBasrbe incapacitated by illness or injury may beeétby written instrument signed by a majoritytloé other Trustees; and (d) a Trustee may be retnaiveny special meeting of
shareholders by a two-thirds vote of the outstapsisting securities of the trust. Each Independenstee shall retire not later than the last dathefcalendar year in which his or her"#®irthday occurs. The Independent Trustees may
waive this mandatory retirement age policy withpeet to individual Trustees. In case a vacancyl $tvahny reason exist, the remaining Trustees fillisuch vacancy by appointing another Trusteelosg as, immediately after such
appointment, at least two-thirds of the Trusteelimeen elected by shareholders. If, at any tigss, than a majority of the Trustees holding offias been elected by the shareholders, the Trubieesn office will promptly call a
shareholders' meeting for the purpose of electiBgard of Trustees. Otherwise, there will normékyno meeting of shareholders for the purposeeatiely Trustees. Advisory Board Members hold offidehout limit in time except the
any Advisory Board Member may resign or may be needdy a vote of a majority of the Trustees at @gular meeting or any special meeting of the Best

Each trust's Board, which is currently composed bifterested Trustees and 9 Independent Trustests] hrtimes (10 times for the funds with fiscal ige@nded December 31, 2007) during each fund's recent fiscal year (see
Appendix A for a list of the funds' fiscal year ejdFollowing the implementation of the two-Boatdusture for all Fidelity funds, it is expected thle Trustees of the equity and high income Bedlidnitially include 2 interested and 8
Independent Trustees, and will meet at least Ostiangear at regularly scheduled meetings. Forrimétion on the current and proposed standing comesitof the funds' Trustees, refer to the sectititiezh"Standing Committees of the
Funds' Trustees" beginning on pagelick Here>.

The dollar range of equity securities beneficialyned as of December 31, 2007 by each nomineecinfead and in all funds in the aggregate withia $ame fund family overseen or to be overseenéwndminee is included



Appendix F.
Trustee compensation information for each fund pewdy this proxy statement is included in Apper@ix

2. TO AMEND THE DECLARATION OF TRUST OF EACH OF FID ELITY ADVISOR SERIES |, FIDELITY ADVISOR SERIES VII , FIDELITY ADVISOR SERIES VIiI, FIDELITY COMMONWEAL  TH TRUST, AND
FIDELITY DESTINY PORTFOLIOS TO REDUCE THE REQUIRED QUORUM FOR FUTURE SHAREHOLDER MEETINGS.

<R>Each Declaration of Trust currently provides thanajority of the shares entitled to vote shalbbgquorum for the transaction of business at eekblders' meeting. As amended, each Declaratidmusit (Article VIII, Section 3)
would reduce the quorum required to one-third efghares entitled to vote.</R>

Lowering the quorum requirement will facilitate Hizig shareholder meetings to approve importantermttecessary for the conduct of a trust's busisesh as the election of Trustees. When not enebgteholders vote, a trust may
forced to adjourn meetings multiple times and irtberexpense of additional shareholder solicitatiamd proxy solicitors in order to obtain the shatéer vote necessary to hold a meeting. The retlguerum requirement is not
prohibited by Massachusetts or federal law.

Although the lower quorum requirement will allowr fine approval of some matters by shareholderstitatirsg less than a majority of the outstandingrels, certain other proposals will still requireigher number of shares to be voted
to meet the threshold required to approve the malpé&or example, the Investment Company Act 00184940 Act) requires that certain items, such asagement contracts and 12b-1 plans, be approvadiajority of a fund's
outstanding voting securities. Under the 1940 #w,vote of a "majority of the outstanding votiregsrities” means the affirmative vote of the lesdgn) 67% or more of the voting securities présera shareholder meeting or
represented by proxy if the holders of more tha¥b %0 the outstanding voting securities are presenépresented by proxy, or (b) more than 50% efaitstanding voting securities. The reduced quarguirement will not affect such
matters.

Shareholders have the right to vote on any Dedtaraf Trust amendment affecting their right tover on any matter submitted to the shareholdetaéirustees. On May 17, 2007, the Trustees apprthe proposed amendment and
also authorized its submission to each trust'setwdders for their approval at this Meeting.

If approved, Article VIII, Section 3 of each Dedction of Trust will be amended as follows (new laage is underlined; language to be deleted is Ketad)]):

ARTICLE VI
SHAREHOLDERS' VOTING POWERS AND MEETINGS

QUORUM AND REQUIRED VOTE

Section 3. Except when a higher quorum is requitedny provision of this Declaration of Trust oetBylaws, onehird [A majority] of Shares entitled to vote in persanby proxy shall be a quorum for the transactiobwsiness at a
Shareholders' meeting, except that where any poovés law or of this Declaration of Trust permitsrequires that holders of any Series or Clash gbi as a Series or Class then -tined [a majority] of the aggregate number of Sh:

of that Series or Class entitled to vote shall @eessary to constitute a quorum for the transaciitmusiness by that Series or Class. Any lessetbeu shall be sufficient for adjournments. Any anijeed session or sessions may be held,
within a reasonable time after the date set foiotiiginal meeting, without the necessity of furtimetice. Except when a larger vote is requirediyliaable law or by any provision of this Declacatiof Trust or the Bylaws, if any, a
majority of the Shares voted in person or by prstgll decide any questions and a plurality shaliteh Trustee, provided that where any provisiolawfor of this Declaration of Trust permits or unégs that the holders of any Series or
Class shall vote as a Series or Class, then a ityapdthe Shares of that Series or Class votethermatter shall decide that matter insofar as3eaies or Class is concerned. Shareholders mdyyastanimous written consent. Actions
taken by a Series or Class may be consented tdmaasly in writing by Shareholders of that Serie<Ctass.

Conclusion.The Board of Trustees of each trust has concluukttiie proposal will benefit the trust and itsrehalders. The Trustees recommend voting FOR thiggsal. The amended Declaration of Trust will bee@ffective upon
shareholder approval. If the proposal is not appddyy shareholders of a trust, the Declarationro§flwill remain unchanged.

<R>3. TO APPROVE AN AMENDED MANAGEMENT CONTRACT FOR FI DELITY ADVISOR MID CAP Il FUND THAT INCLUDES ADDING =~ A PERFORMANCE ADJUSTMENT COMPONENT TO THE
MANAGEMENT FEE AND GIVING THE TRUSTEES THE AUTHORIT Y TO CHANGE THE FUND'S PERFORMANCE ADJUSTMENT INDEX GOING FORWARD, WITHOUT A SHAREHOLDER VOTE, SUBJECT
TO APPLICABLE LAW. </R>

The Board of Trustees, including the Trustees wiemat "interested persons" of the Trust or of F{itie Independent Trustees) has approved, and reendstihat shareholders of the fund approve, an dedemanagement contract
with FMR (the Amended Contract) in the form attath@ this Proxy Statement as Exhibit 2. The Amen@edtract adds a performance adjustment compottenPerformance Adjustment) to the managemenhfeeRMR receives froi
the fund for managing its investments and businésirs under the fund's existing management contrith FMR (the Present Contract). (For informatim FMR, see the section entitled "Activities &ta@hagement of FMR" on page
<Click Here>.)

In addition to these modifications discussed ineraetail below, other nomaterial changes to the Amended Contract are peap(@xhibit 2). The changes are intended to clawftain language in the Present Contract. If thegsal is
approved by shareholders, these non-material ckamifjebe included in the Amended Contract.

<R> Current Management Fee.The fund's current management fee is calculategaitimonthly, and is normally expressed as ananercentage of the fund's average net assetde€h®s two components: a Group Fee Rate, \
varies according to assets under management by BNtRa fixed Individual Fund Fee Rate of 0.30%. el management fee for the fund's fiscal yeaedrDecember 31, 2007 was 0.5579%.</R>

<R>Proposed Amendments to the Present Management Coairt . The Amended Contract would add a Performance Aatieist to the fund's management fee that would rewitR by increasing management fees when the fund
outperforms its benchmark index, and would pendgiR by decreasing management fees when the fuderperforms its benchmark index. In addition, désg#holders vote in favor of this proposal the Teastwill have the authority
change the performance adjustment index going fatwaithout a shareholder vote, subject to SECtétions. For a detailed discussion of the fund&s@mt Contract, refer to the section entitled "&reManagement Contracts"
beginning on pageClick Here>. A copy of the proposed Amended Contract, markdddicate the proposed amendments, is attachEdkibit 2 on pageClick Here>. Except for the modifications discussed in thisgmsal and for
nonmaterial changes intended to clarify certailglege in the Present Contract, the Amended Cornigraobstantially identical to the Present Contra>

<R> Addition of a Performance Adjustment. Performance adjustments are intended to rewarddisfinvestment adviser for good investment perémte and penalize a fund's investment adviserddrifvestment performance
relative to an appropriate benchmark. Performadgesements also serve to more closely align ther@sits of the investment adviser with those ofed@lders. The SEC rules for calculating performajastments generally ensure that
positive or negative adjustments result from théiset's management skill and not from random eléwant factors. To this end, the SEC rules reghaean appropriate benchmark index be used figrgses of calculating a
performance adjustment.</R>

If the proposal is approved, FMR intends to useStamdard & Poor8 MidCap 400 Index (S&® MidCap 400), the fund's current benchmark indexctdculating the Performance Adjustment. The S&EGp 400 Index is a market
capitalization-weighted index of 400 medium cajttion stocks chosen for market size, liquidityd andustry concentration. FMR believes that the?S&dCap 400 is an appropriate benchmark for tiel foecause it is representative
of the fund's investment universe. The proposefbpaance adjustment benchmark is currently usesirjlar funds managed by FMR.

The Performance Adjustment, which is calculated thignis based on the fund's performance relatiané benchmark index and assets for the mosttr&6emonths. If the fund were to outperform the S&lCap 400 over 36 months,
FMR would receive a positive Performance Adjustmeiich would increase the management fee paidtB.Af the fund were to underperform the S&P MidCH}D, the management fee paid to FMR would be rdiby a negative
Performance Adjustment. The Performance Adjustmeetis 0.02% for each percentage point (the padace of the fund and the S&P MidCap 400 each bmilgilated to the nearest 0.01%) of outperformameenderperformance,
subject to a maximum rate of +0.20% of the averagessets over the 36-month performance pericel pElformance of the fund is measured by the padoce of Institutional Class for this purpose.

Although the Performance Adjustment is subject toaximum rate of +0.20%, it is calculated as aataimount. Because the Performance Adjustmenbeiliased on the fund's 36-month average net agseerformance Adjustment
as a dollar amount can be more than 0.20% or hess-0.20% when measured against current assetex&mple, if the fund outperformed its index byeBcentage points, the performance adjustmentaitd be a positive 0.16%
(0.02% multiplied by 8). If the fund's current @essets were the same as its 36-month averagesets,afe Performance Adjustment also would bede.However, if the fund's current assets were dothi® 36month average assets,
Performance Adjustment would be 0.08% based oreouassets, because the dollar amount of the éeeaise is spread over a larger asset base. SymifdHe fund's current assets were half the 36wmaverage, the performance
adjustment would be 0.32% based on current adsetapse the dollar amount of the fee increaseéadmver a smaller asset base.

Impact of Adding a Performance Adjustment.If the proposal is approved, to prevent unfairrieshe fund, the Performance Adjustment will be lienpented prospectively. For the first eleven moroliswing shareholder approval
there will be no Performance Adjustment and thelfamanagement fee will equal the Basic Fee Rate Basic Fee Rate is the sum of the Group Fee Rhteh declines as FMR's fund assets under managenwease, and a fixed
Individual Fund Fee Rate of 0.30%. Starting wité tivelfth month after shareholder approval, thédPerance Adjustment will take effect and the mamaget fee will be adjusted upward or downward, depenon the fund's
performance relative to its benchmark, the S&P Mipg@00, over the preceding twelve months. Folloviiregtwelfth month, each month, a new month wilbldeled to the performance period until the perforcegperiod equals 36
months. Thereafter, the performance period willsistnof the current month plus the previous 35 ment

Under the Amended Contract, the Performance Adjestris determined by comparing the performancasttutional Class of the fund for the performapeeiod to the performance of the index. The fundently has five classes of
shares: Class A, Class T, Class B, Class C, atitliisnal Class. The differences between the perémce of the fund's classes is, in large patgctve of the differences between the expenséisesk classes. FMR believes that a
Performance Adjustment based on Institutional Céd$ke fund rather than the other classes ofiihe fs a fairer means to calculate performanceusecknstitutional Class' expenses do not includdfpaid 12b-1 fees, which are
unrelated to FMR's investment skill (fund-paid 1REees are distribution expenses incurred undeis&iBution and Service Plan, approved on behalass A, Class T, Class B, and Class C of the fumduant to Rule 12b-1 under the
Investment Company Act of 1940).

The impact of the proposed addition of a Perforreahdjustment to the fund's management fee will depn the fund's future performance relative toS&& MidCap 400. However, the past performancénef3&P MidCap 400 and
the fund can be used to show what the impact woaleé been on management fees for the fiscal yefdeDecember 31, 2007 if the fund had operatedrim@erformance Adjustment using the S&P MidCap @9@ benchmark.

<R>During the fiscal year ended December 31, 20@¥fund's Basic Fee Rate was 0.5579%, which waposed of a Group Fee Rate and an Individual FeedRate of 0.30%. For the fiscal year ended DeceB8he2007, if the fund
management fee had included a Performance Adjustfusing the S&P MidCap 400 as its benchmark) ftinel's management fee would have been 0.6565%, azedmof the Basic Fee Rate and a positive PerfarenAdjustment of
0.0986%. Thus, the Performance Adjustment woulehesulted in a higher aggregate management feer timel Amended Contract, than the amount payalilenthe Present Contract.</R>

<R>The following chart compares the rolling 36-ntoreturns (the measurement period used to calcRfermance Adjustments) for Institutional Clatthe fund and the S&P MidCap 400 for the pastehyears ended December 31,
2007 .</R>

<R>
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<R> Comparison of Management FeesThe following tables compare the fund's managerfesnas calculated under the terms of the Presenmtr& for the fiscal year ended December 31, 20Qfie management fee the fund would
have incurred if the Amended Contract (including Berformance Adjustment) had been in effect dutiegsame period. For this purpose, the PerformAdfestment amounts presented for the Amended @ontor the fiscal year
ended December 31, 2007, have been calculated tginglling 36-month historical performance of thad. Management fees are expressed in dollaraspercentages of the fund's average net asséteffiscal year ended
December 31, 2007.</R>

HYPOTHETICAL EXAMPLES

<R>FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007 </R>

<R> Present ContraefR> <R> Amended Contract/R> <R> Difference</R>

<R>$</R> <R>%</R> <R>$</R> <R>%</R> <R>$</R> <R>%</R>
<R>Basic Fee</R> <R>11,041,73X%/R> <R> 0.5579</R> <R>11,041,73X/R> <R> 0.5579</R> <R>0 </R> <R>0</R>
<R>Performance Adjustment</I<R>0</R> <R>0.0000</R><R>1,952,253/R> <R>0.0986</R><R> 1,952,253</R><R> 0.0986</R>

<R>Total Management Fee</R:<R>11,041,73%/R> <R> 0.5579</R> <R> 12,993,985/R> <R> 0.6565</R> <R>1,952,253</R> <R> 0.0986</R>

<R>The following tables provide data concerningftimed's management fees and expenses as a peeftagerage net assets for the fiscal year endedrdber 31, 2007 under the Present Contract ahe ffroposed addition of the
Performance Adjustment had been in effect durilegstime periods. As with the tables above, the Peafoce Adjustment amounts incorporated in the mamagt fee expenses listed for the Amended Cortiea been calculated usi
the rolling 36-month historical performance of theéex during the fiscal year ended December 31720R>

<R>The following tables also describe the feeseqmenses that are incurred when you buy, holdelbskares of the fund. The annual fund operatimerses provided below for the fund do not refleeteffect of any reduction of
certain expenses during the fiscal year ended Dieee81, 2007.</R>

HYPOTHETICAL EXAMPLES
<R>COMPARATIVE EXPENSE TABLE FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007</R>

Annual Fund Operating Expensegas a percentage of average net assets)

<R> Class A</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R>0.25%</R> <R>0.25%</R>
<R> Other Expenses/R> <R>0.33%</R> <R>0.33%</R>
<R> Total Class Operating ExpensesfR> <R>1.14%</R> <R>1.24%</R>
<R> Class T</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R>0.50%</R> <R>0.50%</R>
<R> Other Expenses/R> <R>0.27%</R> <R>0.27%</R>
<R> Total Class Operating ExpensesfR>  <R>1.33% </R> <R>1.43%</R>
<R> Class B</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R> 1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R> 0.36%</R> <R>0.36%</R>
<R> Total Class Operating ExpensesfR> <R>1.92%</R> <R>2.02%</R>
<R> Class G/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R> 1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R>0.33%</R> <R>0.33%</R>
<R> Total Class Operating ExpensesfR> <R> 1.89%</R> <R>1.99%</R>
<R> Institutional Class/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R> None</R> <R> None</R>
<R> Other Expenses/R> <R>0.33%</R> <R>0.33%</R>
<R> Total Class Operating ExpensesfR> <R>0.89%</R> <R>0.99%</R>

* Effective February 1, 2005, FMR has voluntarifyreed to reimburse each class of the fund to tienethat the total operating expenses (excludirgrést, taxes, certain securities lending costkebage commissions, and
extraordinary expenses), as a percentage of thgiective average net assets, exceed the follawaiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

Example: The following illustrates the expenses, includihg maximum front-end sales charge or contingererded sales charge, as applicable, on a $10,0@8timent under the fees and expenses stated alssueniag (1) 5% annual
return and (2) redemption at the end of each tiereog:



<R>FISCAL YEAR ENDED DECEMBER 31, 2007 </R>

<R> 1 Year</R><R> 3 Years</R><R> 5 Years</R><R> 10 Years</R>

<R> Class A</R>

<R>Present Contract</R> <R>$ 685</R> <R>$ 916</R> <R>$ 1,167</R> <R>$ 1,881</R>
<R>Amended Contract</R:<R>$ 694</R> <R>$ 946</R> <R>$ 1,217</R> <R>$ 1,989</R>
<R> Class T</R>

<R>Present Contract</R> <R>$ 481</R> <R>$ 757</R> <R>$ 1,053</R> <R>$ 1,895</R>
<R>Amended Contract</R:<R>$ 490</R> <R>$ 787</R> <R>$ 1,104</R> <R>$ 2,053</R>
<R> Class B</R>

<R>Present Contract</R> <R>$ 695</R> <R>$903</R> <R>$ 1,237</R> <R>$ 1,945 </R>
<R>Amended Contract</R:<R>$ 705</R> <R>$ 934</R> <R>$ 1,288</R> <R>$ 2,053 </R>
<R> Class C</R>

<R>Present Contract</R> <R>$ 292</R> <R>$ 594</R> <R>$ 1,021</R> <R>$ 2,212</R>
<R>Amended Contract</R:<R>$ 302</R> <R>$ 624</R> <R>$ 1,073</R> <R>$ 2,317</R>
<R> Institutional Class</R> <R> </R>

<R>Present Contract</R> <R>$ 91</R> <R>$ 284</R> <R>$493</R> <R>$ 1,096</R>
<R>Amended Contract</R:<R>$ 101</R> <R>$ 315</R> <R>$547</R> <R>$1,213</R>

A Reflects conversion to Class A shares after a maxirof seven years.

The purpose of these examples and the tablesaisstst investors in understanding the various @sisexpenses of investing in shares of the futua expenses may vary from year to year and redyigher or lower than those sho
above.

Changing the Performance Adjustment Index for Fideity Advisor Mid Cap Il Fund in the future without a shareholder vote.The Amended Contract allows the Board of Trusteesiehalf of the fund, to change the fund's
performance adjustment index without a shareholdts. This ability is subject to the provisionstioé 1940 Act and the Investment Advisers Act ofd,% modified or interpreted by the SEC (the Acts)

The Amended Contract will allow the Board to designan alternative appropriate index for purpo$esigulating the Performance Adjustment for thedwithout a shareholder votarovided the Acts permit them to do so. Currently,
the Acts do not permit the Board to make such a chrge, and SEC approval would be required to do sdéiowever, if future changes to the Acts or SEC parsit allow this flexibility, the Board would be meitted to change the ind¢
without a shareholder vote. For example, if theeindrovider discontinued the performance adjustrimetex, the Amended Contract would give the Boardability to change the fund's performance adjestrimdex without the delay
and expense of having to first conduct a proxyc#talion. Any such change would be implemented peotvely. However, even if permitted under apgiiedaw, the Board would only avail itself of thisw flexibility if it were in the
interests of the fund and its shareholders to d@salate, FMR has not requested SEC relief toghanfund's performance adjustment index withoatediolder approval.

Board Approval of Investment Advisory Contracts andManagement Fees.
Advisor Mid Cap Il Fund

On December 14, 2006, the Board of Trustees, imuutihe Independent Trustees (together, the Borot@d to approve an amended management contnecfthended Contract) for the fund and to submitheended Contract to
shareholders for their approval. If approved byrshalders, the Amended Contract will add a perforoesadjustment component to the management fe€miatreceives from the fund under the fund's exgsthanagement contract.
The performance adjustment will take effect intilvelfth month after commencement of the performareréod and the index used to calculate the fuypetformance adjustment will be the S&P MidCap 46@ (ndex). The Amended
Contract also will allow the Board to change thed's performance adjustment index in the futuréaevit a shareholder vote, if applicable law pernfiesBoard to do so. The Board, assisted by thecadifund counsel and Independent
Trustees' counsel, considered a broad range afiatfton.

In determining whether to approve the Amended Gaafior the fund, the Board was aware that shadehslin the fund have a broad range of investrenites available to them, including a wide choiceag mutual funds offered by
competitors to Fidelity, and that the fund's shaleérs, with the opportunity to review and weigk tlisclosure provided by the fund in its prospeetus other public disclosures, have chosen to trimghis fund, managed by Fidelity.

Nature, Extent, and Quality of Services ProvidedThe Board considered the nature, quality, costextent of advisory, administrative, distributiordeshareholder services performed by the investmaviser, FMR, and the sub-
advisers, and by affiliated companies.

Shareholder and Administrative ServicesThe Board noted that the growth of fund assetssadte complex allows Fidelity to reinvest in tlevelopment of services designed to enhance the ealoonvenience of the Fidelity funds
investment vehicles. These services include 24-hocess to account information and market inforometfirough phone representatives and over thenletieaind investor education materials and assetzibn tools.

Investment in a Large Fund Family. The Board considered the benefits to shareholdeénvesting in a Fidelity fund, including the beitefof investing in a fund that is part of a lafgenily of funds offering a variety of investment
disciplines and providing for a large variety oftural fund shareholder services.

Investment Performance.In determining whether to add a performance adjastroomponent to the fund's management fee, thedBmmsidered the rolling returns of the fund corepao the rolling returns of the Index over the
performance period commencing August 31, 2004 tiindDctober 31, 2006. The Board noted that overdtieg 26-month period ended October 31, 2006 ftimel generally outperformed the Index.

The Board recognized that past performance woulé ha impact on performance in the future. The Boacognized that, in connection with its annuakreal of the fund's current management contracsabeadvisory agreements at
its July 2006 meeting, the Board had reviewed timel's returns and the returns of the Index oveptteeyear period ended December 31, 2005, andtagatighat the relative investment performancensfitutional Class of the fund was
higher than the Index for the one year period.

The Board also noted that the Amended Contractdvgivie the Board the ability to designate an aliéwe appropriate index for the fund without théagleand expense of having first to conduct a preadicitation, if applicable law
would permit the Board to do so.

Based on its review, the Board concluded that eitere, extent, and quality of the services provittethe fund will benefit the fund's shareholdg@aticularly in light of the Board's view that thend's shareholders benefit from investing
in a fund that is part of a large family of fundéeoing a variety of investment disciplines andviees.

Competitiveness of Management Fee and Total Fund |BensesThe Board considered that, with the proposed pexdioce adjustment, the fund's management fee wilibgect to upward or downward adjustment dependpun
whether, and to what extent, the fund's investrperformance (based on the performance of Institati€lass of the fund) for the performance periockeds, or is exceeded by, the record (over the gemiod) of a Board-approved
performance adjustment index. The Board realizasttie performance adjustment will provide FMR vétktrong economic incentive to seek to achieversupperformance for the fund's shareholders aipl to more closely align the
interests of FMR and the fund's shareholders. Tderdconsidered that a performance adjustment las#te performance of Institutional Class of thed, which has lower expenses than the other dafgbe fund, may result in a
higher performance adjustment, and therefore aghigtfanagement fee, than a performance adjustmeedtmm a class with higher expenses. The Boarctalssidered that, because the addition of the prefnce adjustment to the
calculation of the fund's management fee will bplemented prospectively, the future impact on manent fees will depend solely on the fund's fupggormance relative to the Index.

Nonetheless, the Board considered the managenetiidethe fund incurred under the current managenentract (without the performance adjustmentytie 1:-month period ended October 31, 2006, compareltetdypothetical
management fee that the fund would have incurréteiAimended Contract (with the performance adjestirhad been in effect during that period.

The Board noted that if the Amended Contract hahbie effect during the 12-month period ended Cet®1, 2006, the fund's basic fee would have beenreased by a positive performance adjustment/ob&sis points. As a result, the
fund's hypothetical management fee would have Begbasis points ($1.0 million) higher if the AmeddContract had been in effect during that peffdtk Board noted that the fund outperformed thestraleer that period.

Based on its review, the Board concluded thattinel's proposed management fee was fair and rededndight of the services that the fund receiaesl the other factors considered.

Because the fund's management fee impacts thesftotdl expenses - and because the future impaciamagement fees will depend solely on the fundigé performance relative to the Index - the Bawittreview the fund's total
expenses compared to competitive fund median eegensonnection with its future renewal of thedisrmanagement contract and sub-advisory agreements

In its review of total expenses, the Board als@dahat at previous meetings during the year eivet and considered materials relating to itsew\of total expenses for each Fidelity fund. Thi®imation includes Fidelity fee
structures and other information on clients thatR=&hd its affiliates service in other competitivarkets, such as other mutual funds advised or duised by FMR or its affiliates, pension plan ctierand other institutional clients.

Costs of the Services and ProfitabilityBecause the Board was approving an arrangement wiileh the management fee that the fund pays FMRIepend solely on the fund's future performarelative to the Index, it did not
consider data regarding the impact on Fidelitystsof services, revenues, or profitability frora tiew arrangement to be a significant factor inlésision.

In connection with its future renewal of the fundfanagement contract and sub-advisory agreembéastBdard will consider the revenues earned anestpenses incurred by Fidelity in conducting theiiess of developing, marketing,
distributing, managing, administering and serviding fund and its shareholders.

Economies of ScaleThe Board recognized that the fund's Amended Contiike the current contract, incorporates a "gréee" structure, which provides for lower fee sads total fund assets under FMR's managemenasgrand for
higher fee rates as total fund assets under FMR'mgement decrease. The Board considered thatahp fige is designed to deliver the benefits ohecaies of scale to fund shareholders when total iissets increase, even if assets of
any particular fund are unchanged or have declibecause some portion of Fidelity's costs arebatgble to services provided to all Fidelity fundsd all funds benefit if those costs can be atetamong more assets. The Board
concluded that, given the group fee structure, mateholders will achieve a certain level of ecoies of scale as assets under FMR's managemeeaggcat the fund complex level, regardless of vendttdelity achieves any su



economies of scale.

In connection with its future renewal of the fundifanagement contract and sub-advisory agreembst8dard will consider whether there have been@wies of scale in respect of the management dfidhelity funds, whether the
Fidelity funds (including the fund) have appropeigtbenefited from any such economies of scale vemether there is potential for realization of dmsther economies of scale.

Based on its evaluation of all of the conclusionted above, and after considering all materialofagtthe Board ultimately concluded that the Ameh@entract is fair and reasonable, and that theriee Contract should be approved
and submitted to shareholders for their approval.

<R>4. TO APPROVE AN AMENDED MANAGEMENT CONTRACT FOR FI DELITY ADVISOR VALUE FUND THAT INCLUDES ADDING A PE RFORMANCE ADJUSTMENT COMPONENT TO THE
MANAGEMENT FEE AND GIVING THE TRUSTEES THE AUTHORIT Y TO CHANGE THE FUND'S PERFORMANCE ADJUSTMENT INDEX GOING FORWARD, WITHOUT A SHAREHOLDER VOTE, SUBJECT
TO APPLICABLE LAW. </R>

The Board of Trustees, including the Trustees wiemat "interested persons" of the Trust or of F{itie Independent Trustees) has approved, and reendstihat shareholders of the fund approve, an dedemanagement contract
with FMR (the Amended Contract) in the form attath@ this Proxy Statement as Exhibit 3. The Amen@edtract adds a performance adjustment compottenPerformance Adjustment) to the managemenhfeeRMR receives froi
the fund for managing its investments and busiaésirs under the fund's existing management contrith FMR (the Present Contract). (For informatam FMR, see the section entitled "Activities ta@hagement of FMR" on page
<Click Here>.)

In addition to these modifications discussed inentetail below, other nomaterial changes to the Amended Contract are peap(xhibit 3). The changes are intended to clawftain language in the Present Contract. If topgsal is
approved by shareholders, these non-material ckamijjebe included in the Amended Contract.

Current Management Fee.The fund's current management fee is calculategaitimonthly, and is normally expressed as anarpercentage of the fund's average net assetde@teas two components: a Group Fee Rate, which
varies according to assets under management by BNtRa fixed Individual Fund Fee Rate of 0.30%. al management fee for the fund's fiscal yealednOctober 31, 2007 was 0.5582%.

<R>Proposed Amendments to the Present Management Coatrt. The Amended Contract would add a Performance Aajiest to the fund's management fee that would re®&t by increasing management fees when the fund
outperforms its benchmark index, and would pend#iR by decreasing management fees when the fuderperforms its benchmark index. In addition, désg#holders vote in favor of this proposal the Teastwill have the authority
change the performance adjustment index going fatwaithout a shareholder vote, subject to SECtétions. For a detailed discussion of the fund&s@mt Contract, refer to the section entitled "@reManagement Contracts"
beginning on pageClick Here>. A copy of the proposed Amended Contract, markeddicate the proposed amendments, is attachBdkibit 3 on pageClick Here>. Except for the modifications discussed in thisgmsal and for
nonmaterial changes intended to clarify certailglege in the Present Contract, the Amended Corigraobstantially identical to the Present ContraR>

<R>Addition of a Performance Adjustment. Performance adjustments are intended to rewarddisfinvestment adviser for good investment perémwe and penalize a fund's investment adviserddritvestment performance
relative to an appropriate benchmark. Performadgesements also serve to more closely align therasits of the investment adviser with those ofed@lders. The SEC rules for calculating performajastments generally ensure that
positive or negative adjustments result from théiset's management skill and not from random eléwant factors. To this end, the SEC rules reghaean appropriate benchmark index be used figrgses of calculating a
performance adjustment.</R>

If the proposal is approved, FMR intends to useRhbssell Midcag® Value Index, the fund's current benchmark indexctdculating the Performance Adjustment. The Riusdielcap Value Index is a market capitalizationigieted
index of those stocks of the smallest 800 companitise Russell 1008 Index that exhibit value-oriented characteristiise Russell 1000 Index comprises the 1,000 latdeSt domiciled companies. FMR believes that thesBilis
Midcap Value Index is an appropriate benchmarkHerfund because it is representative of the fungasstment universe and is the performance adprstimenchmark currently used by similar funds maddy FMR.

The Performance Adjustment, which is calculated thignis based on the fund's performance relativiané benchmark index and assets for the mosttr&6emonths. If the fund were to outperform the $alisMidcap Value Index over
36 months, FMR would receive a positive Performahdjeistment, which would increase the managemenpéed to FMR. If the fund were to underperform hessell Midcap Value Index, the management feé fwaFMR would be
reduced by a negative Performance Adjustment. EnfoPnance Adjustment rate is 0.02% for each peagenpoint (the performance of the fund and thesBUdidcap Value Index each being calculated eortbarest 0.01%) of
outperformance or underperformance, subject toxdman rate of +0.20% of the average net assets tieeB6-month performance period. The performaritkeofund is measured by the performance of mstinal Class for this
purpose.

Although the Performance Adjustment is subject toaximum rate of +0.20%, it is calculated as aatadimount. Because the Performance Adjustmenbeiliased on the fund's 36-month average net agseerformance Adjustment
as a dollar amount can be more than 0.20% or hess-0.20% when measured against current assetex&mple, if the fund outperformed its index byeBcentage points, the performance adjustmentaitd be a positive 0.16%
(0.02% multiplied by 8). If the fund's current ressets were the same as its 36-month averagesess,afe Performance Adjustment also would be20.However, if the fund's current assets were dotl# 36month average assets,
Performance Adjustment would be 0.08% based oreotassets, because the dollar amount of the éeeaise is spread over a larger asset base. SymifdHe fund's current assets were half the 36wmaverage, the performance
adjustment would be 0.32% based on current agsetapse the dollar amount of the fee increaseéadmver a smaller asset base.

Impact of Adding a Performance Adjustment. If the proposal is approved, to prevent unfairrteghe fund, the Performance Adjustment will be liempented prospectively. For the first eleven momoliswing shareholder approval
there will be no Performance Adjustment and thelfamanagement fee will equal the Basic Fee Rate Basic Fee Rate is the sum of the Group Fee Rhteh declines as FMR's fund assets under managenwease, and a fixed
Individual Fund Fee Rate of 0.30%. Starting witk tivelfth month after shareholder approval, thédPerance Adjustment will take effect and the mamaget fee will be adjusted upward or downward, depenon the fund's
performance relative to its benchmark, the Rusdiltap Value Index, over the preceding twelve mengfollowing the twelfth month, each month, a neanth will be added to the performance period uhgl performance period
equals 36 months. Thereafter, the performance ghevilb consist of the current month plus the presi®5 months.

Under the Amended Contract, the Performance Adjestris determined by comparing the performancasttutional Class of the fund for the performapeeiod to the performance of the index. The fundently has five classes of
shares: Class A, Class T, Class B, Class C, atitLitiznal Class. The differences between the perémce of the fund's classes is, in large patectée of the differences bet n the expenséisesie classes. FMR beli that a
Performance Adjustment based on Institutional Cédgke fund rather than the other classes ofiihe fs a fairer means to calculate performanceusecknstitutional Class' expenses do not includdfpaid 12b-1 fees, which are
unrelated to FMR's investment skill (fund-paid 1REees are distribution expenses incurred undes&iBution and Service Plan, approved on behalass A, Class T, Class B, and Class C of the fumduant to Rule 12b-1 under the
Investment Company Act of 1940).

The impact of the proposed addition of a Perforreahdjustment to the fund's management fee will depn the fund's future performance relative toRbesell Midcap Value Index. However, the pastqrenfince of the Russell
Midcap Value Index and the fund can be used to shbat the impact would have been on managemenfdeése fiscal year ended October 31, 2007 ifftheel had operated under a Performance Adjustméng tise Russell Midcap
Value Index as a benchmark.

During the fiscal year ended October 31, 2007fuhe's Basic Fee Rate was 0.5582%, which was coeapaka Group Fee Rate and an Individual Fund Fe & 0.30%. For the fiscal year ended Octobe28Q7, if the fund's
management fee had included a Performance Adjustfusing the Russell Midcap Value Index as its hamark), the fund's management fee would have be#¥0%, composed of the Basic Fee Rate and a medzrformance
Adjustment of (0.0610%). Thus, the Performance Amfjient would have resulted in a lower aggregateagement fee under the Amended Contract, than teisnpayable under the Present Contract.

<R>The following chart compares the rolling 36-noreturns (the measurement period used to calcBitermance Adjustments) for Institutional Clathe fund and the Russell Midcap Value Index f@ past three years ended
December 31, 2007.</R>

<R>

FA Value - Inst Class vs Proposed Index
Rolling Performance Period Retums

w - —e— EAMVAlue — Inst Class

—i— Russell Midcap Value

</R>



<R>Comparison of Management Fee<The following tables compare the fund's managerfesnas calculated under the terms of the Presentr& for the fiscal year ended October 31, 200h@ 12-month period ended December
31, 2007, as applicable, to the management fetutitewould have incurred if the Amended Contracti(iding the Performance Adjustment) had beenfecetiuring the same period. For this purposePigormance Adjustment
amounts presented for the Amended Contract fofisbel year ended October 31, 2007 or the 12-mpatiod ended December 31, 2007, as applicable, e calculated using the rolling 36-month histrperformance of the fund.
Management fees are expressed in dollars and esrpages of the fund's average net assets foistta year ended October 31, 2007 or the 12-moetiogh ended December 31, 2007, as applicable.</R>

HYPOTHETICAL EXAMPLES

FOR THE FISCAL YEAR ENDED OCTOBER 31, 2007

Present Contra Amended Contrar  Difference

$ % $ % $ %
Basic Fee 957,084 0.5582 957,084 0.5582 0 0
Performance Adjustmeo 0.0000 (104,643) (0.0610) (104,643 (0.0610

Total Management Fee957,084 0.5582 852,441 0.4971 (104,643 (0.0610'

<R>FOR THE 12-MONTH PERIOD ENDED DECEMBER 31, 2007</R>

<R> Present ContrasfR> <R> Amended Contrast/R> <R> Difference</R>
<R>$</R> <R>%</R> <R>%$</R> <R>%</R> <R>$</R> <R>%</R>
<R>Basic Fee</R> <R>993,523</R> <R>0.5575</R> <R> 993,523</R> <R>0.5575</R> <R>0</R> <R> </R>

<R>Performance Adjustment</I<R>0</R> <R>0.0000</R> <R> (90,393)</R> <R> (0.0507)</R> <R>(90,393)</R> <R> (0.0507)</R>
<R>Total Management Fee</R:<R>993,523</R> <R> 0.5575</R> <R>903,130</R> <R>0.5068</R> <R>(90,393)</R><R>(0.0507)</R>

<R>The following tables provide data concerningfimed's management fees and expenses as a peeeftagerage net assets for the fiscal year endgab@r 31, 2007 or the 12-month period ended Deeeb, 2007, as applicable,
under the Present Contract and if the proposediaddif the Performance Adjustment had been incefierring the same periods. As with the tables epthe Performance Adjustment amounts incorporiatéte management fee
expenses listed for the Amended Contract have talenlated using the rolling 36-month historicatfpemance of the index during the fiscal year en@etbber 31, 2007 or the 12-month period ended Dbee 31, 2007, as
applicable.</R>

<R>The following tables also describe the feesexpknses that are incurred when you buy, holdelbslares of the fund. The annual fund operatieeses provided below for the fund do not refeeteffect of any reduction of
certain expenses during the fiscal year ended @ct®b, 2007 or the 12-month period ended Decemhe2®7, as applicable.</R>

HYPOTHETICAL EXAMPLES

COMPARATIVE EXPENSE TABLE FOR THE FISCAL YEAR ENDED
OCTOBER 31, 2007

Annual Fund Operating Expensegas a percentage of average net assets)

Class A Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 0.25% 0.25%
Other Expenses 0.44% 0.44%
Total Class Operating Expens: 1.25% 1.19%
Class T Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 0.50% 0.50%
Other Expenses 0.43% 0.43%
Total Class Operating Expens: 1.49% 1.43%
Class B Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 1.00% 1.00%
Other Expenses 0.47% 0.47%
Total Class Operating Expens: 2.03% 1.97%
Class C Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 1.00% 1.00%
Other Expenses 0.46% 0.46%
Total Class Operating Expens: 2.02% 1.96%
Institutional Class Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee None None
Other Expenses 0.39% 0.39%
Total Class Operating Expens: 0.95% 0.89%

* Effective February 1, 2005, FMR has voluntarifyreed to reimburse each class of the fund to thenethat the total operating expenses (excludirgrést, taxes, certain securities lending costkebage commissions, and
extraordinary expenses), as a percentage of #giective average net assets, exceed the follawiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

<R>COMPARATIVE EXPENSE TABLE FOR THE 12-MONTH PERIOD E NDED
DECEMBER 31, 2007</R>

Annual Fund Operating Expensegas a percentage of average net assets)

<R> Class A</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>0.25%</R> <R>0.25%</R>
<R> Other Expenses/R> <R>0.44%</R> <R>0.44%</R>
<R> Total Class Operating ExpensesfR> <R>1.25%</R> <R>1.20%</R>
<R> Class T</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>0.50%</R> <R>0.50%</R>
<R> Other Expenses/R> <R> 0.43%</R> <R> 0.43%</R>
<R> Total Class Operating ExpensesfR> <R> 1.49%</R> <R> 1.44%</R>
<R> Class B</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R> 0.47%</R> <R>0.47%</R>
<R> Total Class Operating ExpensesfR> <R>2.03%</R> <R>1.98%</R>

<R> Class G/R> <R> Present Contract/R> <R> Amended Contract/R>



<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>

<R>12b-1 Fee</R> <R>1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R>0.46%</R> <R>0.46%</R>
<R> Total Class Operating ExpensesfR> <R>2.02%</R> <R>1.97%</R>
<R> Institutional Class/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R> None</R> <R> None</R>
<R> Other Expenses/R> <R> 0.39%</R> <R>0.39%</R>
<R> Total Class Operating ExpensesfR> <R>0.95%</R> <R>0.90%</R>

* Effective February 1, 2005, FMR has voluntarifyreed to reimburse each class of the fund to thenethat the total operating expenses (excludirgrést, taxes, certain securities lending costkebage commissions, and
extraordinary expenses), as a percentage of ggiective average net assets, exceed the follawiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

Example: The following illustrates the expenses, includihg maximum front-end sales charge or contingererded sales charge, as applicable, on a $10,0@8timent under the fees and expenses stated alssueniag (1) 5% annual
return and (2) redemption at the end of each tiereog:

FISCAL YEAR ENDED OCTOBER 31, 2007

1 Yeai3 Year:5 Years 10 Years
Class A:
Present Contract $ 695 $949 $1,222$ 1,999
Amended Contrar$ 689 $931 $1,192$1,935
Class T:
Present Contract $496 $805 $1,135$ 2,067
Amended Contrai$ 490 $787 $1,104$ 2,003
Class B:
Present Contract $ 706 $937 $1,29¢ $ 2,064A
Amended Contra$ 700 $918 $ 1,262$ 1‘99gA

Class C:

Present Contract $ 305 $ 634 $1,08¢$ 2,348
Amended Contra$ 299 $615 $1,057$ 2,285
Institutional Class

Present Contract $97 $303 $525 $ 1,166
Amended Contras$ 91 $284 $495 $1,096

A Reflects conversion to Class A shares after a mawirof seven years.

<R>12-MONTH PERIOD ENDED DECEMBER 31, 2007</R>

<R>1 Year</R><R> 3 Years</R><R>5 Years</R> <R>10 Years</R>
<R> Class A:</R>
<R> Present Contract/R> <R>$ 695</R> <R>$949</R> <R>$1,222</R> <R>$ 1,999</R>
<R> Amended Contract/R><R>$ 690</R> <R>$934</R> <R>$1,197</R> <R>$ 1,946</R>
<R> Class T</R>
<R> Present Contract/R> <R>$ 496</R> <R>$805</R> <R>$1,135</R><R>$2,067</R>
<R> Amended Contract/R><R>$ 491</R> <R>$790</R> <R>$1,109</R> <R>$ 2,014</R>
<R> Class B:</R>
<R> Present Contract/R> <R>$ 706</R> <R>$937</R> <R>$1,293</R> <R> g2 064" </R>
<R> Amended Contract/R> <R>$ 701</R> <R>$921</R> <R>$1,268</R><R>$2 010" </R>
<R> Class C</R>
<R> Present Contract/R> <R>$ 305</R> <R>$634</R> <R>$1,088</R> <R>$ 2,348</R>
<R> Amended Contract/R> <R> $ 300</R> <R>$618</R> <R>$ 1,062</R><R>$ 2,296</R>
<R> Institutional Class</R>
<R> Present Contract/R> <R>$97</R> <R>$303</R> <R>$525</R> <R>$1,166</R>
<R>Amended Contract/R><R>$ 92</R> <R>$287</R> <R>$498</R> <R>$1,108</R>

A Reflects conversion to Class A shares after a mawirof seven years.

The purpose of these examples and the tablesaisstst investors in understanding the various @slsexpenses of investing in shares of the furtligh expenses may vary from year to year and readyigher or lower than those sho
above.

Changing the Performance Adjustment Index for Fideity Advisor Mid Cap Il Fund in the future without a shareholder vote.The Amended Contract allows the Board of Trustersehalf of the fund, to change the fund's
performance adjustment index without a sharehaldeg. This ability is subject to the provisionstieé 1940 Act and the Investment Advisers Act ofd, %% modified or interpreted by the SEC (the Acts)

The Amended Contract will allow the Board to designan alternative appropriate index for purpo$esiculating the Performance Adjustment for thedwvithout a shareholder votarovided the Acts permit them to do so. Currently,
the Acts do not permit the Board to make such a chrge, and SEC approval would be required to do s¢dowever, if future changes to the Acts or SEC parsit allow this flexibility, the Board would be peitted to change the ind¢
without a shareholder vote. For example, if theeindrovider discontinued the performance adjustrimetex, the Amended Contract would give the Boardability to change the fund's performance adjestrmdex without the delay
and expense of having to first conduct a proxycitalion. Any such change would be implemented peotvely. However, even if permitted under apfiedaw, the Board would only avail itself of thisw flexibility if it were in the
interests of the fund and its shareholders to d@salate, FMR has not requested SEC relief to gdanfund's performance adjustment index withoatedfolder approval.

Board Approval of Investment Advisory Contracts andManagement Fees.
Advisor Value Fund

On December 14, 2006, the Board of Trustees, ifmduthe Independent Trustees (together, the Boaotd to approve an amended management contnachthended Contract) for the fund and to submitAheended Contract to
shareholders for their approval. If approved byrehalders, the Amended Contract will add a perforesadjustment component to the management fe€Miatreceives from the fund under the fund's exgstnanagement contract.
The performance adjustment will take effect intiivelfth month after commencement of the performareréod and the index used to calculate the fymetormance adjustment will be the Russell Midcaiué Index (the Index). The
Amended Contract also will allow the Board to chatige fund's performance adjustment index in thaéuwithout a shareholder vote, if applicable faavmits the Board to do so. The Board, assistettidpdvice of fund counsel and
Independent Trustees' counsel, considered a baveay of information.

In determining whether to approve the Amended Gaafior the fund, the Board was aware that shadehslin the fund have a broad range of investreoites available to them, including a wide choic®ag mutual funds offered by
competitors to Fidelity, and that the fund's shaleérs, with the opportunity to review and weigh tlisclosure provided by the fund in its prospeetus other public disclosures, have chosen to trimehis fund, managed by Fidelity.

Nature, Extent, and Quality of Services ProvidedThe Board considered the nature, quality, costextent of advisory, administrative, distributiordeshareholder services performed by the investadviser, FMR, and the sub-
advisers, and by affiliated companies.

Shareholder and Administrative ServicesThe Board noted that the growth of fund assetssadtte complex allows Fidelity to reinvest in tlewelopment of services designed to enhance the waloonvenience of the Fidelity funds
investment vehicles. These services include 24-hocess to account information and market inforometfirough phone representatives and over thenletieand investor education materials and ass®tagibn tools.

Investment in a Large Fund Family.The Board considered the benefits to shareholdérsvesting in a Fidelity fund, including the beitefof investing in a fund that is part of a lafgenily of funds offering a variety of investment
disciplines and providing for a large variety oftwel fund shareholder service



Investment Performance.In determining whether to add a performance adjastroomponent to the fund's management fee, thedBmmsidered the rolling returns of the fund corepao the rolling returns of the Index over the
performance period commencing December 31, 20@&i¢ir October 31, 2006. The Board noted that owerdhing 34-month period ended October 31, 2006 fund generally underperformed the Index.

The Board recognized that past performance woulé ha impact on performance in the future. The Boacognized that, in connection with its annuakxeal of the fund's current management contracsabeadvisory agreements at
its July 2006 meeting, the Board had reviewed timel's returns and the returns of the Index oveotteeyear period ended December 31, 2005, andtagtighat the relative investment performancensfitutional Class of the fund was
higher than the Index for the one year period.

The Board also noted that the Amended Contractdvgivie the Board the ability to designate an aliéwe appropriate index for the fund without théagleand expense of having first to conduct a preadicitation, if applicable law
would permit the Board to do so.

Based on its review, the Board concluded that eitere, extent, and quality of the services provittethe fund will benefit the fund's shareholdg@aticularly in light of the Board's view that thend's shareholders benefit from investing
in a fund that is part of a large family of fundéeoing a variety of investment disciplines andvsees.

Competitiveness of Management Fee and Total Fund |BensesThe Board considered that, with the proposed pexdioce adjustment, the fund's management fee wilibgect to upward or downward adjustment dependpun
whether, and to what extent, the fund's investrperformance (based on the performance of Institati€lass of the fund) for the performance periockeds, or is exceeded by, the record (over the gemod) of a Board-approved
performance adjustment index. The Board realizasttie performance adjustment will provide FMR vétktrong economic incentive to seek to achieversupperformance for the fund's shareholders aipl to more closely align the
interests of FMR and the fund's shareholders. Tderdconsidered that a performance adjustment las#te performance of Institutional Class of thed, which has lower expenses than the other dafgbe fund, may result in a
higher performance adjustment, and therefore aghigfanagement fee, than a performance adjustmsetfmn a class with higher expenses. The Boarctatssidered that, because the addition of the peeince adjustment to the
calculation of the fund's management fee will bplemented prospectively, the future impact on manent fees will depend solely on the fund's fupggormance relative to the Index.

Nonetheless, the Board considered the managenetitdethe fund incurred under the current managesuntract (without the performance adjustmentytie 1:-month period ended October 31, 2006, compareletdgpothetical
management fee that the fund would have incurréteiAmended Contract (with the performance adjestirhad been in effect during that period.

The Board noted that if the Amended Contract hashbie effect during the 12-month period ended Cetd@i, 2006, the fund's basic fee would have beduced by a negative performance adjustment di&s® points. As a result, the
fund's hypothetical management fee would have Be@basis points ($0.1 million) lower if the Amexid8ontract had been in effect during that peridie Board also noted that the fund generally undfopeed the Index over that
period.

Based on its review, the Board concluded thattinel's proposed management fee was fair and redsdndight of the services that the fund receigesl the other factors considered.

Because the fund's management fee impacts thesftotdl expenses - and because the future impatiamagement fees will depend solely on the fundisé performance relative to the Index - the Bamitdreview the fund's total
expenses compared to competitive fund median eregansconnection with its future renewal of thedisrmanagement contract and sub-advisory agreements

In its review of total expenses, the Board als@ddbat at previous meetings during the year eived and considered materials relating to itsew\of total expenses for each Fidelity fund. Thi®imation includes Fidelity fee
structures and other information on clients that¥&hd its affiliates service in other competitivarkets, such as other mutual funds advised or dulsed by FMR or its affiliates, pension plan ctgrand other institutional clients.

Costs of the Services and ProfitabilityBecause the Board was approving an arrangement wiiigh the management fee that the fund pays FMRdepend solely on the fund's future performarelative to the Index, it did not
consider data regarding the impact on Fidelitys<of services, revenues, or profitability frora tiew arrangement to be a significant factor inlésision.

In connection with its future renewal of the funeifanagement contract and sub-advisory agreembast8dard will consider the revenues earned aneéstpenses incurred by Fidelity in conducting theiess of developing, marketing,
distributing, managing, administering and serviding fund and its shareholders.

Economies of ScaleThe Board recognized that the fund's Amended Contige the current contract, incorporates a "gréee" structure, which provides for lower fee saés total fund assets under FMR's managemengserand for
higher fee rates as total fund assets under FMR®gement decrease. The Board considered thatdhp fpe is designed to deliver the benefits ohecaies of scale to fund shareholders when total Assets increase, even if assets of
any particular fund are unchanged or have declibecause some portion of Fidelity's costs arebatable to services provided to all Fidelity fundsd all funds benefit if those costs can be atEmtamong more assets. The Board
concluded that, given the group fee structure, fmateholders will achieve a certain level of ecnies of scale as assets under FMR's managemeeagecat the fund complex level, regardless of venedtfdelity achieves any such
economies of scale.

In connection with its future renewal of the funaiianagement contract and sub-advisory agreeméat8dard will consider whether there have been @uies of scale in respect of the management dfidhelity funds, whether the
Fidelity funds (including the fund) have appropeigtbenefited from any such economies of scale vemether there is potential for realization of dmsther economies of scale.

Based on its evaluation of all of the conclusiooted above, and after considering all materialdis;tthe Board ultimately concluded that the Ameh@entract is fair and reasonable, and that thekiee Contract should be approved
and submitted to shareholders for their approval.

OTHER BUSINESS

The Board knows of no other business to be brobgftre the Meeting. However, if any other matterpprly come before the Meeting, it is the intentibat proxies that do not contain specific inginres to the contrary will be voted
on such matters in accordance with the judgmettteopersons therein designated.

ACTIVITIES AND MANAGEMENT OF FMR

FMR, a corporation organized in 1946, serves assmment adviser to a number of investment compalmissmation concerning the advisory fees and ayemet assets of funds with investment objecsiredar to Fidelity Advisor Mic
Cap Il Fund and Fidelity Advisor Value Fund andiadd by FMR is contained in the Table of Averagé Assets and Advisory Fees in Exhibit 4 beginningpage<Click Here>.

FMR, its officers and directors, its affiliated cpanies, and the Trustees, from time to time hamstctions with various banks, including the custtanks for certain of the funds advised by FNIRose transactions that have
occurred to date have included mortgages and peraod general business loans. In the judgmenMit Rhe terms and conditions of those transactieexe not influenced by existing or potential cugbdr other fund relationships.

<R>The Directors of FMR are Edward C. Johnson 3winan of the Board; James C. Curvey; Peter Schywice Chairman; and John J. Remondi. Mr. Johi3sbis also a Trustee of each trust. Mr. Curveglss a Trustee of each
trust and a Trustee or Member of the Advisory Bazrdther funds advised by FMR. Mr. Lynch is a membf the Advisory Board of each trust. The follagiipeople are currently officers of each trust affiters or employees of FMR
or FMR LLC: Robert G. Byrnes, Assistant Treasuiffethe Fidelity funds; John McGinty, Assistant Searg of the Fidelity funds; R. Stephen Ganis, Avitney Laundering (AML) Officer of the Fidelity fusdJoseph B. Hollis, Chief
Financial Officer of the Fidelity funds and Presitlef Fidelity Pricing and Cash Management Serv{E¢XCMS); Peter L. Lydecker, Assistant Treasureheffidelity funds; Bryan A. Mehrmann, Deputy Tseeer of the Fidelity funds;
Kimberley H. Monasterio, President and TreasurehefFidelity funds; Paul A. Murphy, Assistant Tseeer of the Fidelity funds; Kenneth A. Rathgel@ief Compliance Officer of the Fidelity funds aBgecutive Vice President of
Risk Oversight for Fidelity Investments; KennethMbins, Deputy Treasurer of the Fidelity fundsgEr. Roiter, Secretary of the Fidelity funds anid&/President, General Counsel, and Secretary &;RB&ry W. Ryan, Assistant
Treasurer of the Fidelity funds; Walter C. Donovélite President of Equity Funds and Executive \Reesident of FMR and Bruce T. Herring, Vice Presid# certain Equity Funds and Senior Vice PresidéirMR. All of these
persons hold or have options to acquire stocklweratecurities of FMR LLC. The principal busineddr@ss of each of the Directors of FMR is 82 DetinesStreet, Boston, Massachusetts 02109.</R>

All of the stock of FMR is owned by its parent caany, FMR LLC, 82 Devonshire Street, Boston, Massaetts 02109, which was organized on October 312.189embers of Mr. Edward C. Johnson 3d's famig/the predominant
owners of a class of shares of common stock, repties) approximately 49% of the voting power of FMERC, and, therefore, under the 1940 Act may bevtkto form a controlling group with respect to FMEC.

<R>During the period March 1, 2006 through Decen®ier2007, the holders of Voting Common Stock aedeS A Preferred Stock of FMR Corp. approved tladatory conversion of each share of Series A RegféStock into a
proportionate amount of Non-Voting Common Stoclshcand an interest-bearing promissory note. Theearsion did not change the number of sharehokiesdid not result in a change in proportionate ensiip among the
shareholders.</R>

<R>In transactions during the period March 1, 2806ugh December 31, 2007, a trust for the bepnéftdward C. Johnson 3d and members of his family $,347,747 shares of FMR Corp. securities toddelsusetts Institute of
Technology, Yale University, Children's Medical @amand Fidelity Non-Profit Management Foundationthe aggregate cash consideration of $279,550fM& Corp. merged with and into FMR LLC on Octolie2007.</R>

ACTIVITIES AND MANAGEMENT OF FMRC
FMRC is a wholly-owned subsidiary of FMR formedli®99 to provide portfolio management services ttage Fidelity funds and investment advice withpest to equity and high income instruments.

Funds with investment objectives similar to Fidehdvisor Mid Cap Il Fund and Fidelity Advisor Vaurund for which FMR has entered into a sub-adyiagreement with FMRC, and the net assets of eftttese funds, are indicated
in the Table of Average Net Assets and AdvisorysHaeExhibit 4 beginning on pageClick Here>.

<R>The Directors of FMRC are Edward C. JohnsorCG3dirman of the Board, James C. Curvey, Peter Scli,yWice Chairman, and John J. Remondi. Mr. Jolm3sbis also a Trustee of each trust and of otined$ advised by FMR;
Chairman of the Board, Chief Executive Officer, anBirector of FMR LLC; Chairman of the Board anBigector of FMR, FRAC and Fidelity Investments MgnManagement, Inc. (FIMM). Mr. Curvey is also adgior of FMR, Vice
Chairman and Director of FMR LLC, a Trustee of etraist and a Trustee or Member of the Advisory Baafrother funds advised by FMR. Mr. Lynch is aléoe Chairman and a Director of FMR and a membehefAdvisory Board
of each trust and of other funds advised by FMR.R&mondi is also a Director of FMR and FMR LLCcEaf the Directors is a stockholder of FMR LLC.€Tprincipal business address of the Directors iD&2nshire Street, Boston,
Massachusetts 02109.</R>

ACTIVITIES AND MANAGEMENT OF FRAC

FRAC (formerly known as Fidelity Management & RasbgFar East) Inc.) is a wholly-owned subsidiaff*MR formed in 1986 to provide research and investt recommendations with respect to companiegihasside of the
United States for certain funds for which FMR agsnvestment adviser. FRAC also provides investmesearch and advice on domestic issuers.

Funds with investment objectives similar to Fidehdvisor Mid Cap Il Fund and Fidelity Advisor Vaurund for which FMR has entered into a sub-adyiagreement with FRAC, and the net assets of efittese funds, are indicated
in the Table of Average Net Assets and AdvisorysHaeExhibit 4 beginning on pa<Click Here>.



<R>The Directors of FRAC are Edward C. JohnsonC3wirman of the Board, and Eric Wetlaufer, Predidein. Johnson 3d is also a Trustee of each tmdtagher funds advised by FMR; Chairman of the Bp@&hief Executive
Officer, and a Director of FMR LLC; a Director afhairman of the Board of FMR, FIMM and FMRC. Mr. Weifer is also President and a Director of FMR LJ&ad Senior Vice President of FMR and FMRC. Esfdihe Directors is
a stockholder of FMR LLC. The principal businesdrads of the Directors is 82 Devonshire Streett@gdMassachusetts 02109.</R>

ACTIVITIES AND MANAGEMENT OF FMR U.K., FIJ, FIIA, A" ND FIIA(U.K.)L

FMR U.K. is a wholly-owned subsidiary of FMR form&d1986. FIJ, organized in Japan in 1986, is allykmwned subsidiary of Fidelity International Lited (FIL), a Bermuda company formed in 1968. Fi&tablished in 1983, is
another wholly-owned subsidiary of FIL. FIIA(U.K.)established in 1984, is a wholly-owned subsid@riidelity Investments Management Limited, aniiiect wholly owned subsidiary of FIL. Edward C. dsbhn 3d, Johnson family
members, and various trusts for the benefit ofigtenson family own, directly or indirectly, moreth25% of the voting common stock of FIL.

FMR U.K., FIJ, FIIA, and FIIA(U.K.)L provide resear and investment recommendations with respeaditgpanies based outside of the United States feaingunds for which FMR acts as investment advi$aey may also provide
investment advisory services. FMR U.K. focuses prity on companies based in the U.K. and Européféduses primarily on companies based in JapathenBar East. FIIA focuses primarily on compariased in Hong Kong,
Australia, New Zealand, and Southeast Asia (otfen tlapan). FIIA(U.K.)L focuses primarily on comjgsrbased in the U.K. and Europe. Funds with imzest objectives similar to Fidelity Advisor Mid Cég-und and Fidelity
Advisor Value Fund managed by FMR with respect liclv FMR currently has sub-advisory agreements weiifter FMR U.K., FIJ, FlIA,and/or FIIA(U.K.)L antihe net assets of each of these funds, are indicatbe Table of Average
Net Assets and Advisory Fees in Exhibit 4 beginrongage<Click Here>.

The Directors of FMR U.K. are Eric Wetlaufer, Clmaam of the Board, Chief Executive Officer, and Rfest, Lawrence J. Brindisi, Executive Director dxcutive Vice President, and Matthew C. Torrey. Wetlaufer is also
President and a Director of FRAC and Senior Viaeskient of FMR and FMRC. Each of the Directors s¢ogkholder of FMR LLC. The principal business rdg of the Directors is 245 Summer Street, Boditassachusetts 02210.

The Directors of FIJ are Thomas Balk, Represeradfixecutive Officer, Chris Coombe, John Ford, ExgelOfficer, David Holland, and Jonathan O'Brighe principal business address of each of the Bireds Shiroyama Trust
Tower, 4-3-1 Toranomon Minato-ku, Tokyo, Japan,-60%9.

The Directors of FIIA are Michael Gordon, Presiddrett Goodin, Kathryn Matthews, Frank Mutch, AllRelvang, Vice President, David J. Saul, Robeswatt, and Andrew Wells. Mr. Gordon is also Presid€hief Executive
Officer, and a Director of FIIA(U.K.)L. The princih business address of each of the Directors isoRera Hall, 42 Crow Lane, Pembroke HM 19, Bermuda.

The Directors of FIIA(U.K.)L are Michael Gordon,g3ident and Chief Executive Officer, Martin HarfBcky Richards, Ann Stock, and Richard Wane. Mord®n is also President and a Director of FIIA. [@&ck is also Chief
Compliance Officer of FIIA. The principal businesddress of each of the Directors is 25 Cannon Streadon, England EC4M5TA.

PRESENT MANAGEMENT CONTRACTS

For Fidelity Advisor Mid Cap Il Fund and Fidelityd&isor Value Fund, each fund's management contrastapproved by the Board of Trustees, pursuaattteority granted under SEC staff interpretatioithe 1940 Act, on August 1,
2007. Such approval included modification of selaspects of each fund's management fee that Fiivess from each fund for managing each fund'ssitments and business affairs. For Fidelity Advidad Cap Il Fund and Fidelity
Advisor Value Fund, each fund's initial managenuamttract was approved by FMR as sole shareholdéulynl7, 2004 and November 20, 2003, respectilgh approval was for the purpose of commenciaggeration of each fun

Management ServicesUnder the terms of its management contract witt éaed, FMR acts as investment adviser and, sulette supervision of the Board of Trustees, hasall responsibility for directing the investmenfseach
fund in accordance with its investment objectivaigies and limitations. FMR also provides eachdfwvith all necessary office facilities and persdrfoeservicing each fund's investments, comperssalleofficers of each fund and all
Trustees who are interested persons of the trusit MR, and all personnel of each fund or FMR paerifing services relating to research, statistiodl iavestment activities.

In addition, FMR or its affiliates, subject to teepervision of the Board of Trustees, provide tl'magement and administrative services necessatyd@peration of each fund. These services ingludeiding facilities for maintaining
each fund's organization; supervising relationfiwitstodians, transfer and pricing agents, accatsytanderwriters and other persons dealing with éand; preparing all general shareholder comnatitins and conducting shareholder
relations; maintaining each fund's records andeiestration of each fund's shares under federairgies laws and making necessary filings undetessecurities laws; developing management anelsblaler services for each fund; and
furnishing reports, evaluations and analyses oariety of subjects to the Trustees.

Services provided by affiliates of FMR will contimunder the proposed management contracts desaniBedposals 3 and 4.

ManagementRelated Expense¢n addition to the management fee payable to FMiRthe fees payable to the transfer agent and praml bookkeeping agent, and the costs associdiedecurities lending, each fund or each class
thereof, as applicable, pays all of its expensasate not assumed by those parties. Each fundfpattee typesetting, printing, and mailing of ioxy materials to shareholders, legal expensestlanfees of the custodian, auditor, and
Independent Trustees. Each fund's management cofitrther provides that the fund will pay for tygetting, printing, and mailing prospectuses, statemof additional information, notices, and repaotshareholders; however, under
the terms of each fund's transfer agent agreententransfer agent bears these costs. Other exppagkby each fund include interest, taxes, ba@icommissions, the funds' proportionate shaisafance premiums and Investment
Company Institute dues, and the costs of regigiesitares under federal securities laws and maléngssary filings under state securities laws. Hawth is also liable for such non-recurring experesemay arise, including costs of any
litigation to which the fund may be a party, ang abligation it may have to indemnify its officeaad Trustees with respect to litigation.

Management FeesFor the services of FMR under the management attntrach fund pays FMR a monthly management feetwliiis two components: a group fee rate and avidhgil fund fee rate.

The group fee rate is based on the monthly avarageassets of all of the registered investment eomigs with which FMR has management contracts.

GROUP FEE RATE SCHEDUL EFFECTIVE ANNUAL FEE RATE¢
Average Group Annualized Group Net Effective Annual

Assets Rate Assets Fee Rate

0 - $3 billion .5200% $ 1 billion .5200%
3-6 4900 50 .3823
6-9 .4600 100 .3512
9-12 .4300 150 .3371
12-15 4000 200 .3284
15-18 .3850 250 .3219
18-21 .3700 300 .3163
21-24 .3600 350 3113
24-30 .3500 400 .3067
30- 36 .3450 450 .3024
36-42 .3400 500 .2982
42-48 .3350 550 2942
48 - 66 .3250 600 .2904
66 - 84 .3200 650 .2870
84 -102 .3150 700 .2838
102- 138 .3100 750 .2809
138- 174 .3050 800 2782
174- 210 .3000 850 .2756
210- 246 .2950 900 2732
246 - 282 .2900 950 2710
282- 318 .2850 1,000 .2689
318- 354 .2800 1,050 .2669
354- 390 .2750 1,100 .2649
390- 426 .2700 1,150 .2631
426 - 462 .2650 1,200 .2614
462 - 498 .2600 1,250 .2597
498- 534 .2550 1,300 .2581
534- 587 .2500 1,350 .2566
587- 646 .2463 1,400 .2551
646- 711 2426 1,450 .2536
711-782 .2389 1,500 .2523
782 - 860 .2352 1,550 .2510

860- 946 .2315 1,600 .2497



946- 1,041 .2278 1,650 .2484

1,041- 1,145 2241 1,700 2472
1,14¢£- 1,260 .2204 1,750 .2460
1,26C- 1,386 .2167 1,800 .2449
1,38¢€- 1,525 .2130 1,850 .2438
1,52¢8- 1,677 .2093 1,900 2427
1,677- 1,845 .2056 1,950 2417
Over 1,845 .2019 2,000 .2407

<R>The group fee rate is calculated on a cumuldtasss pursuant to the graduated fee rate schetlaten above on the left. The schedule above origheshows the effective annual group fee rateasibus asset levels, which is the
result of cumulatively applying the annualized sate the left. For example, the effective annualrfee at $1,374 billion of group net assets -apygroximate level for October 2007 - was 0.2558¥ictvis the weighted average of the
respective fee rates for each level of group nettasup to $1,374 billion, and the effective anfdeelrate at $1,369 billion of group net assete-approximate level for December 200¥as 0.2560%, which is the weighted average ¢
respective fee rates for each level of group ne¢tasup to $1,369 billion.</R>

<R>The individual fund fee rate for Fidelity Advis®lid Cap Il Fund and Fidelity Advisor Value Furel0.30%. Based on the average group net asséts fifrtds advised by FMR for December 2007, Fidéldyisor Mid Cap Il Fund's
annual management fee rate was calculated to BE@4, and for October 2007, Fidelity Advisor Vakund's annual management fee rate was calculatesl @d6558%.</R>

One-twelfth of the basic fee rate is applied tohefand's average net assets for the month, givitgllar amount which is the fee for that month.

<R>For the fiscal year ended October 31, 2007Kfdelity Advisor Value Fund) and December 31, 20@r Fidelity Advisor Mid Cap Il Fund) each fundigdEMR management fees of:</R>

<R>Management Fe

<R> Fund</R> Paid to FMR</R>
<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 11,041,732</R
<R>Fidelity Advisor Value Fund</R> <R>$ 957,084</R>

FMR may, from time to time, voluntarily reimbursiear a portion of a class's operating expensesl@sive of interest, taxes, certain securities ilegaosts, brokerage commissions, and extraordiegpgnses), which is subject to
revision or discontinuance. FMR retains the abtiityoe repaid for these expense reimbursement®iarhount that expenses fall below the limit priothe end of the fiscal year.

Expense reimbursements by FMR will increase a'slasturns and yield, and repayment of the reingrent by a class will lower its returns and yield.

Distribution Agreement. Each fund has entered into a distribution agreeméhtFDC, an affiliate of FMR. The principal busss address of FDC is 82 Devonshire Street, Bostassachusetts 02109. FDC is a broker-dealer ezgibt
under the Securities Exchange Act of 1934 and almewrf the National Association of Securities Deslénc. The distribution agreements call for FQise all reasonable efforts, consistent withtit®iobusiness, to secure purchasers
for shares of the funds, which are continuouslgreftl. Promotional and administrative expensesmmection with the offer and sale of shares are pgiEMR.

Sales charge revenues paid to, and retained by,f6t@e fiscal year ended October 31, 2007 (folefiy Advisor Value Fund) and December 31, 20@7 Hidelity Advisor Mid Cap Il Fund), amounted teetfollowing:

<R>Contingent Deferred

<R> Sales Charge RevenaiR> Sales Charge RevenstR>
<R>Amount <R>Amount <R>Amount <R>Amount
Paid to Retained by Paid to Retained by
<R> Fund</R> FDC</R> FDC </R> FDC</R> FDC </R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</ <R>$ 838,050</R <R>$ 400,104</R <R>$ 22,186</R><R>$ 22,186</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</F<R>$ 282,398</R <R>$ 88,628</R><R>$ 467</R> <R>$ 467</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</t <R>--</R> <R>--</R> <R>$ 192,030</R <R>$ 192,030</R
<R>Fidelity Advisor Mid Cap Il Fund: Class C</I <R>--</R> <R>--</R> <R>$ 35,859</R><R>$ 35,859</R>
<R>Fidelity Advisor Value Fund: Class A</R> <R>$ 131,715</R <R>$ 57,503</R><R>$ 677</R> <R>$ 677</R>
<R>Fidelity Advisor Value Fund: Class T</R> <R>$ 48,701</R><R>$ 12,750</R><R>$ 19</R> <R>$ 19</R>
<R>Fidelity Advisor Value Fund: Class B</R> <R>--</R> <R>--</R> <R>$ 15,805</R><R>$ 15,805</R>
<R>Fidelity Advisor Value Fund: Class C</R> <R>--</R> <R>--</R> <R>$7,153</R> <R>$ 7,153</R>

The table below shows the distribution and serfées paid for each class of each fund for the ffigear ended October 31, 2007 (for Fidelity Advistalue Fund) and December 31, 2007 (for Fidelitwiadr Mid Cap Il Fund).

<R>Distribution <R>Distribution <R>Distribution <R>Service Fees
Fees Fees Paid by Fees <R>Service Fees Paid by <R>Service Fees
Paid to FDC to Retained by Paid to FDC to Retained by
<R> Fund</R> EDC </R> Intermediaries</R> EDC </R> EDC </R> Intermediaries</R> EDC*</R>
<R>Advisor Mid Cap II: Class A</R <R>--</R> <R>--</R> <R>--</R> <R>$ 1,459,745</R<R>$ 1,459,745</R <R>--</R>

<R>Advisor Mid Cap II: Class T</R<R>$ 1,606,490</R<R>$ 1,606,490</R <R>--</R> <R>$ 1,606,490</R<R>$ 1,606,490</R <R>--</R>
<R>Advisor Mid Cap II: Class B</R<R>$ 762,314</R> <R>$ 762,314</R> <R>--</R> <R>$ 254,106</R> <R>$ 254,106</R> <R>--</R>
<R>Advisor Mid Cap II: Class C</F<R>$ 1,917,920</R<R>$ 1,917,920</R <R>--</R> <R>$ 639,306</R> <R>$ 639,306</R> <R>--</R>
<R>Advisor Value: Class A</R> <R>--</R> <R>--</R> <R>--</R> <R>$ 161,894</R> <R>$ 141,970</R> <R>$ 19,924*</R:
<R>Advisor Value: Class T</R> <R>$ 131,274</R> <R>$ 130,481</R> <R>$ 793*</R> <R>$ 131,274</R> <R>$ 130,481</R> <R>$ 793*</R>
<R>Advisor Value: Class B</R> <R>$ 117,879</R> <R>--</R> <R>$ 117,879**</R:<R>$ 39,294</R> <R>$ 39,213</R> <R>$ 81*</R>
<R>Advisor Value: Class C</R> <R>$ 183,151</R> <R>$ 123,701</R> <R>$ 59,450*</R> <R>$ 61,050</R> <R>$41,233</R> <R>$ 8,797*</R>

* Amounts retained by FDC represent fees paid t€FiDt not yet reallowed to intermediaries as ofdlese of the period reported and fees paid to Bia€are not eligible to be reallowed to intermedi® Amounts not eligible for
reallowance are retained by FDC for use in its cépas distributor.

** These amounts are retained by FDC for use igaacity as distributor.
<R></R>
<R></R>
<R></R>

Transfer and Service Agent AgreementsEach fund has entered into a transfer agent agreenith Fidelity Investments Institutional OperatiCompany (FIIOC), an affiliate of FMR, which exated at 82 Devonshire Street, Boston,
Massachusetts 02109. Under the terms of the agreent@lOC (or an agent, including an affiliateyfpems transfer agency services for each clasadf éund.

Each fund has also entered into a service ageaeamgmt with FSC, an affiliate of FMR (or an agémtluding an affiliate). Each fund has also enténed a securities lending administration agreemetit FSC. Under the terms of the
agreements, FSC calculates the NAV and dividendsdoh class of each fund, maintains each fundtofio and general accounting records, and adr@rsseach fund's securities lending program.

Transfer agent fees paid to FIIOC by each fundtferfiscal year ended October 31, 2007 (for Figdlitvisor Value Fund) and December 31, 2007 (fatefty Advisor Mid Cap Il Fund) amounted to theléoling:

<R>Transfer Agent
Fees
Paid to FIIOC</R>



<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 5,096,962</R
<R>Fidelity Advisor Value Fund</R> <R>$ 497,879</R>

Pricing and bookkeeping fees, including reimburseniar out-of-pocket expenses, paid by each funéSe for the fiscal year ended October 31, 2007Rfdelity Advisor Value Fund) and December 31, 2Qf@r Fidelity Advisor Mid
Cap Il Fund) amounted to the following:

<R>Pricing and
Bookkeeping
Fees
Paid to FSG/R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 601,029</R
<R>Fidelity Advisor Value Fund</R>  <R>$ 67,154</R>

For administering each fund's securities lendiryp@m, FSC is paid based on the number and duratimalividual securities loans. Payments madednheund to FSC for securities lending for thedisgear ended October 31, 2007
(for Fidelity Advisor Value Fund) and December 2007 (for Fidelity Advisor Mid Cap Il Fund) amoudtéo the following:

<R>Securities Lending Fe

Paid to FSG/R>
<R>Fidelity Advisor Mid Cap Il Fund</R <R>$ 11,367</R>
<R>Fidelity Advisor Value Fund</R> <R>$ 1,812</R>

SUB-ADVISORY AGREEMENTS
On April 19, 2007, in connection with reorganizifiglelity Advisor Mid Cap Il Fund and Fidelity Adws Value Fund from one trust to another, the Badr@rustees reapproved the sub-advisory agreenreeftect for each fund.

EMRC. On behalf of Fidelity Advisor Mid Cap Il Fund anétElity Advisor Value Fund, FMR has entered intb-sdvisory agreements dated June 29, 2007 with FMRRE&uant to the sub-advisory agreements, FMR@gso-day
responsibility for choosing investments for eachduUnder the terms of the sub-advisory agreenfenesach fund, FMR, and not the funds, pays FMR&xs.

FlIA, FIIA(U.K.)L, and FIJ. On behalf of each fund, FMR has entered into aenasternational research agreement dated Jul@a3 @ith FIIA. On behalf of each fund, FIIA, in turhas entered into sub-research agreements dated
July 1, 2003 with FIIA(U.K.)L and FIJ. Pursuanttte research agreements, FMR may receive investmaeite and research services concerning issudrsamtries outside the United States. Under tirest®f the master international
research agreement, FMR, and not the funds, pags Bhder the terms of the sub-research agreemEefis, and not the funds, pays FIIA(U.K.)L and FIJ.

FRAC. On behalf of each fund, FMR, FMRC, and FRAC haverenl into a research agreement dated June 29, RQfsuant to the research agreement, FRAC proingestment advice and research services on damisstiers. Und¢
the terms of the research agreement, FMR and FMREnot the funds, agree, in the aggregate, td-FaC.

FMR U.K., FRAC, and FIJ. On behalf of each fund, FMR has entered into sulisady agreements with FMR U.K. and FRAC dated 2®e2007. On behalf of each fund, FRAC has entirteda sub-advisory agreement with FIJ
dated June 29, 2007. Pursuant to the sub-advigpegments, FMR may receive from the sub-advisemssiment research and advice on issuers outsidértited States (non-discretionary services) and Fivéy grant the sub-advisers
investment management authority and the autharibuy and sell securities if FMR believes it wohtelbeneficial to each fund (discretionary servicE§)R and FRAC, and not the funds, pay the subszalsi

PORTFOLIO TRANSACTIONS

All orders for the purchase or sale of portfoliawgties are placed on behalf of Fidelity Advisoid\Cap Il Fund and Fidelity Advisor Value Fund bR pursuant to authority contained in the managermentract. FMR may also be
responsible for the placement of portfolio traniat for other investment companies and investraeobunts for which it has or its affiliates haveestment discretion. If FMR grants investment mamnagnt authority to a sub-adviser,
that sub-adviser is authorized to provide the ses/described in the sub-advisory agreement.

FMR may place trades with certain brokers, inclgditational Financial Services LLC (NFS), with whdnis under common control provided it determiniest these affiliates' trade execution abilities eosts are comparable to those of
non-affiliated, qualified brokerage firms.

<R></R>

<R>The following table shows the total amount afkerage commissions paid by each fund, comprisimgneissions paid on securities and/or futures tretitses, as applicable, for the fiscal year endetber 31, 2007 (for Fidelity
Advisor Value Fund) and December 31, 2007 (for Figlddvisor Mid Cap Il Fund). The total amount bfokerage commissions paid is stated as a dollauatand a percentage of the fund's average nesas$R>

<R>Percentage of Avera
<R>Fiscal Year <R>Dollar
<R> Fund</R> Ended</R> Amount</R> Net Assets</R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31, 2007</f <R>$ 3,557,705</R <R>0.18%</R>
<R>Fidelity Advisor Value Fund</R> <R>October 31, 2007</R: <R>$ 115,171</R> <R>0.07%</R>

The first table below shows the total amount okierage commissions paid by each fund to NFS fopts fiscal year. The second table shows the ajpate amount of aggregate brokerage commissioidshyaa fund to NFS as a
percentage of the approximate aggregate dollar ab@furansactions for which the fund paid brokeragmmissions as well as the percentage of trdnsaaffected by a fund through NFS, in each caséhe fiscal year ended October
31, 2007 (for Fidelity Advisor Value Fund) and Dexger 31, 2007 (for Fidelity Advisor Mid Cap Il FUndNFS is paid on a commission basis.

<R>Fiscal Year

<R> Fund</R> Ended</R> <R>Total Amount Paid to NF§/R>
<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31, 2007</t <R>$ 26,297</R>
<R>Fidelity Advisor Value Fund</R> <R>October 31, 2007</R: <R>$ 1,087</R>

<R>% of Aggregat

<R>% of Aggregate Dollar Amount of
Commissions Paid Transactions
<R>Fiscal Year Effected through
<R> Fund</R> Ended 200%/R> NFES</R> NFS</R>

<R>Fidelity Advisor Mid Cap Il Fundf@99en</r> <R>December 31</R <R>0.74%</R> <R> 2.55%</R>
<R>Fidelity Advisor Value Funéflag9en</r> <R>October 31</R> <R>0.87%</R> <R>4.43%</R>

<R> (daggenThe difference between the percentage of aggréyakerage commissions paid to, and the percentiie aggregate dollar amount of transactions &ftethrough, NFS is a result of the low commissates charged by
NFS.</R>

<R></R>
<R></R>
<R></R>

<R>The following table shows the dollar amount afkerage commissions paid to firms for providinge@rch services and the approximate dollar amduhedransactions involved for the fiscal yearem@ctober 31, 2007 (for
Fidelity Advisor Value Fund) and December 31, 2(f@r Fidelity Advisor Mid Cap Il Fund).</R>

<R>$ Amount of
Commissions Paid to Firr <R>$%$ Amount of
Brokerage
<R>Fiscal Year for Providing Transactions



Research
<R> Fund</R> Ended 200%/R> Services</R> Involved</R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31</F <R>$ 3,167,232</R> <R>$ 3,581,580,540</F
<R>Fidelity Advisor Value Fund</R> <R>October 31</R> <R>$ 110,148</R> <R>$ 151,915,391</R>

ADVISORY BOARD MEMBERS AND EXECUTIVE OFFICERS OF TH E FUNDS**

<R>Alan J. Lacy, Peter S. Lynch, Arthur E. Johnslmseph Mauriello, Michael E. Wiley, and David Mdmas are currently Members of the Advisory Bodrthe trusts. The executive officers of the funuisude: Walter C. Donovan,
Bruce T. Herring, Brian Hogan, Robert A. Lawrenggc M. Wetlaufer, Eric D. Roiter, John B. McGint¥,, R. Stephen Ganis, Joseph B. Hollis, KennetRahgeber, Bryan A. Mehrmann, Kimberley H. Moeaist, Peter L. Lydecker,
Paul M. Murphy, Kenneth B. Robins, Robert G. Byrreesd Gary W. Ryan. Additional information abougAlJ. Lacy, Joseph Mauriello, Michael E. Wiley, &alid M. Thomas can be found in Proposal 1. Addii information about
Messrs. Arthur E. Johnson and Lynch, and otherikexofficers of the funds, can be found in thiofwing table. </R>

<R>The executive officers and Advisory Board Menshieold office without limit in time, except thatyaafficer may resign or may be removed by a vota ofajority of the Trustees at any regular meetingny special meeting of the
Trustees. Correspondence intended for each exeafficer and Mr. Lynch may be sent to Fidelity éstments, 82 Devonshire Street, Boston, Massadhu@t09. Correspondence intended for Alan J. LAdur E. Johnson, Joseph
Mauriello, Michael E. Wiley, and David M. Thomas yriae sent to Fidelity Investments, P.O. Box 55B8ston, Massachusetts 02205-5235.</R>

<R> Name, Age; Principal Occupatit/R>
<R>Arthur E. Johnson (60)</R>
<R>Year of Election or Appointment: 2008</R>

<R>Member of the Advisory Board. Mr. Johnson sea®&$enior Vice President of Corporate Strategield@ment of Lockheed Martin Corporation (defensetactor). In addition, Mr.
Johnson serves as a member of the Board of DireofoAGL Resources, Inc. (holding company, 2@0@sent), and IKON Office Solutions, Inc. (documernagement systems and services)
Arthur E. Johnson and Mr. Edward C. Johnson 3dateelated.</R>

<R>Peter S. Lynch (63)</R>
<R>Year of Election or Appointment: 2003</R>

<R>Member of the Advisory Board. Mr. Lynch is Vi€airman and a Director of FMR, and Vice Chairm2B0(L-present) and a Director of FMR Co., Inc. Rvesly, Mr. Lynch served as a
Trustee of the Fidelity funds (1990-2003). In aidif he serves as a Trustee of Boston College sutideaChairman of the Inner-City Scholarship Fufigh<

<R>Kimberley H. Monasterio (44)</R>

<R>Year of Election or Appointment: 2007 </R>

<R>President and Treasurer. Ms. Monasterio is gri@me of FMR (2004-present). Previously, Ms. Mdegs served as Deputy Treasurer of the Fidelityd81(2004-2006). Before joining
Fidelity Investments, Ms. Monasterio served as Juear (2000-2004) and Chief Financial Officer (2@I®4) of the Franklin Templeton Funds and Senice\President of Franklin Templeton
Services, LLC (2000-2004).</R>

<R>Walter C. Donovan (45)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Equity Funds. Mioiidvan also serves as Executive Vice Presiden® F2005-present) and FMR Co., Inc. (2005-presdétgviously, Mr. Donovan served as
Vice President of Fidelity's High Income Funds (2@D07), Fixed-Income Funds (2005-2006), certaisedéllocation Funds (2005-2006), certain Balan€edds (2005-2006), and as Vice
President and Director of Fidelity's InternatioBgjuity Trading group (1998-2005).</R>

<R>Bruce T. Herring (42)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Small Cap, Mid C&ypwth and Value Equity Funds. Mr. Herring is Senfice President of FMR (2006-present) and Vicesikfent of FMR Co., Inc. (2001-
present). Previously, Mr. Herring served as a pbafmanager for Fidelity U.S. Equity Funds (200008).</R>

<R>Brian B. Hogan (43)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Sector Funds. Mogdn is Senior Vice President of Equity Resear@@§2present). Mr. Hogan also serves as Vice Pnesafd-MR and FMR Co., Inc.
Previously, Mr. Hogan served as a portfolio manager

<R>Robert A. Lawrence (55)</R>
<R>Year of Election or Appointment: 2006</R>

<R>Vice President of Fidelity's High Income Funllls. Lawrence is Senior Vice President of FMR (2G@@6sent) and FMR Co., Inc. (20@8esent). Previously, Mr. Lawrence served as Peat
of Fidelity Strategic Investments (2002-2005).</R>

<R>Eric M. Wetlaufer (45)</R>
<R>Year of Election or Appointment: 2006</R>

<R>Vice President of Fidelity's International Egquiunds. Mr. Wetlaufer is Senior Vice PresidenEMR (2006-present) and FMR Co., Inc. (2006-presemt)l President and Director of Fidelity
Management & Research (U.K.) Inc. (2006-presemd)Fidelity Research & Analysis Company (2006-préséefore joining Fidelity Investments in 2005, M¥etlaufer was a partner in Oxhead
Capital Management (2004-2005). Previously, Mr. ltder served as a Chief Investment Officer of Botrinvestments (1997-2003).</R>

<R>Eric D. Roiter (59)</R>
<R>Year of Election or Appointment: 1998</R>

<R>Secretary. He also serves as Vice Presidengr@eBounsel, and Secretary of FMR Co., Inc. (2p@%sent) and FMR; and Assistant Secretary of RidManagement & Research (U.K.) Inc.
(2001-present), Fidelity Research & Analysis Comp@d01-present), and Fidelity Investments Moneyhitgement, Inc. (2001-present). Mr. Roiter is aruAdf Member, Faculty of Law, at
Boston College Law School (2003-present). Previgudt. Roiter served as Vice President and SegretiFidelity Distributors Corporation (1998-2008R>

<R>John B. McGinty, Jr. (45)</R>
<R>Year of Election or Appointment: 2008</R>

<R>Assistant Secretary. Mr. McGinty also serveéssistant Secretary of other Fidelity funds (2008sent) and is an employee of FMR LLC (2004-preséfit McGinty also serves as Senior
Vice President, Secretary, and Chief Legal OffmieffDC (2007-present). Before joining Fidelity Istaments, Mr. McGinty practiced law at Ropes & GrayP.</R>

<R>R. Stephen Ganis (41)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Anti-Money Laundering (AML) officer. Mr. Ganidsp serves as AML officer of FMR LLC (2003-presei@gfore joining Fidelity Investments, Mr. Ganispticed law at Goodwin Procter,
LLP (2000-2002).</R>

<R>Joseph B. Hollis (59)</R>
<R>Year of Election or Appointment: 2006</R>

<R>Chief Financial Officer. Mr. Hollis is Presideoit Fidelity Pricing and Cash Management Servi€d&qMS) (2005-present). Mr. Hollis also serves @&sident and Director of Fidelity Service
Company, Inc. (2006-present). Previously, Mr. Hodlerved as Senior Vice President of Cash Manage®eewices (1999-2002) and Investment Managemeatalipns (2002-2005).</R>
<R>Kenneth A. Rathgeber (60)</R>

<R>Year of Election or Appointment: 2004</R>

<R>Chief Compliance Officer. Mr. Rathgeber alsovesras Executive Vice President of Risk OversighFidelity Investments (2002-present). He is Cllefnpliance Officer of FMR (2005-
present), FMR Co., Inc. (2005-present), Fidelitydgement & Research (U.K.) Inc. (2005-present)elfidResearch & Analysis Company (2005-preserigelity Investments Money



Management, Inc. (2005-present), and Strategic g&ifsj Inc. (2005-present). Previously, Mr. Rathgsbeved as Executive Vice President and Chief @y Officer for Fidelity Investments
Institutional Services Company, Inc. (1998-200Rx/

<R>Bryan A. Mehrmann (46)</R>
<R>Year of Election or Appointment: 2005</R>

<R>Deputy Treasurer. Mr. Mehrmann is an employeleMR. Previously, Mr. Mehrmann served as Vice Riesi of Fidelity Investments Institutional Servicg@oup (FIIS)/Fidelity Investments
Institutional Operations Corporation, Inc. (FIIOClient Services (1998-2004).</R>

<R>Kenneth B. Robins (38)</R>
<R>Year of Election or Appointment: 2005</R>

<R>Deputy TreasurerMr. Robins is an employee of FMR (2004-presentfoBejoining Fidelity Investments, Mr. Robins wotkat KPMG LLP, where he was a partner in KPMG'sadigpent
of professional practice (2002-2004) and a Seniandyer (1999-2000). In addition, Mr. Robins seragd\ssistant Chief Accountant, United States Stesrand Exchange Commission (2000-
2002).</R>

<R>Robert G. Byrnes (41) </R>
<R>Year of Election or Appointment: 2005</R>

<R>Assistant Treasurer. Mr. Byrnes is an employfdeMR (2005-present). Previously, Mr. Byrnes serasdVice President of FPCMS (2003-2005). Beforeifgj Fidelity Investments, Mr.
Byrnes worked at Deutsche Asset Management wheserved as Vice President of the Investment Omeratiroup (2000-2003).</R>

<R>Peter L. Lydecker (54)</R>
<R>Year of Election or Appointment: 2004</R>

<R>Assistant Treasurer. Mr. Lydecker is an emplayfleeMR.</R>
<R>Paul M. Murphy (60)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Assistant Treasurer. Mr. Murphy is an employEEMR.</R>
<R>Gary W. Ryan (49)</R>
<R>Year of Election or Appointment: 2005 </R>

<R>Assistant Treasurer. Mr. Ryan is an employeleMR (2005-present). Previously, Mr. Ryan serve¥ias President of Fund Reporting in FPCMS (19995)G0R>

* Except as otherwise indicated, each individua held the office shown or other offices in the samampany for the last five years.
** EMR Corp. merged with and into FMR LLC on Octalie 2007. Any references to FMR LLC for prior pet$ are deemed to be references to the prior entity
STANDING COMMITTEES OF THE FUNDS' TRUSTEES

Correspondence intended for each Independent Erusty be sent to the attention of the individuaistee or to the Board of Trustees at Fidelity Iovesits, P.O. Box 55235, Boston, Massachusetts 03285. Correspondence
intended for each Interested Trustee may be sehetattention of the individual Trustee or to Brard of Trustees at Fidelity Investments, 82 Dewire Street, Boston, Massachusetts, 02109. Thergysrocess for collecting and
organizing shareholder communications requiresttfeaBoard of Trustees receive copies of all comipations addressed to it. All communications adskego the Board of Trustees or any individual ®esre logged and sent to the
Board or individual Trustee. The funds do not harthual meetings and therefore do not have a pwiittyregard to Trustees' attendance at such meetitgwever, as a matter of practice, at least anst@e attends special meetings.

The Board of Trustees has established various ctigesito support the Independent Trustees in attdependently in pursuing the best interests efftidelity funds and their shareholders. The conemst facilitate the timely and
efficient consideration of all matters of importarto Independent Trustees, each fund, and funelsblalers and facilitate compliance with legal aegitatory requirements. Currently, the Board ofstees has 12 standing committees.
The members of each committee are IndependenteBsisin connection with implementing a tBoard structure, it is expected that the equity laigti income Board will have a similar committeristure, except that the Board will r
have the following two committees: Fixed-Income €act and Fund Oversight: Fixed-Income and Asskication. See Appendix H for the number of meetiegsh standing committee held during each funsidikcal year.

The Operations Committee is composed of all ofitidependent Trustees, with Mr. Lautenbach curresgtying as Chair. The committee normally meetsthipifexcept August), or more frequently as caligcthe Chair, and serves &
forum for consideration of issues of importanceotogalling for particular determinations by, timelépendent Trustees. The committee also considgtemninvolving potential conflicts of interestiveen the funds and FMR and its
affiliates and reviews proposed contracts and tbpgsed continuation of contracts between the Rjdinds and FMR and its affiliates, and annuadlyiews and makes recommendations regarding costrath third parties unaffiliate
with FMR, including insurance coverage and custageements. The committee also monitors additissaks including the nature, levels and qualityestices provided to shareholders, significargdiion, and the voting of proxies
portfolio companies. The committee also has ovhtsifjcompliance issues not specifically within 8wpe of any other committee. The committee is @sponsible for definitive action on all comptamatters involving the potential
for significant reimbursement by FMR.

The Fair Value Oversight Committee is composedlaffahe Independent Trustees, with Mr. Lautenbegtrently serving as Chair. The committee normaibets quarterly, or more frequently as calledigyGhair. The Fair Value
Oversight Committee monitors and establishes micbncerning procedures and controls regardingatuation of fund investments and monitors mattémisclosure to the extent required to fulfi§f tatutory responsibilities. The
committee also reviews actions taken by FMR's ¥alue Committee.

<R>The Board of Trustees has established three Bwedsight Committees: the Equity | Committee (cosgdl of Ms. Small (Chair) and Mr. Dirks), the EgultCommittee (composed of Messrs. Stavropouldsaf} and Lautenbach),
and the Fixed-Income and Asset Allocation Commifteenposed of Messrs. Wolfe (Chair), Gamper, angel&eDr. Heilmeier, and Ms. Knowles). Each commeittermally meets in conjunction with in-person rivet of the Board of
Trustees, or more frequently as called by the Gbfdine respective committee. Each committee dgeeém understanding of and reviews the investrigiettives, policies, and practices of each fundeniitd oversight. Each committee
also monitors investment performance, compliancednh relevant Fidelity fund with its investmentigies and restrictions and reviews appropriatechemarks, competitive universes, unusual or exceglimvestment matters, the
personnel and other resources devoted to the maneagef each fund and all other matters bearingamh fund's investment results. The Fixed-InconueAsset Allocation Committee also receives repatgired under Rule 2a-7 of
the 1940 Act and has oversight of research bearingredit quality, investment structures and oftxed-income issues. The Equity | Committee hagsight of FMR's equity investment research. Eachrodtee will review and
recommend any required action to the Board in spfespecific funds, including new funds, changefiindamental and non-fundamental investment fesliand restrictions, partial or full closing toanmvestors, fund mergers, fund
name changes, and liquidations of funds. The mesniifezach committee may organize working groupsake recommendations concerning issues relatettsfthat are within the scope of the committes/eew. These working
groups report to the committee or to the Independarstees, or both, as appropriate. Each workingmmay request from FMR such information from FisRmay be appropriate to the working group's dgditions. Prior to Novemb
2007, the three Fund Oversight Committees wer&thety Committee; the Fixed-Income, Internatiorseid Special Committee; and the Select and Assetation Committee.</R>

<R>The Board of Trustees has established two Famdr&ct Committees: the Equity Contract Committzer(posed of Messrs. Stavropoulos (Chair), Dirksiteabach, and Ms. Small) and the Fixed-Income @ehEommittee
(composed of Messrs. Wolfe (Chair), Gamper, KepesHeilmeier, and Ms. Knowles). Each committee witlinarily meet as needed to consider matteetedlto the renewal of fund investment advisorgegrents. The committees
will assist the Independent Trustees in their adersition of investment advisory agreements of éawnth. Each committee receives information on ande@saecommendations concerning the approval ofinvent advisory agreements
between the Fidelity funds and FMR and its affd&and any non-FMR affiliate that serves as a slviser to a Fidelity fund (collectively, “investmteadvisers") and the annual review of these cotsrdde Fixed-Income Contract
Committee is responsible for investment advisomeaments of the fixed-income and asset allocatiod$. The Equity Contract Committee is respondiiniéhe investment advisory agreements of all ofhieds. With respect to each
fund under its purview, each committee: requestiraneives information on the nature, extent, arality of services provided to the shareholderthefFidelity funds by the investment advisers dwirtrespective affiliates, fund
performance, the investment performance of thesimuent adviser, and such other information as ¢inengittee determines to be reasonably necessamatoae the terms of the investment advisory agesesy considers the cost of the
services to be provided and the profitability atiteo benefits that the investment advisers and thspective affiliates derive or will derive fraimeir contractual arrangements with each of thel$uincluding tangible and intangible
"fall-out benefits"); considers the extent to which ecoies of scale would be realized as the funds gmwehether fee levels reflect those economies aiesor the benefit of fund investors; considershuodologies for determining tl
extent to which the funds benefit from economiesaafle and refinements to these methodologiesjdenssinformation comparing the services to be eead and the amount to be paid under the fund&‘amis with those under other
investment advisory contracts entered into with FM® its affiliates and other investment advissush as contracts with other registered investrmemipanies or other types of clients; considers sticr matters and information as
may be necessary and appropriate to evaluate meestadvisory agreements of the funds; and malkesmaendations to the Board concerning the apprmvanewal of investment advisory agreements. Eaatmittee will consult
with the other committees of the Board of Truste®sl in particular with the Audit Committee and #pplicable Fund Oversight Committees, in carngngits responsibilities. Each committee's respuliés are guided by Sections 15
(c) and 36(b) of the 1940 Act. While each committeasists solely of Independent Trustees, its mgsetnay, depending upon the subject matter, bedsteby one or more senior members of FMR's managean representatives of a
sub-adviser not affiliated with FMR.</R>

The Shareholder, Distribution and Brokerage Coneaits composed of Messrs. Dirks (Chair), Gampet,Stavropoulos, and Ms. Small. The committee ndgnmagets monthly (except August), or more frequeat called by the Cha
Regarding shareholder services, the committee derssthe structure and amount of the Fidelity futrdesfer agency fees and fees, including direes fo investors (other than sales loads), subbalskeeping and custodial fees, and
the nature and quality of services rendered by FRits affiliates or third parties (such as cuistos) in consideration of these fees. The committee considers other non-investment managemevitssmrendered to the Fidelity funds
by FMR and its affiliates, including pricing anddieeping services. Regarding brokerage, the camenihonitors and recommends policies concerningebarities transactions of the Fidelity funds. Thenmittee periodically review
the policies and practices with respect to effartachieve best execution, commissions paid tosfisapplying research and brokerage services ongdynd expenses, and policies and proceduresrdasig assure that any allocation of
portfolio transactions is not influenced by theesafl Fidelity fund shares. The committee also nwsibrokerage and other similar relationships bemvtee Fidelity funds and firms affiliated with FMRat participate in the execution of
securities transactions. Regarding the distributibfund shares, the committee considers issuesngean the various distribution channels emploggdhe Fidelity funds, including issues regardingeR18f-3 plans and related
consideration of classes of shares, sales loacltstas (including breakpoints), load waivers, sgliconcessions, and service charges paid to intéanies, Rule 12b-1 plans, contingent deferredsseli@rges, and finders' fees, and other
means by which intermediaries are compensatecefting fund shares or providing shareholder sengcincluding revenue sharing. The committee atstsitlers issues bearing on the preparation andfusdvertisements and sales
literature for the Fidelity funds, policies and pedures regarding frequent purchase of Fidelitg fsimares, and selective disclosure of portfolialingis.

The Audit Committee is composed of Ms. Knowles (©h&r. Heilmeier, and Messrs. Keyes and Wolfd. @dmmittee members must be able to read and usagerfundamental financial statements, includimpmpany's balance she
income statement, and cash flow statement. At E@sicommittee member will be an "audit commitiearicial expert" as defined by the Securities axchEnge Commission (SEC). The committee will haveast one committee
member in common with the Compliance Committee. ddramittee normally meets monthly (except Augustinore frequently as called by the Chair. The cittesn meets separately at least four times a yéhrthe Fidelity funds'
Treasurer, with personnel responsible for the metkaudit function of FMR LLC, and with the Fidglitunds' outside auditors. The committee has diresponsibility for the appointment, compensatand oversight of the work of tt



outside auditors employed by the Fidelity fundse Tbmmittee assists the Trustees in overseeingnandtoring: (i) the systems of internal accountargl financial controls of the Fidelity funds aneé fands' service providers, (ii) the
financial reporting processes of the Fidelity fun@$ the independence, objectivity, and quakfion of the auditors to the Fidelity funds, (ilfptannual audits of the Fidelity funds' financtatsments, and (v) the accounting policies
disclosures of the Fidelity funds. The committeesiders and acts upon (i) the provision by anyidetauditor of any non-audit services for any Rigtéund, and (ii) the provision by any outside &adof certain non-audit services to
Fidelity fund service providers and their affiliat® the extent that such approval (in the caskisfttlause (i) is required under applicable tagans of the SEC. In furtherance of the foregoithg committee has adopted (and may from
time to time amend or supplement) and providessigit of policies and procedures for non-audit gegaents by outside auditors of the Fidelity furtis responsible for approving all audit engagenfeas and terms for the Fidelity
funds, resolving disagreements between a fund apaatside auditor regarding any fund's finanogglarting, and has sole authority to hire and fing auditor. Auditors of the funds report direcilythe committee. The committee will
obtain assurance of independence and objectivity the outside auditors, including a formal writetatement delineating all relationships betweeratiditor and the Fidelity funds and any serviaiglers consistent with Independent
Standards Board Standard No. 1. The committeer@dBive reports of compliance with provisions & #uditor Independence Regulations relating tohihieg of employees or former employees of the idetsuditors. It oversees and
receives reports on the Fidelity funds' servicevjulers' internal controls and reviews the adequamy effectiveness of the service providers' acéogrand financial controls, including: (i) any sificant deficiencies or material
weaknesses in the design or operation of intematirals over financial reporting that are reasopdikkly to adversely affect the Fidelity funds'ilé to record, process, summarize, and repodriitial data; (ii) any change in the fund's
internal control over financial reporting that maaterially affected, or is reasonably likely to evélly affect, the fund's internal control ovendncial reporting; and (iii) any fraud, whether eral or not, that involves management or
other employees who have a significant role inRiukelity funds' or service providers' internal aotg over financial reporting. The committee wéliew with counsel any legal matters that may heweaterial impact on the Fidelity
funds' financial statements and any material repmrinquiries received from regulators or governtakagencies. These matters may also be reviewétehCompliance Committee or the Operations CotemifThe Chair of the Audit
Committee will coordinate with the Chair of the Quilance Committee, as appropriate. The committeiewes at least annually a report from each outaidtéitor describing any material issues raised byntlost recent internal quality
control, peer review, or Public Company Account®xersight Board examination of the auditing firndamy material issues raised by any inquiry or stigation by governmental or professional authesitf the auditing firm and in
each case any steps taken to deal with such isBbesommittee will oversee and receive reporttherfidelity funds' financial reporting processll wiscuss with FMR, the Fidelity funds' Treasurenfside auditors and, if appropriate,
internal audit personnel of FMR LLC their qualitegtijudgments about the appropriateness and acdéptabaccounting principles and financial disslare practices used or proposed for adoption b¥idhelity funds, and will review
with FMR, the Fidelity funds' Treasurer, outsidelior, and internal auditor personnel of FMR LL® (he extent relevant) the results of audits offtiaelity funds' financial statements. The comneitiéll review periodically the Fidelit
funds' major internal controls exposures and tapssthat have been taken to monitor and contrdl syposures.

The Governance and Nominating Committee is composatessrs. Lautenbach (Chair), Stavropoulos, amdfé&V/The committee meets as called by the Chagukent copy of the Governance and Nominating CatemCharter With
Respect to Nominations of Independent Trusteegasable on Fidelity's website (www.fidelity.com)ais attached as Exhibit 1 to this prax#/ith respect to fund governance and board admatistr matters, the committee periodic
reviews procedures of the Board of Trustees anzbitsmittees (including committee charters) andqubeilly reviews compensation of Independent Testdhe committee monitors corporate governanceersand makes
recommendations to the Board of Trustees on tlyiéecy and structure of the Board of Trustee mgetamd on any other aspect of Board procedurestdtas the administrative committee under theeragint plan for Independent
Trustees who retired prior to December 30, 1996wanttér the fee deferral plan for Independent Tesstk reviews the performance of legal counselleyul by the Fidelity funds and the Independensiees. On behalf of the
Independent Trustees, the committee will make $uclings and determinations as to the independefceunsel for the Independent Trustees as maybessary or appropriate under applicable reguktiomtherwise. The committee
is also responsible for Board administrative mategplicable to Independent Trustees, such as sgpeimbursement policies and compensation fonddtece at meetings, conferences and other evdresdmmittee monitors
compliance with, acts as the administrator of, aades determinations in respect of, the provisafriee code of ethics and any supplemental polig@garding personal securities transactions afpéda the Independent Trustees. The
committee monitors the functioning of each Boarthouttee and makes recommendations for any chaimgesding the creation or elimination of standingaol hoc Board committees. The committee monitegsilatory and other
developments to determine whether to recommendfioations to the committee's responsibilities drestTrustee policies and procedures in light of Hanges, reports concerning "best practicesripocate governance and other
developments in mutual fund governance. The coramitteets with Independent Trustees at least opeardo discuss matters relating to fund governahice committee recommends that the Board estaflish special or ad hoc
Board committees as may be desirable or necessamytime to time in order to address ethical, legabther matters that may arise. The committse aVersees the annual self-evaluation of the Bofifdustees and establishes
procedures to allow it to exercise this oversigimiction. In conducting this oversight, the comneitshall address all matters that it considers agleto the performance of the Board of Trusteesshiadl report the results of its evaluation
to the Board of Trustees, including any recommeratedndments to the principles of governance, agdenommended changes to the Fidelity funds' oBterrd of Trustees' policies, procedures, and stres. The committee reviews
periodically the size and composition of the Boaf@rustees as a whole and recommends, if necegsagsures to be taken so that the Board of Trsiséflects the appropriate balance of knowledgpegence, skills, expertise, and
diversity required for the Board as a whole andaiois at least the minimum number of Independeusfees required by law. The committee makes noiirgfor the election or appointment of Independenstees and non-
management Members of any Advisory Board, and femirership on committees. The committee shall hatreosity to retain and terminate any third-partyiadrs, including authority to approve fees anceptietention terms. Such
advisers may include search firms to identify Inefegent Trustee candidates and board compensatisultants. The committee recently retained a thady search firm, which received a fee to comailist of candidates based upon
criteria established by the Independent Trusteles.cbmmittee may conduct or authorize investigatiato or studies of matters within the committeespe of responsibilities, and may retain, atidelity funds' expense, such
independent counsel or other advisers as it deegessary. The committee will consider nomineebeédBard of Trustees recommended by shareholdsesihgon the criteria applied to candidates presentthe committee by a
search firm or other source. Recommendations, aldtigappropriate background material concernirggadhndidate that demonstrates his or her abilisetwe as an Independent Trustee of the Fidelitsisushould be submitted to the
Chair of the committee at the address maintaineddmmunications with Independent Trustees. Ifabmittee retains a search firm, the Chair willgaily forward all such submissions to the seairch for evaluation. With respect
the criteria for selecting Independent Trustees, éxpected that all candidates will possessdheviing minimum qualifications: (i) unquestionedrgonal integrity; (ii) not an interested persorirbfR or its affiliates within the meaning
of the 1940 Act; (iii) does not have a materiatieinship (e.g., commercial, banking, consultiegall, or accounting) that could create an appearahiack of independence in respect of FMR andfiifiates; (iv) has the disposition to
act independently in respect of FMR and its atféiéaand others in order to protect the interestsefunds and all shareholders; (v) ability teatt 11 meetings per year; (vi) demonstrates sousithéss judgment gained through broad
experience in significant positions where the cdatdi has dealt with management, technical, fingrmiaegulatory issues; (vii) sufficient financial accounting knowledge to add value in the comfifeancial environment of the
Fidelity funds; (viii) experience on corporate dher institutional oversight bodies having similasponsibilities, but which board memberships beotelationships could not result in businessegutatory conflicts with the funds; and
(ix) capacity for the hard work and attention tdailehat is required to be an effective Indepernidenstee in light of the Fidelity funds' complesgulatory, operational, and marketing setting. Glogernance and Nominating Committee
may determine that a candidate who does not haypie of previous experience or knowledge refetoeabove should nevertheless be considered ammee if the Governance and Nominating Committeddithat the candidate has
additional qualifications such that his or her dficdtions, taken as a whole, demonstrate the dawe of fithess to serve as an Independent Trustee

The Board of Trustees established the Compliancer@ittee (composed of Ms. Small (Chair), Ms. Knowlasd Messrs. Stavropoulos and Wolfe) in May 200t committee normally meets quarterly, or morgudently as called by
the Chair. The committee oversees the administratiw operation of the compliance policies and gulaces of the Fidelity funds and their service jiers as required by Rule 38a-1 of the 1940 Ace @bmmittee is responsible for the
review and approval of policies and proceduresirgjdo (i) provisions of the Code of Ethics, @iti-money laundering requirements, (iii) compliandgth investment restrictions and limitations)) {vivacy, (v) recordkeeping, and (vi)
other compliance policies and procedures whichmatetherwise delegated to another committee. Bnenuittee has responsibility for recommending toBieard the designation of a Chief Compliance Offi@&CO) of the Fidelity
funds. The committee serves as the primary poigbofact between the CCO and the Board, it ovetseeannual performance review and compensatitineo€CO, and if required, makes recommendatiotiset@®oard with respect to
the removal of the appointed CCO. The committeeives reports of significant correspondence witiukators or governmental agencies, employee contplar published reports which raise concerns digarcompliance matters, and
copies of significant non-routine correspondendd Wie SEC. The committee receives reports fronC@© including the annual report concerning thelficompliance policies as required by Rule 38guarterly reports in respect of
any breaches of fiduciary duty or violations ofdeal securities laws, and reports on any other ¢tiamge or related matters that may have a sigmifigapact on the funds. The committee will recomthémthe Board, what actions, if
any, should be taken with respect to such reports.

The Proxy Voting Committee is composed of Messam@er (Chair), Dirks, and Keyes. The committee mitlet as needed to review the fund's proxy votoigies, consider changes to the policies, ancerethe manner in which the
policies have been applied. The committee will iezeeports on the manner in which proxy votes Hasen cast under the proxy voting policies andntegm consultations between the fund's investradwisers and portfolio compan
concerning matters presented to shareholders fooaal. The committee will address issues relatinthe fund's annual voting report filed with theGS The committee will receive reports concernimg implementation of procedures
and controls designed to ensure that the proxygaqidlicies are implemented in accordance withrtfeems. The committee will consider FMR's recomd@ions concerning certain noodtine proposals not covered by the proxy vo
policies. The committee will receive reports wiéspect to steps taken by FMR to assure that protiggrhas been done without regard to any other Edi&ionships, business or otherwise, with thatfplio company. The committee
will make recommendations to the Board concerniirgdiasting of proxy votes in circumstances wher&Mids determined that, because of a conflict ef@st, the proposal to be voted on should be rexdevy the Board.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

The firm of PricewaterhouseCoopers LLP (PwC) ordde & Touche LLP, the member firms of Deloitteubie Tohmatsu, and their respective affiliatesléctively, "Deloitte Entities"), has been selectexdthe independent registered
public accounting firm for the funds, as indicated\ppendix A. PwC and Deloitte Entities, in accande with Independence Standards Board Standaril 8B No.1), have confirmed to the Audit Comméttf each trust, as
applicable, that they are the independent regidtenlic accounting firms with respect to the funds

The independent registered public accounting fixangines annual financial statements for the fumdsprovides other audit-related, non-audit, anerédated services to the funds. Representativ€sw@ and Deloitte Entities are not
expected to be present at the Meeting, but have gigen the opportunity to make a statement if theygesire and will be available should any mattie requiring their presence.

Each trust's Audit Committee must pre-approve dliteand noraudit services provided by the independent regidtpublic accounting firms relating to the openasior financial reporting of the funds. Prior te tommencement of ai
audit or non-audit services to a fund, the Auditr@uttee reviews the services to determine whethey &re appropriate and permissible under appédal.

Each trust's Audit Committee has adopted policiesmocedures to, among other purposes, providengefvork for the Audit Committee's consideratiomon-audit services by the audit firms that auuit Fidelity funds. The policies
and procedures require that any non-audit servioeiged by a fund audit firm to a Fidelity fund aady non-audit service provided by a fund audibodfFMR and entities controlling, controlled by, axder common control with FMR
(not including any suladviser whose role is primarily portfolio managetremd is subcontracted with or overseen by andtivesstment adviser) that provide ongoing servioethé funds ("Fund Service Providers") that relafiesctly to
the operations and financial reporting of a Figefiind (Covered Service) are subject to approvahieyAudit Committee before such service is progidéon-audit services provided by a fund audit fioma Fund Service Provider that
do not relate directly to the operations and finain@porting of a Fidelity fund (Non-Covered Semj but that are expected to exceed $50,000 avesalgect to pre-approval by the Audit Committee.

All Covered Services, as well as Non-Covered Sesvtbat are expected to exceed $50,000, must lbevegapin advance of provision of the service eit(i¢by formal resolution of the Audit Committear, (i) by oral or written approval
of the service by the Chair of the Audit Commit¢eeif the Chair is unavailable, such other mentfahe Audit Committee as may be designated byQihair to act in the Chair's absence). The approseiemplated by (i) above is
permitted where the Treasurer determines thatractiosuch an engagement is necessary before theneeting of the Audit Committee. Neither pre-ap@idanor advance notice of Non-Covered Service eagemts for which fees are
not expected to exceed $50,000 is required; sughgaments are to be reported to the Audit Committesethly.

Each trust's Audit Committee has considered None@=V Services that were not pre-approved that prenéded by PwC and Deloitte Entities to Fund SeevProviders to be compatible with maintainingittiependence of PwC and
Deloitte Entities in their audit of the funds, ta§iiinto account representations from PwC and Oel@htities, in accordance with ISB No.1, regardimgjr independence from the funds and their rdletgities.

Audit Fees.For each fund's last two fiscal years, the aggeegatlit Fees billed by PwC or Deloitte Entities fopfessional services rendered for the audith®financial statements, or services that are nigyrpeovided in connection
with statutory and regulatory filings or engagenset those fiscal years, for each fund and fofuaitls in the Fidelity Group of Funds are showéppendix I.

<R> Audit-Related Fees.n each fund's last two fiscal years, no aggregaigit-Related fees were billed by PwC or Deloittetites for services rendered for assurance amdeglservices to each fund that are reasonablgdeia the
performance of the audit or review of the fund'®ficial statements, but not reported as Audit Feasthe fiscal year ended November 30, 2006, ae ¥eere billed by Deloitte Entities to Fidelity 10@lex Fund, as the fund did not
commence operations until March 29, 2007. For iteaf years ended November 30, 2006, no fees vid by Deloitte Entities to Fidelity Internation@rowth Fund and Fidelity Total International Etyurund, as each fund did not
commence operations until November 1, 2007.</R>

<R>In each fund's last two fiscal years, no aggeegadit-Related Fees were billed by PwC and Deldintities that were required to be approved kyAhdit Committee for services rendered on behaifie Fund Service Providers for
assurance and related services that relate directhe operations and financial reporting of efactu that are reasonably related to the performaftee audit or review of the fund's financialtstaents, but not reported as Audit Fees.

For the fiscal year ended November 30, 2006, ne e billed by Deloitte Entities to Fidelity 10@lex Fund, as the fund did not commence operatiatisMarch 29, 2007. For the fiscal year ended/&nber 30, 2006, no fees were

billed by Deloitte Entities to Fidelity InternatiahGrowth Fund and Fidelity Total International Egurund, as each fund did not commence operatiotisNovember 1, 2007.</R>

Fees included in the audit-related category core@ssurance and related services (e.g., due dibgeervices) that are traditionally performed hy/itidependent registered public accounting firmesehaudit-related services include due
diligence related to mergers and acquisitions, @etiog consultations and audits in connection \&ithuisitions, internal control reviews, attest @ that are not required by statute or regulaioh consultation concerning financ



accounting and reporting standards.

There were no amounts that were approved by dstiysdit Committee pursuant to the de minimis exiogpfor the last two fiscal years on behalf of dnyd. There were no amounts that were requirdzbtapproved by a trust's Audit
Committee pursuant to the de minimis exceptiorttierlast two fiscal years on behalf of the Fund/i8erProviders that relate directly to the operagiand financial reporting of any fund.

Tax FeeslIn each fund's last two fiscal years, the aggregateFees billed by PwC or Deloitte Entities foof@ssional services rendered for tax complianceadwice, and tax planning for each fund is showAppendix J.

<R>In each fund's last two fiscal years, no aggeegax Fees were billed by PwC or Deloitte Entijtes applicable, that were required to be appréwyettie Audit Committee for professional servicesdered on behalf of the Fund
Service Providers for tax compliance, tax advice] &x planning that relate directly to the openagiand financial reporting of each fund.</R>

Fees included in the Tax Fees category comprisealices performed by professional staff in trdependent registered public accounting firm's fsisibn except those services related to the adigipically, this category would
include fees for tax compliance, tax planning, tndadvice. Tax compliance, tax advice, and tarmileg services include preparation of original antended tax returns, claims for refund and tax gerplanning services, assistance
with tax audits and appeals, tax advice relatadeagers and acquisitions and requests for rulingsahnical advice from taxing authorities.

There were no amounts that were approved by dstiystit Committee pursuant to the de minimis etiogpfor the last two fiscal years on behalf of dngd.

There were no amounts that were required to beoapgrby a trust's Audit Committee pursuant to thenihimis exception for the last two fiscal yeanshehalf of the Fund Service Providers that reditectly to the operations and
financial reporting of any fund.

All Other Fees.In each of the funds' last two fiscal years, thgragate Other Fees billed by PwC or Deloitte Eegifor all other non-audit services rendered tduhes is shown in Appendix K.

In each of the funds' last two fiscal years, thgragate Other Fees billed by PwC or Deloitte Eagtithat were required to be approved by a trusttitACommittee for all other non-audit servicesdered on behalf of the Fund Service
Providers that relate directly to the operationd famancial reporting of each fund is shown in Apgix L.

Fees included in the All Other Fees category inelservices related to internal control reviewststyy and other consulting, financial informatigstems design and implementation, consulting oeratiformation systems, and other
tax services unrelated to the fund. There werenmouats that were approved by a trust's Audit Cotemipursuant to the de minimis exception for tisetao fiscal years on behalf of any fund.

There were no amounts that were required to beoaprby a trust's Audit Committee pursuant to thenihimis exception for the last two fiscal yeansheehalf of the Fund Service Providers that refiitiectly to the operations and
financial reporting of any fund.

<R>For each funds' last two fiscal years, the agafeefees billed by PwC and Deloitte Entities,fon-audit services rendered on behalf of the fuRMR (not including any sub-adviser whose rolerisprily portfolio management and
is subcontracted with or overseen by another imvest adviser) and Fund Service Providers relatn@dvered Services and Non-Covered Services arersimoAppendix M.</R>

SUBMISSION OF CERTAIN SHAREHOLDER PROPOSALS
The trusts do not hold annual shareholder meetBigareholders wishing to submit proposals for isicln in a proxy statement for a subsequent shatehaieeting should send their written proposatbédSecretary of the Trusts, 82
Devonshire Street, Boston, Massachusetts 02109oBats must be received a reasonable time pritietdate of a meeting of shareholders to be coresider inclusion in the proxy materials for theetirg. Timely submission of a

proposal does not, however, necessarily mean topal will be included. Persons named as proxiearfy subsequent shareholder meeting will voteeir discretion with respect to proposals submitia an untimely basis.

NOTICE TO BANKS, BROKER-DEALERS AND
VOTING TRUSTEES AND THEIR NOMINEES

<R>Please advise the trusts, in care of Fideliestments Institutional Operations Company, In@Q $alem St., Smithfield, RI, 02197, whether othensons are beneficial owners of shares for whiokigs are being solicited and, if
so, the number of copies of the Proxy Statementtamlial Reports you wish to receive in order topypopies to the beneficial owners of the respecshares.</R>

EXHIBIT 1

GOVERNANCE AND NOMINATING COMMITTEE CHARTER
WITH RESPECT TO NOMINATIONS OF INDEPENDENT TRUSTEES

This charter relates to the responsibilities of@mernance and Nominating Committee in connegtiith the nomination of Independent Trustees.

The Governance and Nominating Committee will cdrsigely of Independent Trustees. The Chair ofititependent Trustees will be the Chair of the Coiteri If a Vice Chair of the Independent Trustess een designated, such
Vice Chair will normally serve on the Committee eTBommittee will meet as called by the Chair. Amuo will include at least two Independent Trustees.

The Committee will make nominations for the appuoient or election of Independent Trustees in acecmrelavith the Independent Trustee's Statement aéyPoh Criteria for Selecting Independent Trust@&satement of Policy")
(attached as Appendix A). The selection of Independrustees will be committed solely to the diforeof the Independent Trustees; persons so seledtl be "disinterested" in terms of both thedetand spirit of the Investment
Company Act. The Committee will also make nominadifor the appointment of any non-management mewoftety Advisory Board.

The Committee will periodically review the StaternefiPolicy, which may from time to time be reviseylvote of a majority of Independent Trustees ugenrecommendation of the Governance and Nomig&immittee.
The Committee will have sole authority to retainl aerminate any search firm used to identify Indefent Trustee candidates, including sole authtwigpprove such firm's fees and other retentianser

The Committee will consider Independent Trustealitates recommended by Fund shareholders. Anycarntidates will be considered based upon the ieriggaplied to candidates presented to the Comntitesearch firm or other
sources, as set forth in the Statement of Polibg. fames of such candidates should be submittiae tBhairman of the Committee in writing at theredd maintained for communications with Independenstees. The submission
should be accompanied by appropriate backgroundriabtoncerning the candidate that demonstragesttiier ability to serve as an Independent Trustélee Fidelity Funds. If the Committee retainsearch firm, the Chairman will
forward all such submissions to the search firmefaaluation.

APPENDIX A TO EXHIBIT 1
December 2003

STATEMENT OF POLICY ON CRITERIA
FOR SELECTING INDEPENDENT TRUSTEES

The Governance and Nominating Committee of the 8o&iTrustees of the Fidelity Funds has adoptesi$tétement of Policy to memorialize its viewsathe appropriate criteria for selecting Independenstees of the Funds. This
Statement has been prepared in connection withgilacancies among the Independent Trusteesrhaxpected to arise through the end of 2004.

The Governance and Nominating Committee expectsatheandidates will have the following characsés:

e Unquestioned personal integrity is a given.

The candidate may not be an "interested persoRMR or its affiliates within the meaning of the gstment Company Act of 1940.

The candidate should have no material relationstapcould create an appearance of lack of indegperedin respect of FMR and its affiliates. Materéhtionships can include commercial, industtialnking, consulting, legal,
accounting, charitable and familial relationshiaméng others).

e The candidate needs the disposition to act indegehydin fact in respect of FMR and its affiliat@sd others in order to protect the interests oflneds and all shareholders. It is expected thd#gandent Trustees will play an
active and, if necessary, an adversarial role msying the best interests of the Funds and shatetsl

The candidate needs to be able to attend 11 megimyear. The effect of this requirement isnutlthe number of other boards on which a candidateparticipate and other commitments.

The candidate needs to have demonstrated souniesgiidgment gained through broad experienceifisiant positions where the candidate has deidft management, technical, financial or regulaissyes.

The candidate should have sufficient financial @raainting knowledge to add value in the compleariitial environment of the Fidelity Funds.

Candidates should have experience on corporatther mstitutional oversight bodies having similasponsibilities. This helps assure that they fwkier exposure to current governance issues arnidssspractices. Candidates
should not, however, have board memberships or o¢fegionships that could result in business gutatory conflicts with the Fidelity Mutual Funds.

e The candidate needs the capacity for the hard andkattention to detail that is required to beféecéve Independent Trustee in light of the Fitlefrunds' complex regulatory, operational and mizmgesetting.

The Governance and Nominating Committee may deterihiat a candidate who does not have the typeeofqus experience or knowledge referred to abbweeilsl nevertheless be considered as a nominee tvernance and
Nominating Committee finds that the candidate hdafiteonal qualifications such that his or her dfieditions, taken as a whole, demonstrate the saue of fithess to serve as an Independent Tru

The following characteristics are desirable, butmendatory:

e The candidate should have the ability to serversevenore years before reaching mandatory retir¢imge
e The candidate should have diversity of interestdezced by participation in community, charitabteother similar activities.

The following are desirable characteristics oflthgependent Trustees as a group:

e The Independent Trustees will generally be drawmfthe ranks of respected and accomplished sengindss leader



e The Independent Trustees will strive to achieveiity in terms of gender, race and geographidioca

e The Independent Trustees as a whole should refldistersity of business experience. At least olependent Trustee will be a "audit committee fim@nexpert,” as such term is defined by the SE@ Glvernance and
Nominating Committee will strive to achieve a balamf experience of Independent Trustees in regféstustries, management roles and other expegieffor each candidate, the Committee will evalspéeific experience in
light of the makeup of the current board.

EXHIBIT 2

UNDERLINED LANGUAGE WILL BE ADDED
LANGUAGE WILL BE DELETED

FORM OF

MANAGEMENT CONTRACT
BETWEEN
FIDELITY ADVISOR SERIES II:
FIDELITY ADVISOR MID CAP Il FUND
AND
FIDELITY MANAGEMENT & RESEARCH COMPANY

AGREEMENT AMENDED and RESTATED as of this 1st ddyletgtst—2867[month], [year], by and between Fidelity Advisorrfes I, a Massachusetts business trust which nsagisne or more series of shares of beneficialéste
(hereinafter called the "Fund"), on behalf of FigeRdvisor Mid Cap Il Fund (hereinafter called tteortfolio"), and Fidelity Management & Researobn@pany, a Massachusetts corporation (hereinaftiedcde "Adviser") as set forth
in its entirety below.

Required authorization and approval by shareholdeddrustees having been obtained, the Fund, on behtif Portfolio, and the Adviser hereby consentspant to Paragraph 6 of the existing Managementréct datee-=3ure-29,
2686%August 1, 2007 to a modification of said Contract in the mansetforth below. The Amended and Restated Manage@wmriract shall, when executed by duly authoriaiiders of the Fund and Adviser, take effectergfst,
286+[month] 1, [year].

1. (a) Investment Advisory Services. The Advisedentakes to act as investment adviser of the Riordmd shall, subject to the supervision of the@dFs Board of Trustees, direct the investmenti@fRortfolio in accordance with the
investment objective, policies and limitations asvided in the Portfolio's Prospectus or other goivgy instruments, as amended from time to time Itivestment Company Act of 1940 and rules thereyras amended from time to
time (the "1940 Act"), and such other limitatiorsstae Portfolio may impose by notice in writingthe Adviser. The Adviser shall also furnish for tise of the Portfolio office space and all necesséice facilities, equipment and
personnel for servicing the investments of thefBliot and shall pay the salaries and fees of ffiters of the Fund, of all Trustees of the Fundbvetre “interested persons” of the Fund or of theiget and of all personnel of the Fund or
the Adviser performing services relating to reskastatistical and investment activities. The Advis authorized, in its discretion and withoubpiionsultation with the Portfolio, to buy, seint and otherwise trade in any stocks, b
and other securities and investment instrumentsetralf of the Portfolio. The investment policieslail other actions of the Portfolio are and shakll times be subject to the control and directbthe Fund's Board of Trustees.

(b) Management Services. The Adviser shall perfmarrange for the performance by its affiliat€stbe management and administrative services sacg$or the operation of the Fund. The Advisetlskabject to the supervision of
the Board of Trustees, perform various servicesterPortfolio, including but not limited to: (iygviding the Portfolio with office space, equipmamid facilities (which may be its own) for maintaig its organization; (ii) on behalf of
the Portfolio, supervising relations with, and ntoring the performance of, custodians, depositptiessfer and pricing agents, accountants, atystnenderwriters, brokers and dealers, insureroémet persons in any capacity deemed
to be necessary or desirable; (i) preparing afigral shareholder communications, including stedeh reports; (iv) conducting shareholder relatiofw) maintaining the Fund's existence and iteneés; (vi) during such times as shares
are publicly offered, maintaining the registrataomd qualification of the Portfolio's shares unaefefral and state law; and (vii) investigating teeelopment of and developing and implementingpfirapriate, management and
shareholder services designed to enhance the eat@nvenience of the Portfolio as an investmehtote.

The Adviser shall also furnish such reports, ewvi#dna, information or analyses to the Fund as thedfs Board of Trustees may request from timente tr as the Adviser may deem to be desirable Atlvéser shall make
recommendations to the Fund's Board of Trustedsneitpect to Fund policies, and shall carry ouhgaticies as are adopted by the Trustees. Thes&dehall, subject to review by the Board of Trestdurnish such other services as
the Adviser shall from time to time determine torteeessary or useful to perform its obligationseurttlis Contract.

(c) The Adviser shall place all orders for the fharge and sale of portfolio securities for the Bticts account with brokers or dealers selectethbyAdviser, which may include brokers or dealéfiiaed with the Adviser. The Adviser
shall use its best efforts to seek to execute @l@tfransactions at prices which are advantagémtise Portfolio and at commission rates whichraesonable in relation to the benefits receivedelacting brokers or dealers qualified to
execute a particular transaction, brokers or deafery be selected who also provide brokerage am@reh services (as those terms are defined ilp8&8(e) of the Securities Exchange Act of 1984the Portfolio and/or the other
accounts over which the Adviser or its affiliateereise investment discretion. The Adviser is ati#fenl to pay a broker or dealer who provides suckdrage and research services a commission fouérg a portfolio transaction for
the Portfolio which is in excess of the amountaienission another broker or dealer would have auafgr effecting that transaction if the Advisetedenines in good faith that such amount of comrois$ reasonable in relation to the
value of the brokerage and research services prd\igt such broker or dealer. This determination brayiewed in terms of either that particular tet®n or the overall responsibilities which thevisér and its affiliates have with
respect to accounts over which they exercise invest discretion. The Trustees of the Fund shalbgirally review the commissions paid by the Pditféo determine if the commissions paid over repreative periods of time were
reasonable in relation to the benefits to the Bliotf

The Adviser shall, in acting hereunder, be an iedejent contractor. The Adviser shall not be an tagkthe Portfolio.

2. It is understood that the Trustees, officers strateholders of the Fund are or may be or becnteested in the Adviser as directors, officerstberwise and that directors, officers and stoctkbxs of the Adviser are or may be or
become similarly interested in the Fund, and thet&dviser may be or become interested in the fasnal shareholder or otherwise.

3. The Adviser will be compensated on the followiragis for the services and facilities to be furagshereunder. The Adviser shall receive a momttdpagement fee, payable monthly as soon as prialetiatier the last day of each
month, composed of-e-Gretp-ee-and-antneividuatieeBasic Fee and a Performance Adjustmeicept as otherwise provided in spdéiragraph (e) of this paragraph 3, the PerformAdggstment is added to or subtracted from
Basic Fee depending on whether the Portfolio erpegd better or worse performance than "an apmtepridex” (the "Index"). The Performance Adjustirismot cumulative. An increased fee will resuler though the performance of
the Portfolio over some period of time shorter tit@mperformance period has been behind that dhtfex, and, conversely, a reduction in the feélvélmade for a month even though the performaht®edPortfolio over some period
of time shorter than the performance period has béead of that of the Index. The Basic Fee anééntormance Adjustment will be computed as follows

(a) Basic Fee Rate: The annual Basic Fee Ratelsh#fle sum of the Group Fee Rate and the Indivifluad Fee Rate calculated to the nearest millidetimal place as follows:

(i) Group Fee Rate. The Group Fee Rate shall bedoagon the monthly average of the net asseteaktiistered investment companies having Advisndy@ervice or Management Contracts with the Advyisemputed in the manner
set forth in the Fund#e*sDeclaration of Trust or other organizational docotheletermined as of the close of business on kasiness day throughout the month. The Group Fézd$Rall be determined on a cumulative basis pat
to the following schedule:

Average Group Annualizec

Assets

Rate
0 -$3bilion .5200%
3 - 6 .4900
6 - 9 .4600
9 - 12 .4300
12 - 15 .4000
15 - 18 .3850
18 - 21 .3700
21 - 24 .3600
24 - 30 .3500
30 - 36 .3450
36 - 42 .3400
42 - 48 .3350
48 - 66 .3250
66 - 84 .3200
84 - 102 .3150
102 - 138 .3100
138 - 174 .3050
174 - 210 .3000
210 - 246 .2950
246 - 282 .2900
282 - 318 .2850
318 - 354 .2800

354 - 390 .2750



390 - 426 .2700

426 - 462 .2650
462 - 498 .2600
498 - 534 .2550
534 - 587 .2500
587 - 646 .2463
646 - 711 .2426
711 - 782 .2389
782 - 860 .2352
860 - 946 .2315

946 - 1,041 2278
1,041- 1,145 2241
1,148- 1,260 .2204
1,26C- 1,386 .2167
1,38¢- 1,525 .2130

1,528- 1,677 .2093
1,677- 1,845 .2056
over 1,845 .2019

fBy-(ii) Individual Fund Fee Rate. The Individual Fund Feg¢eRshall be 0.30%.

b) Basic Fee. Onavelfth of the Basic Fee Rate shall be appliechéoaverage of the net assets of the Portfolio in the manner set forth in the Fund's Dedlamaif Trust or other organizational document) deieed as of the

close of business on each business day througheuonth. The resulting dollar amount comprisesBhsic Fee.

c) Performance Adjustment Rate: Except as otherpievided in sudparagraph (e) of this paragraph 3, the Perform: tment Rate is 0.02% for each percentage gthintperformance of the Portfolio and the Indexhelaein:

calculated to the nearest 0.01%) that the Portéoiftvestment performance for the performance desias better or worse than the record of the Irdethen constituted. The maximum performance adprstt rate is 0.20%.
For purposes of calculating the performance adjestrof the Portfolio, the Portfolio's investmentfpemance will be based on the performance of tuistinal Class.

The performance period will commence with the dffecdate of this contract. During the first elevannths of the performance period for the Portfdli@re will be no performance adjustment. Stanti
erformance period, the performance adjustmenttak# effect. Following the twelfth month a new rtiowill be added to the performance period un#! fferformance period equals 36 months. There erformance period will
consist of the current month plus the previous &fHiims.

The Portfolio's investment performance will be meead by comparing (i) the opening net asset valume share of Institutional Class of the Portfaiothe first business day of the performance geuiith (i) the closing net asset val

of one share of Institutional Class of the Portfals of the last business day of such period. ing the investment performance of InstitutioBidss of the Portfolio and the investment recdrithe Index, distributions of realized
capital gains, the value of capital gains taxesshare paid or payable on undistributed realized-term capital gains accumulated to the end of secivg and dividends paid out of investment incomehe part of Institutional Class of
the Portfolio, and all cash distributions of theusities included in the Index, will be treatedrefvested in accordance with Rule 2D6r any other applicable rules under the InvestrAeisers Act of 1940, as the same from time to
time may be amended.

d) Performance Adjustment. Oaeelfth of the annual Performance Adjustment Raitebe applied to the average of the net asseteePortfolio (computed in the manner set fortthi;s Fund's Declaration of Trust or other
organizational document) determined as of the aib$risiness on each business day throughout ti¢hnand the performance period. The resulting daltaount is added to or deducted from the Basic Fee

(e) The Index shall be the Standard & Poor's Mid@2® Index. Subject to the requirements of the stiment Company Act of 1940 and the Investment Asigig\ct of 1940, as modified by or interpreted by applicable order or orde
of the Securities and Exchange Commission (the 'i@ission") or any rules or regulations adopted bynterpretative releases of, the Commission, thesfBes may designate an alternative appropridéxifor purposes of calculating
the Performance Adjustment (the "Successor Ind&dY) the 35 month period commencing on the firstafethe month following such designation (or sather date as agreed by the Fund, on behalf d?@ifolio, and the Adviser) (tt
"Transition Period"), the Performance AdjustmenteRshall be calculated by comparing the Portfoliniestment performance against the blended inwestnecords of the Successor Index and the inded tascalculate the Portfolio's
Performance Adjustment prior to the Transition 8eiithe "Prior Index"), such calculation bein ed as follows:

For the first month of the Transition Period, tleefBrmance Adjustment Rate shall be calculateddmymaring the Portfolio's investment performancer dlie 36 month performance period against a bleimiEk investment record that
reflects the investment record of the Prior Indexthe first 35 months of the performance period #re investment record of the Successor Indethi®B6th month of the performance period. For esatisequent month of the Transition
Period, the Performance Adjustment Rate shall lrilzdied by comparing the Portfolio's investmenfqenance over the 36 month performance periodsgai blended index investment record that reflesesadditional month of the

Successor Index's performance and one less motitle &frior Index's performance. This calculatioriradology shall continue until the expiration o tiiransition Period, at which time the investmeabrd of the Prior Index shall be

eliminated from the Performance Adjustment caldoitatand the calculation shall include only thedstment record of the Successor Index.

tex(f) In case of termination of this Contract during amgnth, the fee for that month shall be reduced qtignately on the basis of the number of businizss during which it is in effeetsant-the-fee-pated-tipor-the-average-net

fteahat month. The Basic Fee Rate will be computedhe basis of and applied to net assets avemagadhat month ending on the last business daytiech this Contract is in effect. The
amount of this Performance Adjustment to the B&eie will be computed on the basis of and appligtetassets averaged over then®nth period ending on the last business day owtwhiis Contract is in effect, provided that ifsthi
Contract has been in effect less than 36 montescdmputation will be made on the basis of thequkesif time during which it has been in effect.

4. It is understood that the Portfolio will pay & expenses, which expenses payable by the Rorfuall include, without limitation, (i) interesind taxes; (ii) brokerage commissions and othstsda connection with the purchase or
of securities and other investment instruments;fées and expenses of the Fund's Trustees dtherthose who are "interested persons" of the Butite Adviser; (iv) legal and audit expenses;c{¥3todian, registrar and transfer agent
fees and expenses; (vi) fees and expenses retatied tegistration and qualification of the Fund &me Portfolio's shares for distribution undetestnd federal securities laws; (vii) expensesrioting and mailing reports and notices ¢
proxy material to shareholders of the PortfoliaiiY\all other expenses incidental to holding meg$ of the Portfolio's shareholders, including grealicitations therefor; (ix) its proportionateask of insurance premiums; (x) its
proportionate share of association membership dugsxpenses of typesetting for printing Prospees and Statements of Additional Information amgplements thereto; (xii) expenses of printing arailing Prospectuses and
Statements of Additional Information and supplersehereto sent to existing shareholders; and &dich norrecurring or extraordinary expenses as may ans&ding those relating to actions, suits or proaegs to which the Portfol
is a party and the legal obligation which the Riiafmay have to indemnify the Fund's Trustees@ffiders with respect thereto.

5. The services of the Adviser to the Portfolio moéto be deemed exclusive, the Adviser beingtiseender services to others and engage in ottieitaes, provided, however, that such other segsiand activities do not, during the
term of this Contract, interfere, in a material man with the Adviser's ability to meet all of @bligations with respect to rendering serviceswRortfolio hereunder. In the absence of willfisfeasance, bad faith, gross negligence or
reckless disregard of obligations or duties hereund the part of the Adviser, the Adviser shatl Io® subject to liability to the Portfolio or toyashareholder of the Portfolio for any act or onuissn the course of, or connected with,
rendering services hereunder or for any lossestiagtbe sustained in the purchase, holding orafadey security or other investment instrument.

6. (a) Subject to prior termination as providedum-paragraph (d) of this paragraph 6, this Consiaall continue in force until July 31, [year] andefinitely thereafter, but only so long as tltinuance after such date shall be
specifically approved at least annually by votehef Trustees of the Fund or by vote of a majoritthe outstanding voting securities of the Portfoli

(b) This Contract may be modified by mutual conserject to the provisions of Section 15 of the@84t, as modified by or interpreted by any appliezorder or orders of the-Seettittes-ane-Exchidmemissiontire-Commissiorty
or any rules or regulations adopted by, or integiee releases or raction lettersf, the Commission or its staff

(c) In addition to the requirements of sparagraphs (a) and (b) of this paragraph 6, tmest@f any continuance or modification of this Cantrmust have been approved by the vote of a myajufrthose Trustees of the Fund who are
parties to the Contract or interested persons pkaoh party, cast in person at a meeting callethf purpose of voting on such approval.

(d) Either party hereto may, at any time on six§)(days' prior written notice to the other, teratgnthis Contract, without payment of any pendigyaction of its Trustees or Board of Directorstrescase may be, or with respect to the
Portfolio by vote of a majority of the outstandinating securities of the Portfolio. This Contrabal terminate automatically in the event of itsiggment.

7. The Adviser is hereby expressly put on notictheflimitation of shareholder liability as settfon the Fund's Declaration of Trust or other migational document and agrees that the obligatsssmed by the Fund pursuant to this
Contract shall be limited in all cases to the Ruidfand its assets, and the Adviser shall not se¢ikfaction of any such obligation from the shalders or any shareholder of the Portfolio or ather Portfolios of the Fund. In addition,
the Adviser shall not seek satisfaction of any safefigations from the Trustees or any individualdtee. The Adviser understands that the rightshiigations of any Portfolio under the DeclaratafiTrust or other organizational
document are separate and distinct from thosey#ad all other Portfolios.

8. This Agreement shall be governed by, and coedtin accordance with, the laws of the Commonwaeddltilassachusetts, without giving effect to theice®f laws provisions thereof.

The terms "vote of a majority of the outstandingiivg securities,” "assignment,” and "“interestedspes," when used herein, shall have the respemi@anings specified in the 1940 Act, as now in ¢ffe@s hereafter amended, and
subject to such orders or+aation letter@as may be granted by the Commission or its staff

IN WITNESS WHEREOF the parties have caused thistungent to be signed in their behalf by their rese officers thereunto duly authorized, and thespective seals to be hereunto affixed, all ahefiate written abov



SIGNATURE LINES OMITTED
EXHIBIT 3

UNDERLINED LANGUAGE WILL BE ADDED
SHRUEKTFHROUSH-LANGUAGE WILL BE DELETED

FORM OF

MANAGEMENT CONTRACT
BETWEEN
FIDELITY ADVISOR SERIES II:
FIDELITY ADVISOR VALUE FUND

AND
FIDELITY MANAGEMENT & RESEARCH COMPANY

AGREEMENT AMENDED and RESTATED as of this 1st ddylergast—26864[month], [year], by and between Fidelity Advisor Series |, a Mabsaetts business trust which may issue one or sesies of shares of beneficial interest
(hereinafter called the "Fund"), on behalf of FigeRdvisor Value Fund (hereinafter called the "falio"), and Fidelity Management & Research CompanMassachusetts corporation (hereinafter caledAdviser") as set forth in its
entirety below.

Required authorization and approval by shareholded3rustees having been obtained, the Fund, on behtif Portfolio, and the Adviser hereby consentspant to Paragraph 6 of the existing Managementréct dateg=3ure-29,
2007August 1, 2007 to a modification of said Contract in the mansetrforth below. The Amended and Restated Manage@wmriract shall, when executed by duly authoriaiiders of the Fund and Adviser, take effectergastt,
286+[month] 1, [year].

1. (a) Investment Advisory Services. The Advisedentakes to act as investment adviser of the Riordmd shall, subject to the supervision of thed's Board of Trustees, direct the investmenti@fRortfolio in accordance with the
investment objective, policies and limitations asvided in the Portfolio's Prospectus or other goivg instruments, as amended from time to time Itivestment Company Act of 1940 and rules thereyras amended from time to
time (the "1940 Act"), and such other limitatiorssthe Portfolio may impose by notice in writingthe Adviser. The Adviser shall also furnish for tise of the Portfolio office space and all necesséice facilities, equipment and
personnel for servicing the investments of thefBliot and shall pay the salaries and fees of ffiters of the Fund, of all Trustees of the Fundbvetre “interested persons” of the Fund or of theiget and of all personnel of the Fund or
the Adviser performing services relating to reskastatistical and investment activities. The Advis authorized, in its discretion and withoubpiionsultation with the Portfolio, to buy, seint and otherwise trade in any stocks, b
and other securities and investment instrumentsetralf of the Portfolio. The investment policieslail other actions of the Portfolio are and shakll times be subject to the control and directbthe Fund's Board of Trustees.

(b) Management Services. The Adviser shall perfmarrange for the performance by its affiliat€stbe management and administrative services sacg$or the operation of the Fund. The Advisetlskabject to the supervision of
the Board of Trustees, perform various servicesterPortfolio, including but not limited to: (iygviding the Portfolio with office space, equipmamid facilities (which may be its own) for maintaig its organization; (ii) on behalf of
the Portfolio, supervising relations with, and ntoring the performance of, custodians, depositptiessfer and pricing agents, accountants, atystnenderwriters, brokers and dealers, insurersoémet persons in any capacity deemed
to be necessary or desirable; (i) preparing afigral shareholder communications, including steddeh reports; (iv) conducting shareholder relatiofw) maintaining the Fund's existence and iteneés; (vi) during such times as shares
are publicly offered, maintaining the registrataomd qualification of the Portfolio's shares unaefefral and state law; and (vii) investigating teeelopment of and developing and implementingpfirapriate, management and
shareholder services designed to enhance the eat@nvenience of the Portfolio as an investmehtote.

The Adviser shall also furnish such reports, ewvi#dna, information or analyses to the Fund as thedfs Board of Trustees may request from timente tr as the Adviser may deem to be desirable Atlvéser shall make
recommendations to the Fund's Board of Trustedsneitpect to Fund policies, and shall carry ouhgaticies as are adopted by the Trustees. Thes&dehall, subject to review by the Board of Trestdurnish such other services as
the Adviser shall from time to time determine torteeessary or useful to perform its obligationseurttlis Contract.

(c) The Adviser shall place all orders for the farge and sale of portfolio securities for the Bticts account with brokers or dealers selectethbyAdviser, which may include brokers or dealéfiiaed with the Adviser. The Adviser
shall use its best efforts to seek to execute @l@tfransactions at prices which are advantagémtise Portfolio and at commission rates whichragsonable in relation to the benefits receivedelacting brokers or dealers qualified to
execute a particular transaction, brokers or deafery be selected who also provide brokerage am@reh services (as those terms are defined ilp8&8(e) of the Securities Exchange Act of 1984the Portfolio and/or the other
accounts over which the Adviser or its affiliateereise investment discretion. The Adviser is ati#ienl to pay a broker or dealer who provides suckdrage and research services a commission feuérg a portfolio transaction for
the Portfolio which is in excess of the amountafenission another broker or dealer would have @uafgr effecting that transaction if the Advisetatenines in good faith that such amount of comrois$s reasonable in relation to the
value of the brokerage and research services prd\igt such broker or dealer. This determination breayiewed in terms of either that particular tet®n or the overall responsibilities which thevisér and its affiliates have with
respect to accounts over which they exercise invest discretion. The Trustees of the Fund shalbgirally review the commissions paid by the Pditféo determine if the commissions paid over repreative periods of time were
reasonable in relation to the benefits to the Bliotf

The Adviser shall, in acting hereunder, be an iedejent contractor. The Adviser shall not be an tagkthe Portfolio.

2. It is understood that the Trustees, officers strateholders of the Fund are or may be or becnteested in the Adviser as directors, officerstberwise and that directors, officers and stoctbrd of the Adviser are or may be or
become similarly interested in the Fund, and thet&dviser may be or become interested in the fasnal shareholder or otherwise.

3. The Adviser will be compensated on the followiragis for the services and facilities to be furagshereunder. The Adviser shall receive a momttdpagement fee, payable monthly as soon as praletiatier the last day of each

month, composed of-e-SretpFee-and-amtndividuntiteeBasic Fee and a Performance Adjustmeicept as otherwise provided in spdéiragraph (e) of this paragraph 3, the PerformAaggstment is added to or subtracted from
Basic Fee depending on whether the Portfolio erpegd better or worse performance than "an apmtepridex” (the "Index"). The Performance Adjustirismot cumulative. An increased fee will resuler though the performance of

the Portfolio over some period of time shorter tit@mperformance period has been behind that dhtfex, and, conversely, a reduction in the feélvélmade for a month even though the performaht®edPortfolio over some period
of time shorter than the performance period has béead of that of the Index. The Basic Fee anééntormance Adjustment will be computed as follows

(a) Basic Fee Rate: The annual Basic Fee Ratelsh#fle sum of the Group Fee Rate and the Indivifluad Fee Rate calculated to the nearest millidettimal place as follows:

(i) Group Fee Rate. The Group Fee Rate shall bedoason the monthly average of the net asseteaktistered investment companies having Advisndy@ervice or Management Contracts with the Advyisemputed in the manner
set forth in the Fund#e*sDeclaration of Trust or other organizational docotheletermined as of the close of business on kasiness day throughout the month. The Group Fezd$Rall be determined on a cumulative basis pat
to the following schedule:

Average Grou Annualizec

Assets Rate
0-$3billion  .5200%

3-6 .4900
6-9 .4600
9-12 4300
12-15 .4000
15-18 .3850
18-21 .3700
21-24 .3600
24 -30 .3500
30-36 .3450
36 - 42 .3400
42 -48 .3350
48 - 66 .3250
66 - 84 .3200
84 - 102 .3150
102 - 138 .3100
138-174 .3050
174 - 210 .3000
210 - 246 .2950
246 - 282 .2900
282 - 318 .2850
318 - 354 .2800
354 - 390 .2750
390 - 426 .2700

426 - 462 .2650



462 - 498 .2600

498 - 534 .2550
534 - 587 .2500
587 - 646 .2463
646 - 711 .2426
711 -782 .2389
782 - 860 .2352
860 - 946 .2315

946 - 1,041 .2278
1,041 - 1,145 2241
1,145 - 1,260 .2204
1,260 - 1,386 .2167
1,386 - 1,525 .2130
1,525 - 1,667 .2093
1,677 - 1,845 .2056

over 1,845 .2019

{3ii) Individual Fund Fee Rate. The Individual Fund FegeRshall be 0.30%.
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(b) Basic Fee. Onawelfth of the Basic Fee Rate shall be appliechtbdverage of the net assets of the Portfolio (eteahbin the manner set forth in the Fund's Dedtanaif Trust or other organizational document) deiaed as of the
close of business on each business day througheuonth. The resulting dollar amount comprisesBiasic Fee.

c) Performance Adjustment Rate: Except as otherpisvided in sudparagraph (e) of this paragraph 3. the Perform: tment Rate is 0.02% for each percentage gthintperformance of the Portfolio and the Indexhelaein:
calculated to the nearest 0.01%) that the Portfoiivestment performance for the performance gasias better or worse than the record of the Irmdethen constituted. The maximum performance adprstt rate is 0.20%.

For purposes of calculating the performance adjestrof the Portfolio, the Portfolio's investmentfpemance will be based on the performance of tuistinal Class.

The performance period will commence with the effecdate of this contract. During the first eleveonths of the performance period for the Portfdfiere will be no performance adjustment. Startiith the twelfth month of the
performance period, the performance adjustmenttakt effect. Following the twelfth month a new rtiowill be added to the performance period un#l glerformance period equals 36 months. Therediféepeérformance period will
consist of the current month plus the previous 8fHiims.

The Portfolio's investment performance will be meead by comparing (i) the opening net asset valume share of Institutional Class of the Portfaiothe first business day of the performance geuiith (ii) the closing net asset val
of one share of Institutional Class of the Portfals of the last business day of such period. impeding the investment performance of InstitutioBiss of the Portfolio and the investment recdrithe Index, distributions of realized
capital gains, the value of capital gains taxesshare paid or payable on undistributed realizad-term capital gains accumulated to the end of seting and dividends paid out of investment incoméfe part of Institutional Class of
the Portfolio, and all cash distributions of thewsities included in the Index, will be treatedremvested in accordance with Rule 2D6r any other applicable rules under the InvestrAeisers Act of 1940, as the same from time to
time may be amended.

(d) Performance Adjustment. Otwelfth of the annual Performance Adjustment Raitebe applied to the average of the net assetsePortfolio (computed in the manner set fortthie Fund's Declaration of Trust or other
organizational document) determined as of the aé$risiness on each business day throughout ti¢hnand the performance period. The resulting dalfaount is added to or deducted from the Basic Fee

(e) The Index shall be the Russell Midcap Valueelndubject to the requirements of the Investmemh@any Act of 1940 and the Investment Advisersdct940, as modified by or interpreted by any agilie order or orders of the
Securities and Exchange Commission (the "Commi$s@mmany rules or regulations adopted by. or iptetative releases of, the Commission, the Trustesdesignate an alternative appropriate inde: oses of calculating the
Performance Adjustment (the "Successor Index").tk@35 month period commencing on the first dathefmonth following such designation (or such pttee as agreed by the Fund, on behalf of thddfiortand the Adviser) (the
"Transition Period"), the Performance AdjustmenteRshall be calculated by comparing the Portfolinestment performance against the blended inwestmecords of the Successor Index and the inded tascalculate the Portfolio's
Performance Adjustment prior to the Transition &&(ithe "Prior Index"), such calculation bein ed as follows:

For the first month of the Transition Period, tre¥fBrmance Adjustment Rate shall be calculate ring the Portfolio's investment performancer éhre 36 month performance period against a bleii#ek investment record that

reflects the investment record of the Prior Indexthe first 35 months of the performance period #hre investment record of the Successor IndethfoB86th month of the performance period. For eatisequent month of the Transition
Period, the Performance Adjustment Rate shall ilzdied by comparing the Portfolio's investmenf@enance over the 36 month performance periodrsgai blended index investment record that reflesesadditional month of the

Successor Index's performance and one less motitie #frior Index's performance. This calculatiorihodology shall continue until the expiration oé thiransition Period, at which time the investmeswbrd of the Prior Index shall be

eliminated from the Performance Adjustment caldaiatand the calculation shall include only thedstment record of the Successor Index.

tey(f) In case of termination of this Contract during amgnth, the fee for that month shall be reduced gmtignately on the basis of the number of busimkess during which it is in effeei—and—fhe—fee—mmd—upeﬁ-ﬂﬁ&avefage-net
assets-for-the-business-daysi-ssereftedhat month. The Basic Fee Rate will be computedhe basis of and applied to net assets averagdhat month ending on the last business dayhich this Contract is in effect. The
amount of this Performance Adjustment to the Basie will be computed on the basis of and appligtbtassets averaged over then¥hth period ending on the last business day osiwthis Contract is in effect, provided that ifsthi
Contract has been in effect less than 36 montkscdémputation will be made on the basis of theglesif time during which it has been in effect.

4. It is understood that the Portfolio will pay & expenses, which expenses payable by the Rorstuall include, without limitation, (i) interesind taxes; (ii) brokerage commissions and othstsda connection with the purchase or
of securities and other investment instrument§;fées and expenses of the Fund's Trustees dtherthose who are "interested persons” of the Butide Adviser; (iv) legal and audit expenses;cy§todian, registrar and transfer agent
fees and expenses; (vi) fees and expenses retatie tegistration and qualification of the Fund #émePortfolio's shares for distribution under state ederal securities laws; (vii) expenses of pnigtand mailing reports and notices
proxy material to shareholders of the PortfoliaiiXall other expenses incidental to holding megs of the Portfolio's shareholders, including grealicitations therefor; (ix) its proportionateasé of insurance premiums; (x) its
proportionate share of association membership dugsExpenses of typesetting for printing Prospses and Statements of Additional Information angbements thereto; (xii) expenses of printing aradling Prospectuses and
Statements of Additional Information and supplersehereto sent to existing shareholders; and &iigh norrecurring or extraordinary expenses as may ans&jding those relating to actions, suits or proaegs to which the Portfol
is a party and the legal obligation which the Ridisfmay have to indemnify the Fund's Trusteesaiffiders with respect thereto.

5. The services of the Adviser to the Portfolio moeto be deemed exclusive, the Adviser beingtiseender services to others and engage in othieitaes, provided, however, that such other seesiand activities do not, during the
term of this Contract, interfere, in a material men with the Adviser's ability to meet all of @bligations with respect to rendering servicesh@Rortfolio hereunder. In the absence of willfisf@asance, bad faith, gross negligence or
reckless disregard of obligations or duties hereund the part of the Adviser, the Adviser shall Im® subject to liability to the Portfolio or toyashareholder of the Portfolio for any act or onassn the course of, or connected with,
rendering services hereunder or for any lossesagtbe sustained in the purchase, holding orafaey security or other investment instrument.

6. (a) Subject to prior termination as providedut-paragraph (d) of this paragraph 6, this Congfaall continue in force until July 31, [year] aindefinitely thereafter, but only so long as tletinuance after such date shall be
specifically approved at least annually by votéhef Trustees of the Fund or by vote of a majoritthe outstanding voting securities of the Portfoli

(b) This Contract may be modified by mutual consergject to the provisions of Section 15 of theQL84t, as modified by or interpreted by any apfliezorder or orders of the-Seettittesant-Exch@mremisston{the-Commissiorty
or any rules or regulations adopted by, or intetgtivee releases or paction letterof, the Commission or its staff

(c) In addition to the requirements of sparagraphs (a) and (b) of this paragraph 6, trestef any continuance or modification of this Cantrmust have been approved by the vote of a myajofrthose Trustees of the Fund who are
parties to the Contract or interested persons pkanh party, cast in person at a meeting callethi® purpose of voting on such approval.

(d) Either party hereto may, at any time on si¥9)(days' prior written notice to the other, teratenthis Contract, without payment of any pendigyaction of its Trustees or Board of Directorsttescase may be, or with respect to the
Portfolio by vote of a majority of the outstandivnafing securities of the Portfolio. This Contrabal terminate automatically in the event of itsigament.

7. The Adviser is hereby expressly put on noticéheflimitation of shareholder liability as settfoin the Fund's Declaration of Trust or other aigational document and agrees that the obligatsssmed by the Fund pursuant to this
Contract shall be limited in all cases to the Riidfand its assets, and the Adviser shall not segikfaction of any such obligation from the shatders or any shareholder of the Portfolio or ather Portfolios of the Fund. In addition,
the Adviser shall not seek satisfaction of any soigligations from the Trustees or any individual§tee. The Adviser understands that the rightsoatigations of any Portfolio under the DeclaratafriTrust or other organizational
document are separate and distinct from thosey#ad all other Portfolios.

8. This Agreement shall be governed by, and coedti accordance with, the laws of the Commonweafltflassachusetts, without giving effect to theice®f laws provisions thereof.

The terms "vote of a majority of the outstandinginvg securities," "assignment,” and "“interestedspes," when used herein, shall have the respettdanings specified in the 1940 Act, as now in ¢ffe@s hereafter amended, and
subject to such orders or-aation lettersas may be granted by the Commission or its staff

IN WITNESS WHEREOF the parties have caused thisungent to be signed in their behalf by their resipe officers thereunto duly authorized, and thespective seals to be hereunto affixed, all abetlate written above.

[SIGNATURE LINES OMITTED.




<R>Funds Advised by FMR - Table of Average Net Assetnd Advisory Fees</R>

The following table shows the average net assetsdaadvisory fees for each growth fund as of the pesd indicated below.

on each business day throughout the fiscal period.

<R>Fund Name</R>

<R>Large Cap Growth Fund (c)(d)</R>
<R>Large Cap Value Fund (c)(d)</R>
<R>Mid Cap Growth Fund (c)(d)</R>
<R>Mid Cap Value Fund (c)(d)</R>
<R>Utilities</R>

<R>Select Portfolios: (c)(d)</R>

<R> Air Transportation </R>

<R> Automotive </R>

<R> Banking </R>

<R> Biotechnology</R>

<R> Brokerage and Investment Management </R>

<R> Chemicals </R>

<R> Communications Equipment</R>
<R> Computers </R>

<R> Consumer Staples:</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>
<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Construction and Housing </R>
<R> Consumer Discretionary</R>
<R> Defense and Aerospace </R>
<R> Electronics </R>

<R> Energy </R>

<R> Energy Service </R>

<R> Environmental </R>

<R> Financial Services </R>

<R> Gold:</R>

<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>
<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Health Care </R>

<R> Home Finance </R>

<R> Industrial Equipment </R>

<R> Industrials</R>

<R> Insurance </R>

<R> IT Services</R>

<R> Leisure </R>

<R> Materials:</R>

<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>
<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Medical Delivery </R>

<R> Medical Equipment and Systems </R>
<R> Multimedia </R>

<R> Natural Gas </R>

<R> Natural Resources </R>

<R> Networking and Infrastructure </R>
<R> Paper and Forest Products </R>
<R> Pharmaceuticals </R>

<R> Retailing </R>

<R> Software and Computer Services </R>
<R> Technology </R>

<R> Telecommunications:</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R> As of </R>
<R> 1/31/07</R>
<R> 1/31/07</R>
<R> 1/31/07</R>
<R> 1/31/07</R>
<R> 1/31/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>

<R> Average
Net Assets
(millions) </R>
<R> 165.0</R>
<R> 908.0</R>
<R> 437.7<IR>
<R> 484.4</R>
<R> 1,266.0</R>
<R> </R>
<R> 115.3</R>
<R> 26.0</R>
<R> 376.1</R>
<R> 1,548.3</R>
<R>1,118.8</R>
<R>97.1</R>
<R> 405.9</R>
<R> 480.3</R>
<R> </R>
<R> 0.4</R>
<R> 0.2</R>
<R> 0.1</R>
<R> 0.1</R>
<R> 0.2</R>
<R> 230.6</R>
<R>177.9</R>
<R>52.1</R>
<R> 1,000.6</R>
<R> 2,294.9</R>
<R> 2,540.9</R>
<R>1,642.1</R>
<R> 76.7</R>
<R>510.9</R>
<R> </R>
<R> 0.6</R>
<R> 0.7</R>
<R> 0.4</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 1,476.9</R>
<R>2,162.7</R>
<R> 276.4</R>
<R> 85.8</R>
<R> 81.7</R>
<R> 205.1</R>
<R> 39.0</R>
<R> 230.5</R>
<R> </R>
<R> 0.3</R>
<R> 0.2</R>
<R> 0.3</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 196.9</R>
<R> 839.4</R>
<R> 872.1</R>
<R>101.8</R>
<R>1,294.1</R>
<R> 1,084.5</R>
<R>117.0</R>
<R> 26.3</R>
<R> 201.9</R>
<R> 81.7</R>
<R> 733.2</R>
<R>1,737.7</R>
<R> </R>
<R> 0.2</R>
<R> 0.2</R>
<R> 0.2</R>

Average net assets are computed the basis of average net assets of each fundta close of business

<R>Ratio of Net

Advisory Fees
to Average
Net Assets

Paid
to FMR </R>
<R> 0.56(a)</R:
<R> 0.58</R>
<R> 0.55(a)</R:
<R> 0.50</R>
<R> 0.58</R>
<R> </R>
<R> 0.57</R>
<R> 0.22</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.42</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.53 (a)</R:
<R> 0.57</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R>0.52 (a)</R:
<R> 0.56</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>




<R>Class C (h)</R>

<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Transportation </R>

<R> Utilities Growth </R>

<R> Wireless </R>

<R>Magellan® (c)(d)</R>

<R>Large Cap Stock (c)(d)</R>
<R>Mid-Cap Stock (c)(d)</R>
<R>Small Cap Retirement (c)(d)</R>
<R>Small Cap Stock (c)(d)</R>
<R>Fidelity Fifty® (c)(d)</R>
<R>Growth Discovery (c)(d)</R>
<R>Advisor Biotechnology: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Consumer Discretionary: (b)(c)(d)</R>

<R>Class A</R>
<R>Class T</R>
<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>

<R>Advisor Communications Equipment: (b)(c)(d)</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Electronics: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Energy: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Financial Services: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Health Care: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Industrials: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Real Estate: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Small Cap Growth: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor Small Cap Value: (c)(d)</R>
<R>Class A</R>

<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>

<R> 0.2</R>

<R> 0.2</R>
<R> 486.6</R>
<R> 113.7</R>
<R> 471.9</R>
<R> 370.1</R>

<R> 3/31/07</R> <R> 45,725.3</R

<R> 4/30/07</R>

<R>793.4</R>

<R> 4/30/07</R> <R> 12,802.8</R

<R> 4/30/07</R>
<R> 4/30/07</R>
<R> 6/30/07</R>

<R> 6/30/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>

<R> 239.7</R>
<R> 4,756.8</R>
<R>1,318.1</R>
<R> 440.9</R>
<R> </R>
<R> 14.0</R>
<R> 14.4</R>
<R> 14.7</R>
<R> 13.7</R>
<R>1.2</R>
<R> </R>
<R> 20.3</R>
<R> 15.6</R>
<R> 13.6</R>
<R> 8.4</R>
<R> 1.8</R>
<R> </R>
<R> 2.9</R>
<R> 3.1</R>
<R> 2.4</R>
<R> 1.9</R>
<R> 0.3</R>
<R> </R>
<R> 8.0</R>
<R> 8.8</R>
<R>5.3</R>
<R> 7.9</R>
<R> 0.8</R>
<R> </R>
<R> 216.0</R>
<R> 342.4</R>
<R> 114.3</R>
<R>116.2</R>
<R> 15.6</R>
<R> </R>
<R> 103.7</R>
<R>113.3</R>
<R> 97.6</R>
<R> 64.8</R>
<R> 11.7</R>
<R> </R>
<R> 224.2</R>
<R> 208.5</R>
<R> 149.9</R>
<R> 114.4</R>
<R> 20.8</R>
<R> </R>
<R> 132.0</R>
<R> 65.8</R>
<R>41.2</R>
<R>51.1</R>
<R> 15.9</R>
<R> </R>
<R> 126.4</R>
<R> 119.7</R>
<R> 32.5</R>
<R> 49.9</R>
<R> 12.0</R>
<R> </R>
<R> 24.5</R>
<R> 24.5</R>
<R> 5.8</R>
<R> 19.2</R>
<R> 16.4</R>
<R> 704.6</R>
<R> </R>
<R> 53.1</R>

<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.35</R>
<R> 0.47</R>
<R> 0.58</R>
<R> 0.60</R>
<R> 0.68</R>
<R> 0.55</R>
<R> 0.46</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> </R>
<R> 0.82</R>



<R>Class T</R>
<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>
<R>Retail Class</R>
<R>Advisor Technology: (c)(d)</R>
<R>Class A</R>
<R>Class T</R>
<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>

<R>Advisor Telecommunications & Utilities Growtte)(d)</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Blue Chip Growth (c)(d)</R>

<R>Blue Chip Value (c)(d)</R>
<R>Dividend Growth (c)(d)</R>
<R>International Real Estate: (c)(d)</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>

<R>Retail Class</R>

<R>Leveraged Company Stock (c)(d)</R>
<R>Low-Priced Stock (c)(d)</R>

<R>OTC Portfolio (c)(d)</R>

<R>Real Estate Income (c)(d)</R>
<R>Real Estate Investment (c)(d)</R>
<R>Small Cap Opportunities (c)(d)(h)</R>
<R>Value Discovery (c)(d)</R>

<R>Export and Multinational (c)(d)</R>
<R>Advisor Capital Development: (c)(d)</R>
<R>Class O</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Diversified Stock: (c)(d)</R>
<R>Class O</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Broad Market Opportunities Fund (c)(d)(h)</R>
<R>Advisor Diversified International: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Emerging Asia: (b)(e)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Emerging Markets: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Europe Capital Appreciation: (b)(c)()€dR>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Global Capital Appreciation: (b)(c)(f)gR>
<R>Class A</R>

<R>Class T</R>

<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>

<R> 51.0</R>
<R> 12.0</R>
<R> 31.9</R>
<R> 11.3</R>
<R>1,158.1</R>
<R> </R>
<R> 257.3</R>
<R> 269.0</R>
<R> 154.6</R>
<R> 88.5</R>
<R> 15.2</R>
<R> </R>
<R> 72.7</R>
<R> 63.1</R>
<R> 59.5</R>
<R>42.1</R>
<R> 13.4</R>

<R> 7/31/07</R> <R> 20,165.4</R

<R> 7/31/07</R>

<R>471.6</R>

<R>7/31/07</R> <R> 16,777.1</R

<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>

<R> </R>
<R> 3.2</R>
<R> 1.6</R>
<R> 0.8</R>
<R> 1.6</R>
<R> 1.4</R>
<R>1,022.7</R>
<R>5,619.5</R>

<R> 7/31/07</R> <R> 39,044.1</R

<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 8/31/07</R>
<R> </R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> </R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> 8,619.0</R>
<R> 616.7</R>
<R> 8,087.0</R>
<R> 645.3</R>
<R>1,047.9</R>
<R> 4,338.2</R>
<R> </R>
<R> 5,183.3</R>
<R> 422.0</R>
<R> 0.9</R>
<R> 0.4</R>
<R> 0.3</R>
<R> 2.2</R>
<R> </R>
<R> 2,920.8</R>
<R> 160.7</R>
<R> 23.9</R>
<R> 1.3</R>
<R> 4.1</R>
<R> 135.8</R>
<R> 1.4</R>
<R> </R>
<R>5,170.0</R>
<R> 3,709.8</R>
<R> 535.7</R>
<R> 1,549.9</R>
<R> 4,773.7</IR>
<R> </R>
<R> 89.6</R>
<R> 42.4</R>
<R> 27.3</R>
<R> 50.0</R>
<R> 9.4</R>
<R> </R>
<R>115.1</R>
<R> 68.1</R>
<R> 26.0</R>
<R> 63.0</R>
<R>19.7</R>
<R> </R>
<R> 27.3</R>
<R>29.1</R>
<R> 10.5</R>
<R> 14.7</R>
<R> 1.7</R>
<R> </R>
<R> 12.2</R>
<R> 24.1</R>

<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.35</R>
<R> 0.52</R>
<R> 0.38</R>
<R> </R>
<R> 0.70</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> 0.61</R>
<R> 0.78</R>
<R>0.71</R>
<R> 0.56</R>
<R> 0.56</R>
<R>0.71</R>
<R> 0.61</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.57</R>
<R> </R>
<R> 0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>



<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>

<R>Advisor International Capital Appreciation: @j¢)</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor International Discovery: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor International Value: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor Japan: (b)(e)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Latin America: (b)(c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Overseas: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Tax Managed Stock: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Value: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Value Leaders: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Canada: (b)(c)(f)(g)</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>
<R>Institutional Class (h)</R>
<R>Retail Class</R>
<R>International Small Cap: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class (c)(f)(g)</R>
<R>International Small Cap Opportunities: (c)(fXd3>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> 10/31/07</R
<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>
<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
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<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.46</R>
<R>0.72</R>
<R> 0.70</R>
<R>0.73</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>

<R>67.6</R> <R>0.36 (a)</R:

<R>0.71</R>

<R> 238.0</R> <R> 0.38 (a)</R:

<R> 0.58</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R>0.72</R>
<R> 0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>



<R>Investor Class</R>

<R>VIP Il Disciplined Small Cap: (c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Index 500:</R>

<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>VIP Il Aggressive Growth: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Dynamic Capital Appreciation: (b)(c)(dR>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Growth Opportunities: (c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IIl Mid Cap: (c)(d)</R>

<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Value Strategies: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Consumer Discretionary: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Energy: (c)(d)</R>

<R>Initial Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Financial Services: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Growth Stock: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Health Care: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Industrials: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R> VIP IV International Capital Appreciation:</R>
<R>Initial Class</R>

<R>Initial Class R</R>

<R>Service Class</R>

<R>Service Class R</R>

<R>Service Class 2R</R>

<R>Service Class 2</R>

<R>Investor Class R</R>

<R>VIP IV Real Estate: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Technology: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Utilities: (c)(d)</R>

<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Value Leaders: (b)(c)(d)</R>
<R>Initial Class</R>

<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:

<R> 213.8</R>
<R> </R>
<R> 3.7</R>
<R> 1.4</R>
<R> 1.4</R>
<R>5.0</R>
<R> </R>
<R> 2,635.5</R>
<R> 30.7</R>
<R> 183.5</R>
<R> </R>
<R> 6.2</R>
<R> 1.1</R>
<R>10.1</R>
<R> 3.0</R>
<R> </R>
<R> 65.7</R>
<R> 0.9</R>
<R> 21.8</R>
<R> 18.3</R>
<R> </R>
<R> 338.2</R>
<R> 177.6</R>
<R> 56.7</R>
<R> 5.5</R>
<R> </R>
<R> 1,382.3</R>
<R> 1,060.9</R>
<R> 4,245.7</R>
<R>116.8</R>
<R> </R>
<R> 132.0</R>
<R> 68.9</R>
<R> 194.9</R>
<R> 23.1</R>
<R> </R>
<R> 10.0</R>
<R> 1.6</R>
<R> </R>
<R> 359.4</R>
<R> 49.8</R>
<R> 39.9</R>
<R> </R>
<R> 33.9</R>
<R> 6.5</R>
<R> </R>
<R> 16.6</R>
<R> 2.0</R>
<R> 2.9</R>
<R> 3.6</R>
<R> </R>
<R> 87.7</R>
<R> 12.6</R>
<R> </R>
<R>54.7</R>
<R> 8.4</R>
<R> </R>
<R> 3.2</R>
<R> 12.9</R>
<R> 0.4</R>
<R> 0.4</R>
<R> 0.5</R>
<R> 0.5</R>
<R> 20.0</R>
<R> </R>
<R> 165.5</R>
<R> 3.7</R>
<R> 3.7</R>
<R> 23.1</R>
<R> </R>
<R> 75.3</R>
<R> 11.2</R>
<R> </R>
<R> 43.8</R>
<R> 5.6</R>
<R> </R>
<R> 41.6</R>

<R> 0.57</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.10</R>
<R> 0.10</R>
<R> 0.10</R>
<R> </R>
<R> 0.62</R>
<R> 0.62</R>
<R> 0.62</R>
<R> 0.62</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.56</R>



<R>Service Class</R> <R> 12/31/06</R:  <R> 2.3</R> <R> 0.56</R>
<R>Service Class 2</R> <R> 12/31/06</R:  <R> 3.5</R> <R> 0.56</R>
<R>Investor Class</R> <R>12/31/06</R: <R>14.5</R> <R> 0.56</R>

<R>(a) Reflects reductions for any expense reimdmesnt paid by or due from FMR pursuant to voluntgyense limitations.</R>

<R>(b) Reflects reductions for any expense reimgment paid by or due from FMR pursuant to volunexpense limitations. For multiple class funds, i@ of net advisory fees to average net assgigesented gross of reductions
certain classes.</R>

<R>(c) FMR has entered into a sub-advisory agreémigh FMRC on behalf of the fund. FMRC has daye@y responsibility for choosing investments for fined.</R>

<R>(d) FMR has entered into a sub-advisory agreemith each of FRAC and FMR U.K. on behalf of thmdl. FRAC has in turn entered into a sub-advisgrgement with FIJ on behalf of the fund. FMR hateesd into a master
international research agreement with FIIA on biebithe fund. FIIA has in turn entered into sulsearch agreements with FIIA (U.K.)L and FIJ on tebéthe fund.</R>

<R>(e) FMR has entered into a sub-advisory agreemi¢m FMRC on behalf of the fund. FMRC may providgestment advisory services for the fund.</R>

<R>(f) FMR has entered into a sub-advisory agreéméth each of FRAC, FMR U.K. and FIIA on behalftbie fund. FIIA, in turn, has entered into a subisary agreement with FIIA(U.K.)L on behalf of tfiend. FRAC has entered
into a sub-advisory agreement with FIJ on behatheffund. FMR has entered into a master internaticesearch agreement with FIIA on behalf of tredf FIIA, in turn, has entered into sub-reseagreements with FIIA(U.K.)L and
F1J on behalf of the fund.</R>

<R>(g) FIIA has entered into a sub-advisory agregmaéth FIJ on behalf of the fund.</R>
<R>(h) Less than a complete fiscal year.</R>
APPENDIX A

<R>List of funds, fiscal year ends, and fund audito/R>

TRUSTS/Funds FYE
FIDELITY ADVISOR SERIES |

Advisor Balanced 8/31
Advisor Dividend GrowtH* 11/3C
Advisor Dynamic Capital Appreciatich ~ 11/3C
Advisor Equity GrowttP 11/3C
Advisor Equity Income 11/3C
Advisor Equity Value® 11/3C
Advisor Fifty 4 11/3C
Advisor Floating Rate High Income® 10/31
Advisor Growth & Incomé 11/3C
Advisor Growth Opportunitie3 11/3C
Advisor High Income Advantage 10/31
Advisor High Income 10/31
Advisor Large Cap 11/3C
Advisor Leveraged Company Stotk 11/3C
Advisor Mid Cap® 11/3C
Advisor Mid Cap II® 12/31
Advisor Small Cagf 11/3C
Advisor Strategic GrowtR 11/3C
Advisor Value® 10/31
Advisor Value Strategiek® 11/3C
Real Estate High Inconft 11/3C
FIDELITY ADVISOR SERIES VII

Advisor Biotechnology’ 7131
Advisor Communications Equipment ~ 7/31
Advisor Consumer Discretionafy 7131
Advisor Electronic® 7/31
Advisor Energy® 7/31
Advisor Financial Service3 7131
Advisor Health Car@ 7/31
Advisor Industrials® 7/31
Advisor Real Estaté 7/31
Advisor Technology 7131
Advisor Utilities® 7131
FIDELITY ADVISOR SERIES VIII

Advisor Diversified Internationd 10/31
Advisor Emerging Asid 10/31
Advisor Emerging Market8 10/31
Advisor Emerging Markets Inconfe 12/31

Advisor Europe Capital Appreciatioh 10/31
Advisor Global Capital Appreciatioh 10/31
Advisor International Capital Appreciaticn10/31

Advisor Japart 10/31
Advisor Latin America 10/31
Advisor Oversea$ 10/31

Advisor Value Leader$ 10/31



FIDELITY BEACON STREET TRUST

Advisor Tax Managed Stock 10/31
Tax Managed Stock 10/31
FIDELITY COMMONWEALTH TRUST

100 Index® 11/3C
Large Cap StocR 4130
Mid-Cap Stocl® 4130
Nasdag Composite Indéx 11/3C

Nasdag Composite Index Tracking Stdck 11/3C

Small Cap Retiremer®t 4130
Small Cap StocR 4130
Spartan 500 Indek® 4130
FIDELITY CONCORD STREET TRUST
Spartan Extended Market Indé# 2/28
Spartan International Indeéx® 2/28
Spartan Total Market Inde3* 2/28
Spartan U.S. Equity Indek* 2/28
FIDELITY DESTINY PORTFOLIOS

Advisor Capital Developmerit® 9/30
Advisor Diversified Stock> 9/30
FIDELITY INVESTMENT TRUST

Aggressive International 10/31
Canada-* 10/31
China Regiorf 10/31
Diversified Internationa? 10/31
Emerging Marketé 10/31
Europe? 10031
Europe Capital Appreciation 10/31
International Discovery# 10/31
International GrowtH# 10/31
International Small Cap® 10/31
International Small Cap Opportunitiés ~ 10/31
International Valué-® 10/31
Japarf 1031
Japan Smaller Companiés 10/31
Latin America® 10/31
Nordic* 10/31
Oversead 10/31
Pacific Basirf* 10/31
Southeast Asid 10/31
Total International Equity® 10/31
Worldwide® 10/31

1 Retail and Advisor classes
2 Advantage and Investor classes
3 Advisor Classes and Class O

4PwC serves as registered public accountant

5Deloitte Entities serves as registered public antant

APPENDIX B

<R>Estimated

<R>Estimated

aggregate aggregate cost for
cost for D.F. King & Co., Inc. to call D.F. King & Co., Inc. to receive votes over the
<R> Fund Name/R> and solicit votes:/R> phone</R>

<R>Advisor Balanced</R>
<R>Advisor Dividend Growth</R>

<R>Advisor Dynamic Capital Appreciation</R>

<R>Advisor Equity Growth</R>
<R>Advisor Equity Income</R>
<R>Advisor Equity Value</R>
<R>Advisor Fifty</R>

<R>Advisor Floating Rate High Inconfe</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>

<R>Advisor High Income Advantage</R>

<R>Advisor High Income</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>

<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 30,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>

<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 3,000</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>



<R>Advisor Mid Cap</R>

<R>Advisor Mid Cap lI</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>
<R>Advisor Value</R>

<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>
<R>Advisor Biotechnology</R>
<R>Advisor Communications Equipment</R>
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

<R>Advisor Energy</R>

<R>Advisor Financial Services</R>
<R>Advisor Health Care</R>

<R>Advisor Industrials</R>

<R>Advisor Real Estate</R>

<R>Advisor Technology</R>

<R>Advisor Utilities</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>
<R>Advisor Emerging Markets</R>
<R>Advisor Emerging Markets Income</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</R>
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>
<R>100 Index</R>

<R>Large Cap Stock</R>

<R>Mid-Cap Stock</R>

<R>Nasdaq Composite Index</R>
<R>Nasdag Composite Index Tracking Stock</R>
<R>Small Cap Retirement</R>

<R>Small Cap Stock</R>

<R>Spartan 500 Index</R>

<R>Spartan Extended Market Ind@x/R>
<R>Spartan International Indéx/R>
<R>Spartan Total Market Indé«</R>
<R>Spartan U.S. Equity Indé</R>
<R>Advisor Diversified Stock </R>
<R>Advisor Capital Developmeﬁt</R>
<R>Aggressive International</R>
<R>Canadd </R>

<R>China Region</R>

<R>Diversified International</R>
<R>Emerging Markets</R>
<R>Europe</R>

<R>Europe Capital Appreciation</R>
<R>International Discover}</R>
<R>International Growtt </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunitits/R>
<R>International Valué </R>
<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>

<R>Nordic</R>

<R>Overseas</R>

<R>Pacific Basin</R>

<R>Southeast Asia</R>

<R>Total International Equity </R>
<R>Worldwide</R>

<R> ! Retail and Advisor Classes</R>
<R>2 Advantage and Investor classes</R>

<R>3 Advisor Classes and Class O</R>

Current voluntary expense caps (may be discontinuedt any time):

<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 30,000</R>
<R>$ 5,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 5,000</R>
<R>$ 2,500</R>
<R>$ 0</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 1,000</R>
<R>$ 20,000</R>
<R>$ 20,000</R>
<R>$ 20,000</R>
<R>$ 20,000</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 5,000</R>
<R>$ 30,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 30,000</R>
<R>$ 30,000</R>
<R>$ 30,000</R>
<R>$ 30,000</R>
<R>$ 30,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 5,000</R>
<R>$ 30,000</R>
<R>$ 5,000</R>

APPENDIX C

<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 3,000</R>
<R>$ 500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 500</R>
<R>$ 2,500</R>
<R>$ 0</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 1,000</R>
<R>$ 1,000</R>
<R>$ 1,000</R>
<R>$ 1,000</R>
<R>$ 1,000</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 500</R>
<R>$ 3,000</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 3,000</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 500</R>
<R>$ 3,000</R>
<R>$ 500</R>



Advisor Capital Development, Advisor Dividend GréwAdvisor Dynamic Capital Appreciation, Advisor lity Growth, Advisor Equity Value, Advisor Fifty, dvisor Growth Opportunities,
Advisor Large Cap, Advisor Mid Cap, Advisor Mid CHpAdvisor Real Estate, Advisor Strategic Grow#tdvisor Tax Managed Stock, Advisor Value, AdvisMalue Leaders:

Class A Class T Class B Class C Institutional
1.25% 1.50% 2.00% 2.00% 1.00%
Advisor Balanced:

Class A Class T Class B Class C Institutional
1.10% 1.35% 1.85% 1.85% 0.85%
Advisor Equity Income:

Class A Class T Class B Class C Institutional
1.15% 1.40% 1.90% 1.90% 0.90%
Advisor Floating Rate High Income:

Class A Class T Class B Class C Institutional
1.10% 1.10% 1.55% 1.85% 0.85%
Advisor Growth & Income:

Class A Class T Class B Class C Institutional
1.15% 1.40% 1.90% 1.90% 0.90%
Advisor High Income, Advisor High Income Advantage:

Class A Class T Class B Class C Institutional
1.10% 1.10% 1.75% 1.85% 0.85%
Advisor Leveraged Company Stock:

Class A Class T Class B Class C Institutional
1.30% 1.55% 2.05% 2.05% 1.05%
Advisor Small Cap:

Class A Class T Class B Class C Institutional
1.40% 1.65% 2.15% 2.15% 1.15%

Advisor Value Strategies:

Class £ Class 1Class EClass CInstitutiona retail clas:

1.25% 1.50% 2.00% 2.00% 1.00% 1.00%

Advisor Biotechnology, Advisor Communications Equignt, Advisor Consumer Discretionary, Advisor Etlentcs,
Advisor Energy, Advisor Financial Services, Advistealth Care, Advisor Industrials, Advisor TechrptpAdvisor Utilities
Class A Class T Class B Class C Institutional
1.40% 1.65% 2.15% 2.15% 1.15%

Advisor Diversified International, Advisor Emergigia, Advisor Europe Capital Appreciation, Advisalobal Capital
Appreciation, Advisor International Capital Appration, Advisor Japan, Advisor Latin America, Advigdverseas:

Class A Class T Class B Class C Institutional
1.50% 1.75% 2.25% 2.25% 1.25%
Advisor Emerging Markets:

Class A Class T Class B Class C Institutional
1.60% 1.85% 2.35% 2.35% 1.35%
Advisor Emerging Markets Income:

Class A Class T Class B Class C Institutional
1.20% 1.20% 1.85% 1.95% 0.95%

Tax Managed Stock: 1.00%
Small Cap Retirement: 1.05%
<R>Spartan International Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>

<R>0.07%</R> <R>0.10%</R>

Advisor Diversified Stock:

Class A Class T Class B Class C Institutional
1.12% 1.37% 1.87% 1.87% 0.87%
Canada, International Discovery:

Class A Class T Class B Class C Institutional
1.50% 1.75% 2.25% 2.25% 1.25%

<R>International Growth, International Value, Tofalernational Equity:</R>

<R>Class A</R:<R>Class T</R:<R>Class B</R:<R>Class C</R <R>Institutional</R: <R>Retail Class</R
<R>1.50%</R> <R>1.75%</R> <R>2.25%</R> <R>2.25%</R> <R>1.25%</R> <R>1.25%</R>
International Small Cap, International Small Cap@runities

ClassA ClassT ClassB Class C Institutional

1.65% 1.90%  2.40% 2.40% 1.40%

Nordic: 1.25%

<R>Current contractual expense caps (through January B, 2009):</R>

Nasdaq Composite Index: 0.35%
Nasdaq Composite Index Tracking Stock: 0.

Current expense limitation arrangements (require Bard and shareholder approval to change):
<R>Spartan 500 Index, Spartan Extended Market In8partan Total Market Inde

Spartan U.S. Equity Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>
<R>0.07%</R> <R>0.10%</R>
<R>Spartan International Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>
<R>0.17%</R> <R>0.20%</R>

APPENDIX D



<R>FIDELITY ADVISOR SERIES | </R>

<R>Fidelity Advisor Balanced Fund: Class A</R>

<R>Fidelity Advisor Balanced Fund: Class T</R>

<R>Fidelity Advisor Balanced Fund: Class B</R>

<R>Fidelity Advisor Balanced Fund: Class C</R>

<R>Fidelity Advisor Balanced Fund: InstitutionalaSk</R>
<R>Fidelity Advisor Dividend Growth Fund: Class &R

<R>Fidelity Advisor Dividend Growth Fund: Class R

<R>Fidelity Advisor Dividend Growth Fund: Class B/

<R>Fidelity Advisor Dividend Growth Fund: Class &/

<R>Fidelity Advisor Dividend Growth Fund: Institotial Class</R>
<R>Fidelity Advisor Dynamic Capital Appreciation far Class A</R>
<R>Fidelity Advisor Dynamic Capital Appreciation far Class T</R>
<R>Fidelity Advisor Dynamic Capital Appreciation it Class B</R>
<R>Fidelity Advisor Dynamic Capital Appreciation it Class C</R>

<R>Fidelity Advisor Dynamic Capital Appreciation ik Institutional Class</R>

<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class T</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: InstitutiahClass</R>
<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class T</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: InstitutiahClass</R>
<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>
<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Institution@lass</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>

<R>Fidelity Advisor Fifty Fund: Class T</R>

<R>Fidelity Advisor Fifty Fund: Class B</R>

<R>Fidelity Advisor Fifty Fund: Class C</R>

<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Funaistitutional Class</R>
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class R/
<R>Fidelity Advisor Growth & Income Fund: Class B/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Institatial Class</R>
<R>Fidelity Advisor Growth Opportunities Fund: Ciaa</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$ab</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$aB</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$a8</R>
<R>Fidelity Advisor Growth Opportunities Fund: litstional Class</R>
<R>Fidelity Advisor High Income Advantage Fund: &aA</R>
<R>Fidelity Advisor High Income Advantage Fund: &al</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: €aC</R>
<R>Fidelity Advisor High Income Advantage Fund:tihgional Class</R>
<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class T</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Institution@lass</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>

<R>Fidelity Advisor Large Cap Fund: Class T</R>

<R>Fidelity Advisor Large Cap Fund: Class B</R>

<R>Fidelity Advisor Large Cap Fund: Class C</R>

<R>Fidelity Advisor Large Cap Fund: Institutionab€s</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS T</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS C</R>
<R>Fidelity Advisor Leveraged Company Stock Funttitutional Class</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>

<R>Fidelity Advisor Mid Cap Fund: Class T</R>

<R>Fidelity Advisor Mid Cap Fund: Class B</R>

<R>Fidelity Advisor Mid Cap Fund: Class C</R>

<R>Fidelity Advisor Mid Cap Fund: Institutional Gls</R>

<R> Number of Shares as of 12/31KR>

<R>17,663,959</R
<R>56,441,474</R
<R>3,747,453</R
<R>5,279,951</R
<R>2,100,880</R
<R>39,686,818</R
<R>73,200,463</R
<R>18,559,489</R
<R>21,848,663</R
<R>72,982,307</R
<R>20,542,844</R
<R>14,553,802</R
<R>3,002,856</R
<R>7,742,336</R
<R>12,802,545</R
<R>19,303,246</R
<R>43,027,847</R
<R>4,659,157</R
<R>5,205,396</R
<R>20,923,088</R
<R>54,634,877</R
<R>90,028,766</R
<R>10,450,285</R
<R>12,989,382</R
<R>65,701,851</R
<R>3,894,005</R
<R>5,354,709</R
<R>1,650,672</R
<R>1,744,978</R
<R>377,026</R:
<R>5,354,494</R
<R>3,081,341</R
<R>1,519,383</R
<R>2,128,015</R
<R>770,357</R:
<R>25,319,161</R
<R>27,932,361</R
<R>9,396,768</R
<R>33,030,843</R
<R>20,439,840</R
<R>15,001,660</R
<R>21,031,041</R
<R>4,031,385</R
<R>5,997,590</R
<R>40,820,204</R
<R>11,368,236</R
<R>52,614,565</R
<R>1,515,443</R
<R>2,026,790</R
<R>3,736,815</R
<R>77,311,129</R
<R>100,057,873</R
<R>12,616,458</R
<R>22,139,676</R
<R>133,220,442</R
<R>12,240,340</R
<R>6,201,083</R
<R>4,309,025</R
<R>5,642,432</R
<R>23,188,978</R
<R>9,020,824</R
<R>8,861,086</R
<R>2,889,163</R
<R>2,755,460</R
<R>39,810,907</R
<R>46,839,619</R
<R>24,589,804</R
<R>6,246,118</R
<R>23,747,568</R
<R>19,577,374</R
<R>77,950,859</R
<R>162,004,277</R
<R>26,583,778</R
<R>21,077,004</R
<R>42,251,351</R



<R>Fidelity Advisor Mid Cap Il Fund:
<R>Fidelity Advisor Mid Cap Il Fund:
<R>Fidelity Advisor Mid Cap Il Fund:
<R>Fidelity Advisor Mid Cap Il Fund:
<R>Fidelity Advisor Mid Cap Il Fund:
<R>Fidelity Advisor Small Cap Fund:
<R>Fidelity Advisor Small Cap Fund:
<R>Fidelity Advisor Small Cap Fund:
<R>Fidelity Advisor Small Cap Fund:
<R>Fidelity Advisor Small Cap Fund:
<R>Fidelity Advisor Strategic Growth
<R>Fidelity Advisor Strategic Growth
<R>Fidelity Advisor Strategic Growth
<R>Fidelity Advisor Strategic Growth
<R>Fidelity Advisor Strategic Growth
<R>Fidelity Advisor Value Fund: Clas:
<R>Fidelity Advisor Value Fund: Clas!
<R>Fidelity Advisor Value Fund: Clas!
<R>Fidelity Advisor Value Fund: Clas:

Class A</R>

Class T</R>

Class B</R>

Class C</R>
Institution&lass</R>
Class A</R>

Class T</R>

Class B</R>

Class C</R>
InstitutionalaBs</R>
Fund: Class/Rs
Fund: Class/Rs
Fund: Class/Bx
Fund: Class/R=
Fund: Institital Class</R>
s A</R>

s T</R>

s B</R>

s C</R>

<R>Fidelity Advisor Value Fund: Institutional Clag®>

<R>Fidelity Advisor Value Strategies
<R>Fidelity Advisor Value Strategies
<R>Fidelity Advisor Value Strategies
<R>Fidelity Advisor Value Strategies
<R>Fidelity Advisor Value Strategies
<R>Fidelity Floating Rate High Incom
<R>Fidelity Real Estate High Income

Fund: ClasgRx

Fund: ClasgRx

Fund: ClasgBx

Fund: ClasgRex

Fund: Instiouial Class</R>
e Fund: Re@liass</R>
Fund</R>

<R>Fidelity Value Strategies Fund</R>

<R>FIDELITY ADVISOR SERIES VIl
<R>Fidelity Advisor Biotechnology Fu
<R>Fidelity Advisor Biotechnology Fu
<R>Fidelity Advisor Biotechnology Fu
<R>Fidelity Advisor Biotechnology Fu
<R>Fidelity Advisor Biotechnology Fu
<R>Fidelity Advisor Communications
<R>Fidelity Advisor Communications
<R>Fidelity Advisor Communications
<R>Fidelity Advisor Communications
<R>Fidelity Advisor Communications
<R>Fidelity Advisor Consumer Discre
<R>Fidelity Advisor Consumer Discre
<R>Fidelity Advisor Consumer Discre
<R>Fidelity Advisor Consumer Discre
<R>Fidelity Advisor Consumer Discre
<R>Fidelity Advisor Electronics Fund:
<R>Fidelity Advisor Electronics Fund:
<R>Fidelity Advisor Electronics Fund:
<R>Fidelity Advisor Electronics Fund:
<R>Fidelity Advisor Electronics Fund:

</R>
nd: Class T</R>
nd: Class A</R>
nd: Class B</R>
nd: Class C</R>
nd: InstitutiahClass</R>
Equipment Fu@dlass A</R>
Equipment Fu@dass T</R>
Equipment Fu@dass B</R>
Equipment Fu@dass C</R>
Equipment Fuhustitutional Class</R>
tionary Funda€d A</R>
tionary Funda€d T</R>
tionary Funda€d B</R>
tionary Funda€d C</R>
tionary Fundstitutional Class</R>
Class A</R>
Class T</R>
Class B</R>
Class C</R>
Institution@lass</R>

<R>Fidelity Advisor Energy Fund: Class A</R>
<R>Fidelity Advisor Energy Fund: Class T</R>
<R>Fidelity Advisor Energy Fund: Class B</R>
<R>Fidelity Advisor Energy Fund: Class C</R>
<R>Fidelity Advisor Energy Fund: Institutional CtagR>
<R>Fidelity Advisor Financial Services Fund: ClasgR>
<R>Fidelity Advisor Financial Services Fund: ClassR>
<R>Fidelity Advisor Financial Services Fund: Cl&<sR>
<R>Fidelity Advisor Financial Services Fund: Cl&ss/R>
<R>Fidelity Advisor Financial Services Fund: Instibnal Class</R>
<R>Fidelity Advisor Health Care Fund: Class A</R>
<R>Fidelity Advisor Health Care Fund: Class T</R>
<R>Fidelity Advisor Health Care Fund: Class B</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Institutior@lass</R>

<R>Fidelity Advisor Industrials Fund:
<R>Fidelity Advisor Industrials Fund:
<R>Fidelity Advisor Industrials Fund:
<R>Fidelity Advisor Industrials Fund:
<R>Fidelity Advisor Industrials Fund:

<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:

Class A</R>

Class T</R>

Class B</R>

Class C</R>
Institution@lass</R>
Class A</R>
Class T</R>
Class B</R>
Class C</R>
Institutiozlass</R>
Class A</R>
Class T</R>
Class B</R>

<R>42,244,263</R
<R>35,145,563</R
<R>6,309,363</R
<R>16,701,398</R
<R>28,702,825</R
<R>41,894,391</R
<R>63,483,365</R
<R>6,998,079</R
<R>13,658,525</R
<R>24,142,251</R
<R>618,254</R:
<R>836,105</R:
<R>365,575</R:
<R>299,040</R:
<R>16,038</R:
<R>4,820,945</R
<R>3,269,064</R
<R>939,653</R:
<R>1,635,258</R
<R>1,674,569</R
<R>13,339,319</R
<R>27,170,693</R
<R>6,946,988</R
<R>3,824,377</R
<R>2,940,024</R

<R>237,333,819</R

<R>48,571,787</R
<R>12,659,830</R

<R>1,941,092</R
<R>1,908,723</R
<R>1,848,848</R
<R>1,789,732</R
<R>207,250</R:
<R>278,788</R:
<R>291,099</R:
<R>228,305</R:
<R>183,511</R:
<R>33,951</R:
<R>1,192,673</R
<R>936,316</R:
<R>675,497</R:
<R>480,058</R:
<R>59,891</R:
<R>704,403</R:
<R>853,812</R:
<R>476,170</R:
<R>934,112</R:
<R>76,417</R:
<R>6,488,622</R
<R>8,136,392</R
<R>2,399,264</R
<R>3,178,353</R
<R>681,346</R:
<R>5,783,284</R
<R>4,299,444</R
<R>2,295,149</R
<R>2,648,494</R
<R>1,130,824</R
<R>11,183,706</R
<R>8,510,614</R
<R>4,575,037</R
<R>5,084,062</R
<R>996,645</R:
<R>7,679,201</R
<R>3,440,376</R
<R>2,010,749</R
<R>2,738,970</R
<R>1,081,390</R
<R>5,852,349</R
<R>4,815,735</R
<R>1,127,479</R
<R>1,603,729</R
<R>1,813,343</R
<R>15,635,369</R
<R>12,686,581</R
<R>4,380,375</R



<R>Fidelity Advisor Technology Fund: Class C</R>

<R>Fidelity Advisor Technology Fund: Institution@lass</R>
<R>Fidelity Advisor Utilities Fund: Class A</R>

<R>Fidelity Advisor Utilities Fund: Class T</R>

<R>Fidelity Advisor Utilities Fund: Class B</R>

<R>Fidelity Advisor Utilities Fund: Class C</R>

<R>Fidelity Advisor Utilities Fund: Institutional l&ss</R>

<R>FIDELITY ADVISOR SERIES VIII </R>

<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass T</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Funthstitutional Class</R>
<R>Fidelity Advisor Emerging Asia Fund: Class A</R>

<R>Fidelity Advisor Emerging Asia Fund: Class T</R>

<R>Fidelity Advisor Emerging Asia Fund: Class B</R>

<R>Fidelity Advisor Emerging Asia Fund: Class C</R>

<R>Fidelity Advisor Emerging Asia Fund: InstitutainClass</R>
<R>Fidelity Advisor Emerging Markets Fund: Class/Rs

<R>Fidelity Advisor Emerging Markets Fund: ClassRx

<R>Fidelity Advisor Emerging Markets Fund: Class/Bx

<R>Fidelity Advisor Emerging Markets Fund: Class/Rx

<R>Fidelity Advisor Emerging Markets Fund: Institrtal Class</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Fundass B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundstitutional Class</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass A</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation Flainstitutional Class</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass B</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation Farinstitutional Class</R>
<R>Fidelity Advisor International Capital Appredi@ Fund: Class A</R>
<R>Fidelity Advisor International Capital Appredi@a Fund: Class T</R>
<R>Fidelity Advisor International Capital Appredi@ Fund: Class B</R>
<R>Fidelity Advisor International Capital Appredia Fund: Class C</R>

<R>Fidelity Advisor International Capital Appredi@ Fund: Institutional Class</R>

<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class B</R>
<R>Fidelity Advisor Japan Fund: Class C</R>
<R>Fidelity Advisor Japan Fund: Institutional Cla43>
<R>Fidelity Advisor Latin America Fund: Class A</R>
<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund: Class B</R>
<R>Fidelity Advisor Latin America Fund: Class C</R>
<R>Fidelity Advisor Latin America Fund: InstitutiahClass</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class T</R>
<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Institutionab€3</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: InstitutidrClass</R>
<R>FIDELITY BEACON STREET TRUST </R>
<R>Fidelity Advisor Tax Managed Stock Fund: ClassR>
<R>Fidelity Advisor Tax Managed Stock Fund: Clas$R>
<R>Fidelity Advisor Tax Managed Stock Fund: Clasgm>
<R>Fidelity Advisor Tax Managed Stock Fund: ClasgrRe>
<R>Fidelity Advisor Tax Managed Stock Fund: Inditnal Class</R>
<R>Fidelity Tax Managed Stock Fund</R>
<R>FIDELITY COMMONWEALTH TRUST </R>
<R>Fidelity 100 Index Fund</R>

<R>Fidelity Large Cap Stock Fund</R>

<R>Fidelity Mid-Cap Stock Fund</R>

<R>Fidelity NASDAQ Composite Index Fund</R>
<R>Fidelity NASDAQ Composite Index Tracking Stocks/
<R>Fidelity Small Cap Retirement Fund</R>

<R>4,490,217</R
<R>1,239,002</R
<R>5,183,555</R
<R>2,875,051</R
<R>1,511,345</R
<R>2,060,958</R

<R>818,687</R:

<R>239,564,381</R
<R>142,419,980</R
<R>24,218,884</R
<R>72,569,537</R
<R>214,550,870</R
<R>5,699,414</R
<R>2,206,951</R
<R>1,567,554</R
<R>2,966,340</R
<R>610,660</R:
<R>7,865,217</R
<R>3,965,307</R
<R>1,413,320</R
<R>3,696,838</R
<R>1,915,165</R
<R>6,107,837</R
<R>11,027,059</R
<R>1,797,938</R
<R>2,491,269</R
<R>3,697,241</R
<R>1,598,531</R
<R>1,190,487</R
<R>610,805</R:
<R>906,235</R:
<R>122,176</R:
<R>993,880</R:
<R>1,593,209</R
<R>389,823</R:
<R>439,015</R:
<R>166,995</R:
<R>7,549,524</R
<R>12,205,173</R
<R>2,686,248</R
<R>4,793,587</R
<R>942,890</R:
<R>1,847,331</R
<R>872,411</R:
<R>475,817</R:
<R>1,977,524</R
<R>471,028</R:
<R>2,313,885</R
<R>802,114</R:
<R>559,628</R:
<R>1,061,999</R
<R>328,691</R:
<R>5,967,455</R
<R>27,909,010</R
<R>1,080,905</R
<R>1,881,186</R
<R>25,468,396</R
<R>4,370,260</R
<R>3,265,315</R
<R>413,017</R:
<R>622,318</R:
<R>466,519</R:

<R>1,362,830</R
<R>575,531</R:
<R>249,622</R:
<R>660,441</R:
<R>69,883</R:
<R>6,238,801</R

<R>626,721,641</R
<R>61,685,220</R
<R>518,593,586</R
<R>5,411,409</R
<R>1,100,024</R
<R>13,904,585</R



<R>Fidelity Small Cap Stock Fund</R>

<R>Spartan 500 Index Fund: Fidelity Advantage GitRs

<R>Spartan 500 Index Fund: Investor Class</R>

<R>Spartan Extended Market Index Fund: Fidelity &ahage Class</R>
<R>Spartan Extended Market Index Fund: Investos&{&R>
<R>Spartan International Index Fund: Fidelity Adizage Class</R>
<R>Spartan International Index Fund: Investor GiéRs

<R>Spartan Total Market Index Fund: Fidelity Adveage Class</R>
<R>Spartan Total Market Index Fund: Investor Cl&Rs<

<R>Spartan U.S. Equity Index Fund: Fidelity AdvaygaClass</R>
<R>Spartan U.S. Equity Index Fund: Investor ClaRs</

<R>FIDELITY DESTINY PORTFOLIOS </R>

<R>Fidelity Advisor Capital Development Fund: Cl#sgR>

<R>Fidelity Advisor Capital Development Fund: CIasgR>

<R>Fidelity Advisor Capital Development Fund: Cl&sR>

<R>Fidelity Advisor Capital Development Fund: CI&s/R>

<R>Fidelity Advisor Capital Development Fund: Cl&s/R>

<R>Fidelity Advisor Capital Development Fund: Istional Class</R>
<R>Fidelity Advisor Diversified Stock Fund: Class/R>

<R>Fidelity Advisor Diversified Stock Fund: Class/R>

<R>Fidelity Advisor Diversified Stock Fund: Class/B&>

<R>Fidelity Advisor Diversified Stock Fund: Class/®>

<R>Fidelity Advisor Diversified Stock Fund: Class®>

<R>Fidelity Advisor Diversified Stock Fund: Institonal Class</R>
<R>FIDELITY INVESTMENT TRUST </R>

<R>Fidelity Advisor Canada Fund: Class A</R>

<R>Fidelity Advisor Canada Fund: Class T</R>

<R>Fidelity Advisor Canada Fund: Class B</R>

<R>Fidelity Advisor Canada Fund: Class C</R>

<R>Fidelity Advisor Canada Fund: Institutional GlafR>

<R>Fidelity Advisor International Discovery FundtaSs A</R>
<R>Fidelity Advisor International Discovery Fundta@s T</R>
<R>Fidelity Advisor International Discovery FundtaGs B</R>
<R>Fidelity Advisor International Discovery Fundta€s C</R>
<R>Fidelity Advisor International Discovery Fundhstitutional Class</R>
<R>Fidelity Advisor International Growth Fund: CéaA</R>

<R>Fidelity Advisor International Growth Fund: C$&a8</R>

<R>Fidelity Advisor International Growth Fund: C$aB</R>

<R>Fidelity Advisor International Growth Fund: C$a6</R>

<R>Fidelity Advisor International Growth Fund: litstional Class</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda&€s T</R>
<R>Fidelity Advisor International Small Cap Funda&€s B</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Fundstitutional Class</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class A</R>
<R>Fidelity Advisor International Small Cap Oppaniies Fund: Class T</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class B</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Institutional Class</
<R>Fidelity Advisor International Value Fund: Class/R>

<R>Fidelity Advisor International Value Fund: Clabs/R>

<R>Fidelity Advisor International Value Fund: Cl&Bs/R>

<R>Fidelity Advisor International Value Fund: Class/R>

<R>Fidelity Advisor International Value Fund: Irtstional Class</R>
<R>Fidelity Advisor Total International Equity Fun@lass A</R>
<R>Fidelity Advisor Total International Equity Fun@lass T</R>
<R>Fidelity Advisor Total International Equity Fun@lass B</R>
<R>Fidelity Advisor Total International Equity Fun@lass C</R>
<R>Fidelity Advisor Total International Equity Funiahstitutional Class</R>
<R>Fidelity Aggressive International Fund</R>

<R>Fidelity Canada Fund</R>

<R>Fidelity China Region Fund</R>

<R>Fidelity Diversified International Fund</R>

<R>Fidelity Emerging Markets Fund</R>

<R>Fidelity Europe Capital Appreciation Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity International Discovery Fund</R>

<R>Fidelity International Growth Fund</R>

<R>Fidelity International Small Cap Fund</R>

<R>Fidelity International Small Cap Opportunitiasnié</R>

<R>Fidelity International Value Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Latin America Fund</R>

<R>Fidelity Nordic Fund</R>

<R>Fidelity Overseas Fund</R>

<R>269,935,108</R
<R>94,605,398</R
<R>79,071,310</R
<R>27,173,379</R
<R>59,661,957</R
<R>43,960,446</R
<R>101,705,058</R
<R>88,849,917</R
<R>118,694,696</R
<R>124,903,092</R
<R>438,455,951</R

<R>39,514,373</R
<R>87,209</R:
<R>42,805</R:
<R>46,336</R:
<R>421,675,489</R
<R>192,038</R:
<R>11,001,529</R
<R>1,499,357</R
<R>80,793</R:
<R>280,315</R:
<R>160,861,391</R
<R>2,254,769</R

<R>498,487</R:
<R>250,931</R:
<R>72,279</R:
<R>198,994</R:
<R>84,946</R:
<R>10,864,364</R
<R>1,542,109</R
<R>513,173</R:
<R>880,845</R:
<R>1,424,633</R
<R>88,187</R:
<R>104,979</R:
<R>81,010</R:
<R>83,846</R:
<R>91,563</R:
<R>1,476,141</R
<R>1,565,318</R
<R>401,730</R:
<R>756,683</R:
<R>276,707</R:
<R>4,014,008</R
<R>2,657,678</R
<R>626,957</R:
<R>2,364,311</R
<R>1,557,019</R
<R>564,734</R:
<R>419,054</R:
<R>223,740</R:
<R>500,519</R:
<R>335,246</R:
<R>507,923</R:
<R>516,671</R:
<R>501,098</R:
<R>506,178</R:
<R>513,278</R:
<R>36,369,025</R
<R>75,716,865</R
<R>56,411,965</R
<R>1,422,680,691</F
<R>190,188,549</R
<R>46,931,974</R
<R>125,293,331</R
<R>323,242,189</R
<R>1,429,228</R
<R>62,383,092</R
<R>76,373,650</R
<R>30,010,546</R
<R>115,372,474</R
<R>64,097,223</R
<R>94,041,052</R
<R>20,107,688</R
<R>188,188,658</R



<R>Fidelity Pacific Basin Fund</R>
<R>Fidelity Southeast Asia Fund</R>
<R>Fidelity Total International Equity Fund</R>

<R>38,037,797</R
<R>135,368,766</R
<R>2,682,210</R

<R>Fidelity Worldwide Fund</R>

<R> Record and/or beneficial ownership as of 1233¢/R>

<R>Fund/Class Name</R>

<R>FIDELITY ADVISOR SERIES |
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

</R>

Class A</R>
Class A</R>
Class A</R>
Class A</R>

Class C</R>
Class C</R>
Class C</R>

Class C</R>
Class T</R>

Class T</R>

InstitutionalaGk</R>
InstitutionalaBk</R>
InstitutionalaGb</R>
InstitutionalaGb</R>
InstitutionalaGk</R>

<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:

<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Diversified Stock Fund:

Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class B</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class T</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Institutional Class</R>

Class &+
Class &+
Class &R+
Class B/
Class B/
Class &/
Class &/
Class &/

Class R/
Class R/

<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class T</R>

<R>79,409,207</R

APPENDIX E

<R>Owner Name</R>

<R>Nationwide Financial</R>
<R>Compass Bancshares, Inc.</R>
<R>Donegal Securities, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>H. Beck, Inc.</R>
<R>Paychex Management Corporation</R>

<R>Prudential</R>

<R>Long Grove Trading</R>
<R>Invest Financial Corporation</R>
<R>Morgan Stanley & Co Inc.</R>
<R>FirstMerit Corporation</R>
<R>Whitney Holding Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>John Hancock</R>

<R>UnionBanCal Corporation</R>
<R>PNC Financial Services Group</R>

<R>Emerick</R>

<R>Ameriprise Financial Corporation</R>
<R>Charles Schwab & Co Inc</R>
<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Geneos Wealth Management, Inc.</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>New Hampshire Higher Education Savings
Plan</R>

<R>1st Source Corp.</R>

<R>Merrill Lynch</R>

<R>ING</R>

<R>JP Morgan Chase</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>
<R>BankAmerica Corp.</R>

<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Citigroup, Inc.</R>

<R>Paychex Management Corporation</R>

<R> City </R>

<R>Columbus</R>
<R>Birmingham</R>
<R>Wellesley</R>
<R>Charlotte</R>

<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Rockville</R>

<R>West
Henrietta</R>

<R>Hartford</R>
<R>ltasca</R>
<R>Tampa</R>
<R>Jersey City</R>
<R>Akron</R>
<R>New

Orleans</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Los Angeles</R>
<R>Philadelphia</R>

<R>Marrengo</R>
<R>Minneapolis</R>
<R>San
Francisco</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Centennial</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Concord </R>
<R>South Bend</R>
<R>Jacksonville</R>
<R>EIl Segundo</R>

<R>Columbus</R>

<R>Jacksonville</R>
<R>Charlotte</R>
<R>Charlotte</R>
<R>Long Island City</R>
<R>Jacksonville</R>
<R>Saint Louis</R>
<R>New York</R>
<R>West

<R> State
</R>

<R>OH</R>
<R>AL</R>

<R>MA</R>
<R>NC</R>

<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>MD</R>
<R>NY</R>

<R>CT</R>
<R>IL</R>
<R>FL</R>
<R>NJ</R>
<R>0OH</R>
<R>LA</R>

<R>MN</R>
<R>NJ</R>
<R>NY</R>
<R>MN</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>MA</R>
<R>CA</R>
<R>PA</R>

<R>IL </R>

<R>MN</R>

<R>CA</R>

<R>NJ</R>

<R>MN</R>

<R>CO</R>

<R>NY</R>

<R>FL</R>

<R>NE</R>

<R>MN</R>

<R>NH</R>

<R>IN</R>

<R>FL</R>

<R>CA</R>

<R>OH</R>

<R>FL</R>

<R>NC</R>
<R>NC</R>
<R>NY</R>
<R>FL</R>

<R>MO</R>
<R>NY</R>
<R>NY</R>

<R>Ownership %
</R>

<R>9.33%</R:
<R>8.79%</R:
<R>6.07%</R:
<R>5.26%</R:

<R>12.38%</R:
<R>7.47%</R:
<R>6.32%</R:

<R>5.39%</R:
<R>15.29%</R:

<R>5.39%</R:
<R>22.94%</R:
<R>14.50%</R:
<R>13.99%</R:
<R>8.48%</R:
<R>8.11%</R:

<R>8.79%</R:
<R>8.22%</R:
<R>7.10%</R:
<R>9.87%</R:
<R>9.12%</R:
<R>14.26%</R:
<R>10.76%</R:
<R>5.16%</R:

<R>26.18%</R:
<R>6.61%</R:
<R>11.43%</R:

<R>7.06%</R:
<R>20.78%</R:
<R>8.80%</R:
<R>5.54%</R:
<R>11.53%</R:
<R>14.14%</R:
<R>9.14%</R:
<R>8.72%</R:
<R>8.44%</R:
<R>22.54%</R:
<R>38.33%</R:
<R>8.34%</R:
<R>8.30%</R:
<R>8.25%</R:
<R>6.75%</R:

<R>10.84%</R:
<R>5.71%</R:
<R>10.76%</R:
<R>7.09%</R:
<R>9.57%</R:
<R>8.57%</R:
<R>8.07%</R:
<R>16.25%</R:



<R>Fidelity Advisor Equity Growth Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Growth Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: Class T</R>

<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>
<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Class C</R>

<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class B</R>
<R>Fidelity Advisor Fifty Fund: Class B</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class T</R>
<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>

<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>

<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class B/

<R>Union Bank & Trust Company</R>
<R>Principal Financial Group</R>

<R>Nationwide Financial</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Paychex Management Corporation</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>LPL Financial</R>

<R>QA3 Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>First Midwest Bancorp</R>

<R>MetLife</R>

<R>LifeGoals Financial Group</R>

<R>Cambridge Investment Research, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Nationwide Financial</R>
<R>Hartford Life</R>

<R>Ameriprise Financial Corporation</R>
<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>MetLife</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>ADP</R>

<R>Penn Mutual Life Insurance & Annuity
Company</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>LPL Financial</R>

<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Infinex Investments, Inc.</R>
<R>Merrill Lynch</R>

<R>Marshall & lisley Corporation</R>
<R>LPL Financial</R>

<R>Wells Fargo Bank</R>

<R>ING</R>

<R>Maplewood Investment Advisors</R>
<R>Commonwealth Financial Network</R>
<R>Northwestern Mutual</R>

<R>Fidelity Advisor Freedom 2020 Fund</R>
<R>Merrill Lynch</R>

<R>Fidelity Advisor Freedom 2030 Fund</R>
<R>Citigroup, Inc.</R>

<R>Fidelity Advisor Freedom 2040 Fund</R>
<R>Ameriprise Financial Corporation</R>

Henrietta</R>
<R>Lincoln</R>

<R>Des Moines</R>

<R>Columbus</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>

<R>West
Henrietta</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>San Diego</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Joliet</R>

<R>New York</R>
<R>0Owo0sso</R>
<R>Fairfield</R>

<R>Minneapolis</R>
<R>Columbus</R>
<R>Woodbury</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Hartford</R>
<R>Saint Louis</R>
<R>Roseland</R>
<R>Horsham</R>

<R>San Diego</R>
<R>Omaha</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>San Diego</R>
<R>Charlotte</R>
<R>Minneapolis</R>

<R>San
Francisco</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>Farmington</R>
<R>Jacksonville</R>

<R>Milwaukee</R>
<R>San Diego</R>
<R>San
Francisco</R>
<R>EIl Segundo</R>
<R>Dallas</R>
<R>Waltham</R>

<R>Milwaukee</R>

<R>Boston</R>
<R>Jacksonville</R>
<R>Boston</R>
<R>New York</R>
<R>Boston</R>
<R>Minneapolis</R>

<R>NE</R>

<R>IA</R>

<R>OH</R>
<R>MN</R>
<R>NC</R>
<R>MN</R>
<R>FL</R>

<R>NY</R>
<R>NY</R>

<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>
<R>FL</R>

<R>NC</R>

<R>CA</R>
<R>NE</R>
<R>MN</R>
<R>IL</R>

<R>NY</R>

<R>MI</R>

<R>IA</R>

<R>MN</R>
<R>OH</R>
<R>MN</R>
<R>MN</R>
<R>CA</R>
<R>FL</R>
<R>CT</R>
<R>MO</R>
<R>NJ</R>
<R>PA</R>

<R>CA</R>
<R>NE</R>
<R>FL</R>

<R>MN</R>
<R>NC</R>
<R>CA</R>
<R>NC</R>
<R>MN</R>
<R>CA</R>

<R>FL</R>
<R>FL</R>
<R>NC</R>
<R>MN</R>
<R>NJ</R>
<R>CT</R>
<R>FL</R>

<R>WI</R>

<R>CA</R>

<R>CA</R>

<R>CA</R>

<R>TX</R>

<R>MA</R>

<R>WI</R>

<R>MA</R>
<R>FL</R>

<R>MA</R>
<R>NY</R>
<R>MA</R>
<R>MN</R>

<R>10.24%</R:

<R>5.20%</R:

<R>11.35%</R:
<R>6.82%</R:
<R>5.89%</R:
<R>5.40%</R:
<R>10.05%</R:
<R>6.45%</R:
<R>10.79%</R:

<R>22.20%</R:
<R>5.33%</R:
<R>7.47%</R:
<R>5.05%</R:
<R>6.67%</R:
<R>5.87%</R:

<R>5.05%</R:
<R>9.55%</R:
<R>5.65%</R:
<R>36.21%</R:

<R>16.56%</R:

<R>11.79%</R:

<R>8.26%</R:

<R>14.43%</R:
<R>5.75%</R:
<R>5.53%</R:
<R>9.41%</R:
<R>5.80%</R:
<R>6.45%</R:
<R>5.25%</R:
<R>5.16%</R:
<R>11.45%</R:
<R>37.97%</R:

<R>8.60%</R:
<R>7.84%</R:
<R>6.25%</R:
<R>27.94%</R:
<R>7.02%</R:
<R>6.85%</R:
<R>14.87%</R:
<R>8.94%</R:
<R>5.82%</R:

<R>5.02%</R:
<R>15.02%</R:
<R>6.61%</R:
<R>43.88%</R:
<R>5.92%</R:
<R>5.86%</R:
<R>19.74%</R:

<R>11.71%</R:

<R>8.24%</R:

<R>7.64%</R:

<R>6.18%</R:

<R>5.34%</R:

<R>5.33%</R:

<R>5.21%</R:

<R>7.60%</R:
<R>7.22%</R:
<R>6.57%</R:
<R>6.13%</R:
<R>5.14%</R:
<R>10.11%</R:



<R>Fidelity Advisor Growth & Income Fund: Class B/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/

<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:

<R>Fidelity Advisor Growth Opportunities Fund:

<R>Fidelity Advisor Growth Opportunities Fund:
<R>Fidelity Advisor Growth Opportunities Fund:

Class</R>

<R>Fidelity Advisor Growth Opportunities Fund:

Class</R>

<R>Fidelity Advisor Growth Opportunities Fund:

Class</R>

Clah</R>
Clah</R>
Céah</R>
CaB</R>
GlaB</R>
CaB</R>

Cab</R>

Cab</R>
litgtional

litgtional

litgtional

<R>Fidelity Advisor High Income Advantage Fund: €&aA</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: €aC</R>
<R>Fidelity Advisor High Income Advantage Fund: €§aC</R>
<R>Fidelity Advisor High Income Advantage Fund: €§aC</R>

<R>Fidelity Advisor High Income Advantage Fund: &ar</R>

<R>Fidelity Advisor High Income Advantage Fund: &ar</R>
<R>Fidelity Advisor High Income Advantage Fund: &ar</R>

<R>Fidelity Advisor High Income Advantage Fund:tihgional

Class</R>

<R>Fidelity Advisor High Income Advantage Fund:tihgional

Class</R>

<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class T</R>

<R>Fidelity Advisor High Income Fund: Class T</R>
<R>Fidelity Advisor High Income Fund: Class T</R>

<R>Fidelity Advisor High Income Fund:
Institutional Class</R>

<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class B</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>

<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>

<R>Fidelity Advisor Leveraged Company Stock FuntasS A</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS C</R>
<R>Fidelity Advisor Leveraged Company Stock FunthsS C</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS T</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass T</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass T</R>

<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Nationwide Financial</R>
<R>BankAmerica Corp.</R>

<R>Citizens Financial Group, Inc.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Paychex Management Corporation</R>

<R>Citigroup, Inc.</R>
<R>Bear Stearns</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>State Street Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Charles Schwab & Co Inc</R>

<R>Ameriprise Financial Corporation</R>

<R>Guardian Insurance & Annuity Company,
Inc.</R>

<R>JP Morgan Chase</R>
<R>JP Morgan Chase</R>

<R>AIG</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Bryan Funding, Inc.</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Raymond James & Associates, Inc.</R>

<R>AIG</R>
<R>Citigroup, Inc.</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Bryan Funding, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Fidelity Advisor Freedom 2020 Fund</R>
<R>Fidelity Advisor Freedom 2030 Fund</R>
<R>QA3 Financial Corporation</R>
<R>ADP</R>

<R>Fidelity Advisor Freedom 2040 Fund</R>
<R>Fidelity Advisor Freedom 2025 Fund</R>
<R>Ameriprise Financial Corporation</R>
<R>Nationwide Financial</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Mass Mutual</R>

<R>Great West</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Columbus</R>
<R>Charlotte</R>
<R>Boston</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>West
Henrietta</R>
<R>New York</R>
<R>Brooklyn</R>

<R>Charlotte</R>
<R>Santiago</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>San
Francisco</R>
<R>Minneapolis</R>
<R>Bethlehem</R>

<R>Columbus</R>
<R>Newark</R>

<R>Atlanta</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Canonsburg</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Omaha</R>

<R>Port
Charlotte</R>

<R>New York</R>
<R>New York</R>
<R>Concord </R>

<R>Minneapolis</R>
<R>New York</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Canonsburg</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Boston</R>
<R>Omaha</R>
<R>Roseland</R>
<R>Boston</R>
<R>Boston</R>
<R>Minneapolis</R>
<R>Columbus</R>
<R>New York</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Springfield</R>
<R>Englewood</R>

<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>OH</R>
<R>NC</R>
<R>MA</R>
<R>FL</R>

<R>NY</R>
<R>NC</R>

<R>NY</R>

<R>NY</R>
<R>NY</R>

<R>NC</R>

<R>Chile</R>

<R>MN</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>

<R>FL</R>

<R>NY</R>
<R>NC</R>

<R>CA</R>

<R>MN</R>
<R>PA</R>

<R>OH</R>

<R>DE</R>

<R>GA</R>
<R>MN</R>
<R>MN</R>
<R>FL</R>

<R>FL</R>

<R>PA</R>
<R>NY</R>
<R>MN</R>
<R>NE</R>
<R>FL</R>

<R>NY</R>
<R>NY</R>
<R>NH</R>

<R>MN</R>
<R>NY</R>
<R>NJ</R>
<R>MN</R>
<R>PA</R>
<R>FL</R>
<R>NE</R>
<R>NC</R>

<R>MA</R>
<R>MA</R>
<R>NE</R>
<R>NJ</R>

<R>MA</R>
<R>MA</R>
<R>MN</R>
<R>OH</R>
<R>NY</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>

<R>FL</R>

<R>NY</R>
<R>MN</R>
<R>MA</R>
<R>CO</R>

<R>5.01%</R:
<R>14.01%</R:
<R>9.92%</R:
<R>6.49%</R:

<R>10.02%</R:
<R>5.57%</R:
<R>5.50%</R:
<R>10.39%</R:
<R>7.53%</R:
<R>5.67%</R:

<R>13.13%</R:

<R>5.28%</R:
<R>41.71%</R:

<R>15.61%</R:

<R>11.81%</R:

<R>15.60%</R:
<R>9.27%</R:
<R>6.99%</R:
<R>6.25%</R:
<R>18.08%</R:
<R>8.97%</R:
<R>6.07%</R:

<R>16.65%</R:

<R>16.16%</R:
<R>5.80%</R:

<R>16.67%</R:

<R>10.68%</R:

<R>28.03%</R:
<R>15.31%</R:
<R>13.36%</R:
<R>9.02%</R:
<R>10.00%</R:
<R>8.19%</R:
<R>6.98%</R:
<R>6.05%</R:
<R>5.26%</R:
<R>7.02%</R:

<R>6.46%</R:
<R>6.03%</R:
<R>5.01%</R:

<R>11.05%</R:
<R>9.88%</R:
<R>6.64%</R:
<R>7.36%</R:
<R>9.10%</R:
<R>7.52%</R:
<R>6.54%</R:
<R>5.78%</R:

<R>10.60%</R:
<R>9.23%</R:
<R>8.86%</R:
<R>7.98%</R:
<R>7.21%</R:
<R>6.10%</R:
<R>15.75%</R:
<R>8.22%</R:
<R>7.45%</R:
<R>14.20%</R:
<R>6.18%</R:
<R>5.96%</R:
<R>23.48%</R:
<R>14.93%</R:
<R>20.38%</R:
<R>11.23%</R:
<R>9.05%</R:



<R>Fidelity Advisor Leveraged Company Stock Funtitutional

Class</R>

<R>Fidelity Advisor Leveraged Company Stock Funtitutional

Class</R>

<R>Fidelity Advisor Leveraged Company Stock Funttitutional

Class</R>

<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Fund: Institutional Gls</R>
<R>Fidelity Advisor Mid Cap Fund: Institutional Gls</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</R>

<R>Fidelity Advisor Mid Cap Il Fund:

Institutional Class</R>

<R>Fidelity Advisor Mid Cap Il Fund:

Institutional Class</R>

<R>Fidelity Advisor Small Cap Fund: Class A</R>
<R>Fidelity Advisor Small Cap Fund: Class A</R>
<R>Fidelity Advisor Small Cap Fund: Class B</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>

<R>Fidelity Advisor Small Cap Fund: Class T</R>

<R>Fidelity Advisor Small Cap Fund: Class T</R>
<R>Fidelity Advisor Small Cap Fund: Class T</R>
<R>Fidelity Advisor Small Cap Fund:

Institutional Class</R>

<R>Fidelity Advisor Small Cap Fund:

Institutional Class</R>

<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rs

<R>Fidelity Advisor Strategic Growth Fund: Class/Rs
<R>Fidelity Advisor Strategic Growth Fund: Class/Bx
<R>Fidelity Advisor Strategic Growth Fund: Class/Bx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rs
<R>Fidelity Advisor Strategic Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:

<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:

Class A</R>
Class A</R>
Class B</R>
Class B</R>
Class C</R>
Class C</R>
Class T</R>
Class T</R>

Class T</R>

Institutional Clag®>
Institutional Clag®>
Institutional Clag®>
Institutional Clag®>
Institutional Clag®>
Institutional Clag®>

<R>Fidelity Advisor Value Strategies Fund: Class/Rx
<R>Fidelity Advisor Value Strategies Fund: ClassRx

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>
<R>Northwestern Mutual</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Nationwide Financial</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>ING</R>

<R>Great West</R>

<R>Principal Financial Group</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Ameriprise Financial Corporation</R>
<R>Charles Schwab & Co Inc</R>

<R>First Command Financial Planning Inc.</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Paychex Management Corporation</R>

<R>First Command Bank</R>
<R>Northwestern Mutual</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Paychex Management Corporation</R>

<R>Aegon USA</R>
<R>Principal Financial Group</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Fifth Third Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Raymond James & Associates, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>WRP Investments Inc.</R>
<R>Commonwealth Financial Network</R>
<R>ADP</R>

<R>Fidelity Distributors Corp</R>

<R>Ameriprise Financial Corporation</R>
<R>First Command Financial Planning Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Nations Financial Group, Inc.</R>

<R>ING</R>

<R>ABN Amro</R>

<R>ING</R>

<R>Trust Company of Connecticut</R>
<R>ING</R>

<R>Merrill Lynch</R>

<R>ING</R>

<R>First Command Financial Planning Inc.</R>
<R>UBS AG</R>

<R>Newark</R>
<R>Jacksonville</R>
<R>Milwaukee</R>

<R>Jersey City</R>
<R>Columbus</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Omaha</R>
<R>Windsor</R>
<R>Englewood</R>
<R>Des Moines</R>
<R>Concord</R>

<R>Minneapolis</R>
<R>San
Francisco</R>
<R>Fort Worth</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>Jacksonville</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Minneapolis</R>
<R>West
Henrietta</R>
<R>Fort Worth</R>

<R>Milwaukee</R>

<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>West
Henrietta</R>

<R>Los Angeles</R>
<R>Des Moines</R>
<R>Concord </R>

<R>Cincinnati</R>

<R>Minneapolis</R>

<R>Saint
Petersburg</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Youngstown</R>
<R>Waltham</R>
<R>Roseland</R>
<R>Boston</R>

<R>Minneapolis</R>
<R>Fort Worth</R>
<R>Minneapolis</R>
<R>Omaha</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Saint Louis</R>
<R>Cedar
Rapids</R>
<R>Denver</R>
<R>Chicago</R>
<R>Saint Cloud</R>
<R>Hartford</R>
<R>EIl Segundo</R>
<R>Jacksonville</R>
<R>Des Moines</R>
<R>Fort Worth</R>
<R>Jersey City</R>

<R>NJ</R>

<R>FL</R>

<R>WI</R>

<R>NJ</R>
<R>OH</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>
<R>FL</R>
<R>NY</R>
<R>NE</R>
<R>CT</R>
<R>CO</R>
<R>IA</R>
<R>NH</R>

<R>MN</R>
<R>CA</R>

<R>TX</R>
<R>MN</R>
<R>NC</R>

<R>FL</R>

<R>NE</R>
<R>MN</R>
<R>NY</R>
<R>MN</R>
<R>NY</R>

<R>TX</R>

<R>WI</R>

<R>MN</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>NY</R>

<R>CA</R>
<R>IA</R>
<R>NH</R>

<R>OH</R>

<R>MN</R>
<R>FL</R>

<R>FL</R>
<R>MN</R>
<R>0OH</R>
<R>MA</R>
<R>NJ</R>
<R>MA</R>

<R>MN</R>
<R>TX</R>
<R>MN</R>
<R>NE</R>
<R>FL</R>
<R>NE</R>
<R>MO</R>
<R>IA</R>

<R>CO</R>
<R>IL</R>
<R>MN</R>
<R>CT</R>
<R>CA</R>
<R>FL</R>
<R>IA</R>
<R>TX</R>
<R>NJ</R>

<R>24.11%</R:

<R>19.45%</R:

<R>10.94%</R:

<R>12.39%</R:
<R>7.60%</R:
<R>6.06%</R:
<R>14.08%</R:
<R>6.95%</R:
<R>10.88%</R:
<R>8.16%</R:
<R>5.08%</R:
<R>8.99%</R:
<R>8.20%</R:
<R>17.02%</R:
<R>5.27%</R:

<R>34.36%</R:
<R>16.20%</R:

<R>6.24%</R:
<R>21.59%</R:
<R>10.38%</R:

<R>10.18%</R:
<R>7.79%</R:
<R>7.06%</R:
<R>7.02%</R:
<R>41.36%</R:
<R>9.24%</R:

<R>14.45%</R:

<R>9.23%</R:

<R>9.17%</R:
<R>6.79%</R:
<R>6.81%</R:
<R>9.00%</R:
<R>7.01%</R:
<R>5.46%</R:

<R>8.83%</R:

<R>8.06%</R:
<R>5.17%</R:
<R>5.56%</R:

<R>5.49%</R:

<R>10.36%</R:
<R>6.09%</R:

<R>5.41%</R:
<R>5.17%</R:
<R>10.37%</R:
<R>7.12%</R:
<R>39.29%</R:
<R>94.06%</R:

<R>20.26%</R:
<R>10.31%</R:
<R>15.43%</R:
<R>8.61%</R:
<R>6.39%</R:
<R>5.42%</R:
<R>8.96%</R:
<R>7.23%</R:

<R>5.65%</R:
<R>18.02%</R:
<R>12.84%</R:
<R>10.26%</R:
<R>9.54%</R:
<R>6.63%</R:
<R>5.36%</R:
<R>10.06%</R:
<R>5.96%</R:



<R>Fidelity Advisor Value Strategies Fund: ClassRx
<R>Fidelity Advisor Value Strategies Fund: Class/Rx
<R>Fidelity Advisor Value Strategies Fund: ClasgBx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx

<R>Fidelity Advisor Value Strategies Fund:
Institutional Class</R>

<R>Fidelity Advisor Value Strategies Fund:
Institutional Class</R>

<R>Fidelity Advisor Value Strategies Fund:
Institutional Class</R>

<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>FIDELITY ADVISOR SERIES VII </R>
<R>Fidelity Advisor Biotechnology Fund: Class A</R>

<R>Fidelity Advisor Biotechnology Fund: Class A</R>
<R>Fidelity Advisor Biotechnology Fund: Class A</R>
<R>Fidelity Advisor Biotechnology Fund: Class B</R>
<R>Fidelity Advisor Biotechnology Fund: Class B</R>

<R>Fidelity Advisor Biotechnology Fund: Class B</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>

<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class T</R>
<R>Fidelity Advisor Biotechnology Fund: Class T</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Communications Equipment Fu@dass A</R>
<R>Fidelity Advisor Communications Equipment Fu@dass A</R>
<R>Fidelity Advisor Communications Equipment Fu@ass A</R>
<R>Fidelity Advisor Communications Equipment Fu@dass A</R>
<R>Fidelity Advisor Communications Equipment Fu@dass B</R>

<R>Fidelity Advisor Communications Equipment Fu@dass B</R>
<R>Fidelity Advisor Communications Equipment Fu@ass B</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fu@dass C</R>
<R>Fidelity Advisor Communications Equipment Fu@dass C</R>

<R>Fidelity Advisor Communications Equipment Fu@dass C</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fu@ass T</R>

<R>Fidelity Advisor Communications Equipment Fuhaktitutional
Class</R>

<R>Fidelity Advisor Communications Equipment Fuhukstitutional
Class</R>

<R>Fidelity Advisor Communications Equipment Fuhukstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Funda€d A</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d A</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d B</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d B</R>
<R>Fidelity Advisor Consumer Discretionary Fundag€d C</R>
<R>Fidelity Advisor Consumer Discretionary Fundag€d C</R>
<R>Fidelity Advisor Consumer Discretionary Fundag€d C</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d T</R>
<R>Fidelity Advisor Consumer Discretionary Funda&d T</R>
<R>Fidelity Advisor Consumer Discretionary Funda&d T</R>
<R>Fidelity Advisor Consumer Discretionary Fundstitutional

<R>Nationwide Financial</R>

<R>Citigroup, Inc.</R>

<R>BankAmerica Corp.</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Principal Financial Group</R>

<R>New Hampshire Higher Education Savings

Plan</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>International Monetary Fund</R>
<R>Hewlett Foundation</R>
<R>CalSTRS</R>

<R>Fidelity Core Plus Comingled Pool Fund</R>

<R>Nuclear Electric Insurance Limited</R>
<R>General Motors Trust Company</R>
<R>Lateen & Co.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Citigroup, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>
<R>AIG</R>
<R>ADP</R>
<R>AIG</R>
<R>Merrill Lynch</R>

<R>ING</R>

<R>Cambridge Investment Research, Inc.</R>

<R>Fidelity Distributors Corp</R>
<R>Mutual Service Corporation</R>
<R>BankAmerica Corp.</R>

<R>Citigroup, Inc.</R>

<R>TD Ameritrade Clearing Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Citigroup, Inc.</R>
<R>Jackson National</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Commonwealth Financial Network</R>
<R>ADP</R>

<R>Fidelity Distributors Corp</R>

<R>Merrill Lynch</R>
<R>BankAmerica Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>Oppenheimer & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>John Hancock</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>John Hancock</R>

<R>ADP</R>

<R>Edward D. Jones & Co</R>

<R>LPL Financial</R>
<R>Commonwealth Financial Network</R>

<R>Columbus</R> <R>O0OH</R>
<R>New York</R> <R>NY</R>
<R>Charlotte</R> <R>NC</R>
<R>Saint Louis</R> <R>MO</R>
<R>New York</R> <R>NY</R>
<R>Jacksonville</R> <R>FL</R>

<R>Des Moines</R> <R>IA</R>

<R>Concord</R> <R>NH</R>
<R>Charlotte</R> <R>NC</R>
<R>Washington</R> <R>DC</R>
<R>Menlo Park</R> <R>CA</R>
<R>Sacramento</R> <R>CA</R>
<R>Boston</R> <R>MA</R>
<R>Wilmington</R> <R>DE</R>
<R>New York</R> <R>NY</R>
<R>Arlington</R> <R>VA</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Minneapolis</R> <R>MN</R>
<R>Charlotte</R> <R>NC</R>
<R>Charlotte</R> <R>NC</R>
<R>Jacksonville</R> <R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>Jacksonville</R> <R>FL</R>

<R>New York</R> <R>NY</R>
<R>Atlanta</R> <R>GA</R>
<R>Roseland</R> <R>NJ</R>

<R>Atlanta</R> <R>GA</R>
<R>Jacksonville</R> <R>FL</R>

<R>El Segundo</R> <R>CA</R>
<R>Fairfield</R> <R>|IA</R>

<R>Boston</R> <R>MA</R>

<R>West Palm Beach</R><R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Omaha</R> <R>NE</R>
<R>Minneapolis</R> <R>MN</R>
<R>Charlotte</R> <R>NC</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Appleton</R> <R>WI</R>

<R>Charlotte</R> <R>NC</R>
<R>Omaha</R> <R>NE</R>
<R>Jacksonville</R> <R>FL</R>

<R>Waltham</R> <R>MA</R>
<R>Roseland</R> <R>NJ</R>

<R>Boston</R> <R>MA</R>
<R>Jacksonville</R> <R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>Minneapolis</R> <R>MN</R>
<R>New York</R> <R>NY</R>
<R>Minneapolis</R> <R>MN</R>
<R>Boston</R> <R>MA</R>
<R>Omaha</R> <R>NE</R>
<R>Jacksonville</R> <R>FL</R>

<R>Boston</R> <R>MA</R>
<R>Roseland</R> <R>NJ</R>

<R>Maryland Heights</R> <R>MO</R>
<R>San Diego</R> <R>CA</R>
<R>Waltham</R> <R>MA</R>

<R>5.10%</R:
<R>5.03%</R:
<R>5.89%</R:
<R>7.40%</R:
<R>6.30%</R:
<R>5.36%</R:
<R>29.56%</R:

<R>28.07%</R:

<R>5.07%</R:

<R>12.13%</R:
<R>12.10%</R:
<R>9.81%</R:
<R>9.68%</R:
<R>5.49%</R:
<R>5.61%</R:
<R>5.83%</R:

<R>7.71%</R:

<R>6.33%</R:
<R>5.03%</R:
<R>7.39%</R:
<R>7.29%</R:

<R>5.49%</R:
<R>12.63%</R:

<R>10.84%</R:
<R>9.89%</R:
<R>5.37%</R:
<R>26.61%</R:
<R>7.90%</R:
<R>47.98%</R:

<R>10.29%</R:

<R>5.85%</R:

<R>5.81%</R:

<R>5.57%</R:

<R>5.35%</R:

<R>7.54%</R:
<R>6.05%</R:
<R>5.37%</R:
<R>5.22%</R:
<R>11.60%</R:

<R>8.27%</R:
<R>5.51%</R:
<R>7.69%</R:
<R>6.09%</R:
<R>6.08%</R:

<R>5.65%</R:
<R>5.44%</R:
<R>5.09%</R:
<R>40.41%</R:
<R>59.73%</R:

<R>15.60%</R:

<R>8.11%</R:

<R>17.38%</R:
<R>5.38%</R:
<R>12.74%</R:
<R>5.20%</R:
<R>15.76%</R:
<R>7.77%</R:
<R>7.21%</R:
<R>10.78%</R:
<R>6.16%</R:
<R>5.67%</R:
<R>27.39%</R:



Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional

Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional

Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional

Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional

Class</R>

<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class B</R>
<R>Fidelity Advisor Electronics Fund: Class B</R>
<R>Fidelity Advisor Electronics Fund: Class C</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund: Class T</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>

<R>Fidelity Advisor Energy Fund: Class A</R>
<R>Fidelity Advisor Energy Fund: Class A</R>
<R>Fidelity Advisor Energy Fund: Class B</R>
<R>Fidelity Advisor Energy Fund: Class B</R>
<R>Fidelity Advisor Energy Fund: Class C</R>
<R>Fidelity Advisor Energy Fund: Class C</R>
<R>Fidelity Advisor Energy Fund: Class T</R>
<R>Fidelity Advisor Energy Fund: Institutional CtagR>

<R>Fidelity Advisor Energy Fund: Institutional CtagR>
<R>Fidelity Advisor Energy Fund: Institutional CtagR>

<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:

<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:

<R>Fidelity Advisor Financial Services Fund:

ClasdR>
ClasdR>
Cl#sdR>
Cl#sdR>
Cl&sdR>
Cl&sdR>
ClisdR>
Cl&sdR>
Cl&ss/R>
Cl&ss/R>
Cl&ss/R>

Cl&ss/R>
ClasgR>
Instibnal Class</R>

Instibnal Class</R>

<R>Fidelity Advisor Health Care Fund: Class A</R>
<R>Fidelity Advisor Health Care Fund: Class A</R>
<R>Fidelity Advisor Health Care Fund: Class B</R>
<R>Fidelity Advisor Health Care Fund: Class B</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>

<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class T</R>

<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>

<R>Fidelity Advisor Industrials Fund: Class A</R>
<R>Fidelity Advisor Industrials Fund: Class A</R>

<R>Huff Stuart & Carlton</R>

<R>Merrill Lynch</R>

<R>Raymond James & Associates, Inc.</R>

<R>ING</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>

<R>LPL Financial</R>

<R>RBC Dain Rauscher Corp. </R>
<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Nations Financial Group, Inc.</R>

<R>ADP</R>
<R>RBC Dain Rauscher Corp. </R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>AIG</R>
<R>ProEquities, Inc.</R>

<R>Fidelity Distributors Corp</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Merrill Lynch</R>

<R>Thrivent Financial for Lutherans</R>
<R>Smith Barney House Account</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>UBS AG</R>
<R>UBS AG</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>BankAmerica Corp.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>

<R>UBS AG</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Synovus Securities, Inc.</R>
<R>Greatbanc Trust Company</R>
<R>Charles Schwab & Co., Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Forest</R>
<R>Jacksonville</R>

<R>Saint
Petersburg</R>
<R>El Segundo</R>

<R>Saint Louis</R>
<R>San Diego</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Minneapolis</R>
<R>Omaha</R>
<R>Cedar
Rapids</R>
<R>Roseland</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>New York</R>
<R>Birmingham</R>

<R>Boston</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Minneapolis</R>
<R>Jersey City</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>
<R>New York</R>
<R>Boston</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Long Island City</R>
<R>New York</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jersey City</R>
<R>Boston</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Saint Louis</R>
<R>Jersey City</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Columbus</R>
<R>Aurora</R>
<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Jersey City</R>

<R>VA</R>

<R>FL</R>

<R>FL</R>

<R>CA</R>

<R>MO</R>
<R>CA</R>
<R>MN</R>
<R>NC</R>
<R>MN</R>
<R>NE</R>
<R>IA</R>

<R>NJ</R>
<R>MN</R>
<R>NC</R>

<R>NY</R>
<R>AL</R>

<R>MA</R>

<R>MN</R>

<R>FL</R>

<R>MN</R>
<R>NJ</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NY</R>
<R>NY</R>
<R>MA</R>

<R>FL</R>
<R>MN</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>
<R>NY</R>
<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>MA</R>

<R>FL</R>
<R>FL</R>
<R>NC</R>
<R>NC</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>MO</R>
<R>NJ</R>
<R>NY</R>

<R>FL</R>

<R>GA</R>

<R>IL</R>

<R>CA</R>

<R>MN</R>
<R>NJ</R>

<R>16.04%</R:

<R>11.36%</R:

<R>8.82%</R:

<R>5.23%</R:

<R>18.31%</R:
<R>16.96%</R:
<R>5.40%</R:
<R>8.07%</R:
<R>7.57%</R:
<R>41.20%</R:
<R>27.88%</R:

<R>10.34%</R:
<R>9.02%</R:
<R>7.74%</R:

<R>6.26%</R:
<R>29.03%</R:

<R>19.90%</R:

<R>16.84%</R:

<R>14.08%</R:

<R>5.65%</R:
<R>5.18%</R:
<R>5.68%</R:
<R>5.17%</R:
<R>14.01%</R:
<R>7.91%</R:
<R>5.43%</R:
<R>44.60%</R:

<R>7.54%</R:
<R>6.67%</R:
<R>7.38%</R:
<R>6.63%</R:
<R>6.41%</R:
<R>5.35%</R:
<R>6.14%</R:
<R>6.00%</R:
<R>5.92%</R:
<R>5.17%</R:
<R>15.32%</R:
<R>9.66%</R:
<R>8.57%</R:

<R>5.04%</R:
<R>9.97%</R:
<R>63.79%</R:

<R>5.10%</R:
<R>6.02%</R:
<R>5.28%</R:
<R>6.16%</R:
<R>5.99%</R:
<R>17.09%</R:
<R>9.37%</R:
<R>8.19%</R:

<R>6.08%</R:
<R>6.63%</R:
<R>18.97%</R:

<R>12.48%</R:

<R>7.87%</R:

<R>6.69%</R:

<R>5.54%</R:

<R>21.47%</R:
<R>9.22%</R:



<R>Fidelity Advisor Industrials Fund: Class B</R>
<R>Fidelity Advisor Industrials Fund: Class B</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>

<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>

<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>

<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>

<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>

<R>Fidelity Advisor Real Estate Fund: Class A</R>
<R>Fidelity Advisor Real Estate Fund: Class A</R>
<R>Fidelity Advisor Real Estate Fund: Class A</R>
<R>Fidelity Advisor Real Estate Fund: Class B</R>
<R>Fidelity Advisor Real Estate Fund: Class C</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>

<R>Fidelity Advisor Real Estate Fund:
Institutional Class</R>

<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class B</R>
<R>Fidelity Advisor Technology Fund: Class B</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>

<R>Fidelity Advisor Technology Fund: Class T</R>

<R>Fidelity Advisor Technology Fund:
Institutional Class</R>

<R>Fidelity Advisor Technology Fund:
Institutional Class</R>

<R>Fidelity Advisor Technology Fund:
Institutional Class</R>

<R>Fidelity Advisor Utilities Fund: Class A</R>
<R>Fidelity Advisor Utilities Fund: Class A</R>
<R>Fidelity Advisor Utilities Fund: Class A</R>
<R>Fidelity Advisor Utilities Fund: Class A</R>
<R>Fidelity Advisor Utilities Fund: Class B</R>
<R>Fidelity Advisor Utilities Fund: Class B</R>
<R>Fidelity Advisor Utilities Fund: Class C</R>
<R>Fidelity Advisor Utilities Fund: Class C</R>
<R>Fidelity Advisor Utilities Fund: Class T</R>
<R>Fidelity Advisor Utilities Fund: Institutional l&ss</R>

<R>Fidelity Advisor Utilities Fund: Institutional l&ss</R>
<R>Fidelity Advisor Utilities Fund: Institutional l&ss</R>
<R>FIDELITY ADVISOR SERIES VIII </R>

<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>

<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass T</R>

<R>Fidelity Advisor Diversified International Funthstitutional
Class</R>

<R>Fidelity Advisor Diversified International Funthstitutional
Class</R>

<R>Fidelity Advisor Emerging Asia Fund: Class A</R>
<R>Fidelity Advisor Emerging Asia Fund: Class A</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Commonwealth Financial Network</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>Regions Financial Corporation</R>
<R>Charles Schwab & Co., Inc.</R>
<R>AXA Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>

<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>San Diego</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Waltham</R>
<R>Jersey City</R>
<R>Jacksonville</R>

<R>Birmingham</R>
<R>San
Francisco</R>

<R>New York</R>

<R>Minneapolis</R>
<R>Milwaukee</R>

<R>Fidelity Investment Advisor Group (FIAG)</R:<R>Boston</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Security Benefit</R>

<R>Ameriprise Financial Corporation</R>
<R>Investors Security Company, Inc.</R>
<R>D A Davidson</R>

<R>PAS Small Cap Fund of Funds</R>

<R>Smith Barney House Account</R>
<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>City National Corp.</R>
<R>Morgan Stanley & Co Inc.</R>

<R>AIG</R>
<R>Citigroup, Inc.</R>

<R>Smith Barney House Account</R>
<R>Citigroup, Inc.</R>
<R>Merrill Lynch</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>

<R>Citigroup, Inc.</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>
<R>ADP</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Deutsche Bank Capital Corp.</R>
<R>Merrill Lynch</R>

<R>Morgan Stanley & Co Inc.</R>
<R>US Bancorp, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wells Fargo Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Minneapolis</R>
<R>New York</R>
<R>Topeka</R>
<R>Minneapolis</R>
<R>Suffolk</R>
<R>Great Falls</R>
<R>Boston</R>

<R>New York</R>

<R>Long Island City</R>

<R>Charlotte</R>
<R>New York</R>

<R>Long Island City</R>

<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Saint Louis</R>
<R>Charlotte</R>

<R>Beverly Hills</R>
<R>Jersey City</R>

<R>Houston</R>
<R>New York</R>

<R>New York</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Saint Louis</R>

<R>Long Island City</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Roseland</R>
<R>Boston</R>

<R>Baltimore</R>
<R>Jacksonville</R>

<R>Jersey City</R>
<R>Saint Paul</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Minneapolis</R>

<R>Minneapolis</R>
<R>Jacksonville</R>

<R>MN</R>
<R>FL</R>
<R>FL</R>
<R>CA</R>
<R>NE</R>
<R>MN</R>
<R>MA</R>
<R>NJ</R>
<R>FL</R>

<R>AL</R>

<R>CA</R>

<R>NY</R>

<R>MN</R>
<R>WI</R>

<R>MA</R>
<R>MN</R>
<R>NY</R>
<R>KS</R>

<R>MN</R>
<R>VA</R>

<R>MT</R>
<R>MA</R>

<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>

<R>NY</R>
<R>MO</R>
<R>NC</R>

<R>CA</R>
<R>NJ</R>

<R>TX</R>

<R>NY</R>

<R>NY</R>
<R>NY</R>
<R>FL</R>
<R>MO</R>
<R>NY</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>MA</R>

<R>MD</R>
<R>FL</R>

<R>NJ</R>
<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NJ</R>
<R>MN</R>
<R>FL</R>
<R>NC</R>

<R>NJ</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>MN</R>
<R>FL</R>

<R>MN</R>

<R>MN</R>
<R>FL</R>

<R>18.50%</R:
<R>6.03%</R:
<R>15.33%</R:
<R>6.49%</R:
<R>5.93%</R:
<R>16.92%</R:
<R>8.94%</R:
<R>5.91%</R:
<R>15.25%</R:

<R>11.72%</R:

<R>11.63%</R:

<R>5.29%</R:

<R>20.54%</R:
<R>5.45%</R:
<R>5.16%</R:
<R>15.22%</R:
<R>5.40%</R:
<R>11.65%</R:
<R>7.83%</R:
<R>7.11%</R:
<R>6.28%</R:
<R>17.74%</R:

<R>12.56%</R:
<R>8.43%</R:
<R>5.65%</R:
<R>5.21%</R:
<R>13.05%</R:
<R>5.83%</R:
<R>9.27%</R:
<R>7.64%</R:
<R>5.88%</R:
<R>5.57%</R:

<R>8.81%</R:
<R>18.57%</R:

<R>16.18%</R:

<R>13.51%</R:

<R>8.73%</R:
<R>6.17%</R:
<R>5.79%</R:
<R>5.55%</R:
<R>6.77%</R:
<R>6.34%</R:
<R>15.82%</R:
<R>7.84%</R:
<R>7.03%</R:
<R>61.48%</R:

<R>10.76%</R:
<R>7.17%</R:

<R>16.04%</R:
<R>12.30%</R:
<R>11.78%</R:
<R>6.50%</R:
<R>5.58%</R:
<R>17.63%</R:
<R>7.43%</R:
<R>7.12%</R:

<R>5.38%</R:
<R>24.36%</R:
<R>12.90%</R:
<R>6.42%</R:
<R>33.60%</R:
<R>10.00%</R:

<R>6.06%</R:

<R>7.72%</R:
<R>6.32%</R:



<R>Fidelity Advisor Emerging Asia Fund: Class B</R>
<R>Fidelity Advisor Emerging Asia Fund: Class B</R>
<R>Fidelity Advisor Emerging Asia Fund: Class C</R>
<R>Fidelity Advisor Emerging Asia Fund: Class C</R>

<R>Fidelity Advisor Emerging Asia Fund: Class C</R>
<R>Fidelity Advisor Emerging Asia Fund: Class T</R>
<R>Fidelity Advisor Emerging Asia Fund: Class T</R>
<R>Fidelity Advisor Emerging Asia Fund: Class T</R>

<R>Fidelity Advisor Emerging Asia Fund:
Institutional Class</R>

<R>Fidelity Advisor Emerging Asia Fund:
Institutional Class</R>

<R>Fidelity Advisor Emerging Markets Fund: Class/Rs
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: ClassRsx
<R>Fidelity Advisor Emerging Markets Fund: ClassRz
<R>Fidelity Advisor Emerging Markets Fund: ClassRz

<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiaral Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>

<R>Fidelity Advisor Emerging Markets Income Fundass B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass B</R>

<R>Fidelity Advisor Emerging Markets Income Fundass B</R>

<R>Fidelity Advisor Emerging Markets Income Funda$s B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Funda$s T</R>

<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation FlrClass A</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>

<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass T</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flanstitutional
Class</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>Citigroup, Inc.</R>
<R>ADP</R>
<R>AIG</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>

<R>WFG Investments, Inc</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Investors Security Company, Inc.</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>
<R>Charles Schwab & Co., Inc.</R>

<R>Minneapolis</R>

<R>Long Island City</R>

<R>Jacksonville</R>
<R>Charlotte</R>

<R>New York</R>
<R>Roseland</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>

<R>Dallas</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Suffolk</R>
<R>Jersey City</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Milwaukee</R>

<R>San
Francisco</R>

<R>TD BankNorth Wealth Management Group</F<R>Brattleboro</R>

<R>Merrill Lynch</R>

<R>Trust Company of Connecticut</R>
<R>AIG</R>

<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Heartland Investment Associates Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Morgan Stanley & Co Inc.</R>
<R>UBS AG</R>

<R>Charles Schwab & Co Inc</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>ING</R>

<R>Wells Fargo Bank</R>
<R>Merrill Lynch</R>

<R>Charles Schwab & Co., Inc.</R>
<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>AIG</R>

<R>ADP</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Merrill Lynch</R>

<R>Charles Schwab & Co., Inc.</R>
<R>Fidelity Distributors Corp</R>

<R>Commonwealth Financial Network</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Smith Hayes Financial Services Corp.</R>

<R>Jacksonville</R>
<R>Hartford</R>
<R>Phoenix</R>
<R>Minneapolis</R>

<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Charlotte</R>

<R>Cedar
Rapids</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Jersey City</R>
<R>Jersey City</R>

<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Omaha</R>

<R>San
Francisco</R>
<R>Des Moines</R>

<R>Minneapolis</R>
<R>Jacksonville</R>

<R>San
Francisco</R>
<R>San Diego</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Omaha</R>
<R>New York</R>
<R>Roseland</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>San
Francisco</R>
<R>Boston</R>
<R>Waltham</R>

<R>Newark</R>

<R>Lincoln</R>

<R>MN</R>
<R>NY</R>
<R>FL</R>

<R>NC</R>

<R>NY</R>
<R>NJ</R>
<R>NY</R>
<R>FL</R>
<R>FL</R>

<R>TX</R>

<R>MN</R>
<R>MN</R>
<R>NC</R>
<R>FL</R>
<R>FL</R>
<R>VA</R>
<R>NJ</R>
<R>NE</R>
<R>MN</R>
<R>WI</R>
<R>CA</R>

<R>VT</R>
<R>FL</R>
<R>CT</R>
<R>AZ</R>
<R>MN</R>
<R>CA</R>

<R>MN</R>
<R>NC</R>

<R>IA</R>

<R>FL</R>
<R>FL</R>
<R>NE</R>
<R>NJ</R>
<R>NJ</R>
<R>CA</R>

<R>MN</R>
<R>NE</R>
<R>CA</R>

<R>IA</R>

<R>MN</R>

<R>FL</R>

<R>CA</R>

<R>CA</R>

<R>MN</R>
<R>MN</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NC</R>

<R>NE</R>
<R>NY</R>
<R>NJ</R>

<R>MN</R>
<R>FL</R>

<R>CA</R>

<R>MA</R>

<R>MA</R>

<R>NJ</R>

<R>NE</R>

<R>9.92%</R:
<R>5.44%</R:
<R>17.24%</R:
<R>8.42%</R:

<R>6.36%</R:
<R>10.91%</R:
<R>6.65%</R:
<R>6.37%</R:
<R>52.49%</R:

<R>8.85%</R:

<R>16.58%</R:
<R>7.61%</R:
<R>6.44%</R:
<R>5.36%</R:
<R>12.58%</R:
<R>7.08%</R:
<R>6.88%</R:
<R>5.10%</R:
<R>8.16%</R:
<R>5.32%</R:
<R>5.16%</R:

<R>15.89%</R:
<R>15.49%</R:
<R>6.13%</R:
<R>5.11%</R:
<R>14.76%</R:
<R>5.02%</R:

<R>8.90%</R:
<R>6.11%</R:

<R>5.39%</R:

<R>5.24%</R:
<R>12.31%</R:
<R>7.42%</R:
<R>6.33%</R:
<R>22.94%</R:
<R>13.08%</R:

<R>12.72%</R:
<R>8.58%</R:
<R>18.88%</R:

<R>14.37%</R:

<R>14.16%</R:

<R>10.88%</R:

<R>10.88%</R:

<R>8.58%</R:

<R>16.70%</R:
<R>22.56%</R:
<R>8.10%</R:
<R>14.74%</R:
<R>13.49%</R:
<R>6.11%</R:

<R>5.20%</R:
<R>8.68%</R:
<R>7.75%</R:

<R>5.39%</R:
<R>29.06%</R:

<R>18.28%</R:

<R>9.87%</R:

<R>5.66%</R:

<R>5.00%</R:

<R>17.36%</R:



<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass B</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>

<R>Fidelity Advisor Global Capital Appreciation Farinstitutional
Class</R>

<R>Fidelity Advisor Global Capital Appreciation Farinstitutional
Class</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class B</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class B</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class B</R>
<R>Fidelity Advisor Japan Fund: Class B</R>

<R>Fidelity Advisor Japan Fund: Class B</R>
<R>Fidelity Advisor Japan Fund: Class C</R>
<R>Fidelity Advisor Japan Fund: Class C</R>

<R>Fidelity Advisor Japan Fund: Class C</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Institutional Cla43>
<R>Fidelity Advisor Latin America Fund: Class A</R>
<R>Fidelity Advisor Latin America Fund: Class B</R>
<R>Fidelity Advisor Latin America Fund: Class C</R>
<R>Fidelity Advisor Latin America Fund: Class C</R>
<R>Fidelity Advisor Latin America Fund: Class C</R>

<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund:

Institutional Class</R>

<R>Fidelity Advisor Latin America Fund:

Institutional Class</R>

<R>Fidelity Advisor Latin America Fund:

Institutional Class</R>

<R>Fidelity Advisor Latin America Fund:

Institutional Class</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>HRC Investment Services, Inc.</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>ADP</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mass Mutual</R>
<R>ING</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>UBS AG</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Security Benefit</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Lincoln National</R>

<R>Private Asset Management, Inc.</R>

<R>The Bank of New York Company, Inc.</R>

<R>Merrill Lynch</R>
<R>Raymond James & Associates, Inc.</R>

<R>Merrill Lynch</R>

<R>UBS AG</R>

<R>AIG</R>

<R>Merrill Lynch</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>ADP</R>

<R>KMS Financial Services, Inc.</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>UBS AG</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>ADP</R>

<R>Genworth Financial</R>
<R>AIG</R>

<R>Merrill Lynch</R>

<R>ING</R>
<R>TLG Advisors Inc. SUB</R>

<R>Charles Schwab & Co., Inc.</R>

<R>Charlotte</R>
<R>San Diego</R>
<R>Minneapolis</R>
<R>Glen Head</R>

<R>Omaha</R>
<R>Charlotte</R>

<R>Roseland</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Des Moines</R>

<R>Charlotte</R>
<R>Jersey City</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Topeka</R>
<R>Minneapolis</R>
<R>New York</R>

<R>Fort Wayne</R>

<R>Panama Zona 9a</R>

<R>New York</R>
<R>Jacksonville</R>

<R>Saint
Petersburg</R>
<R>Jacksonville</R>
<R>Jersey City</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Omaha</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jersey City</R>
<R>Jacksonville</R>
<R>Roseland</R>
<R>Seattle</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jersey City</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Roseland</R>
<R>Schaumburg</R>
<R>New York</R>
<R>Jacksonville</R>

<R>Denver</R>
<R>Littleton</R>

<R>San
Francisco</R>

<R>NC</R>
<R>CA</R>
<R>MN</R>
<R>NY</R>

<R>NE</R>
<R>NC</R>

<R>NJ</R>
<R>NC</R>

<R>MA</R>
<R>IA</R>

<R>NC</R>

<R>NJ</R>

<R>NY</R>

<R>MN</R>

<R>FL</R>

<R>FL</R>

<R>MN</R>

<R>NY</R>

<R>FL</R>

<R>KS</R>

<R>MN</R>

<R>NY</R>

<R>IN</R>

<R>NY</R>

<R>FL</R>

<R>FL</R>

<R>FL</R>
<R>NJ</R>
<R>NY</R>
<R>FL</R>
<R>NC</R>

<R>NE</R>
<R>FL</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>FL</R>
<R>NJ</R>
<R>WA</R>
<R>FL</R>
<R>MN</R>
<R>MN</R>
<R>FL</R>
<R>NJ</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>IL</R>

<R>NY</R>
<R>FL</R>

<R>CO</R>

<R>CO</R>

<R>CA</R>

<R>6.36%</R:
<R>6.14%</R:
<R>5.32%</R:
<R>9.75%</R:

<R>7.48%</R:
<R>6.95%</R:

<R>11.21%</R:
<R>7.96%</R:

<R>5.07%</R:
<R>48.28%</R:

<R>42.65%</R:

<R>11.66%</R:

<R>8.32%</R:

<R>7.80%</R:

<R>5.32%</R:

<R>9.29%</R:

<R>6.20%</R:

<R>17.61%</R:

<R>10.98%</R:

<R>16.02%</R:

<R>8.11%</R:

<R>5.07%</R:

<R>9.31%</R:

<R>7.80%</R:

<R>7.24%</R:

<R>6.70%</R:

<R>5.79%</R:

<R>18.36%</R:
<R>13.13%</R:
<R>9.57%</R:
<R>11.17%</R:
<R>6.92%</R:

<R>6.66%</R:
<R>39.66%</R:
<R>9.99%</R:

<R>7.02%</R:
<R>15.39%</R:
<R>10.58%</R:
<R>6.60%</R:
<R>5.01%</R:
<R>47.10%</R:
<R>13.91%</R:
<R>13.33%</R:
<R>10.17%</R:
<R>7.40%</R:
<R>6.13%</R:

<R>8.37%</R:
<R>7.38%</R:
<R>6.20%</R:
<R>5.59%</R:
<R>22.41%</R:

<R>12.88%</R:

<R>9.81%</R:

<R>8.53%</R:



<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>

<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>

<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Class T</R>

<R>Fidelity Advisor Overseas Fund: Institutionab€3</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>

<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>

<R>FIDELITY BEACON STREET TRUST </R>

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
</R>

<R>FIDELITY COMMONWEALTH TRUST
<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Large Cap Stock Fund</R>

<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Mid-Cap Stock Fund</R>
<R>Fidelity Mid-Cap Stock Fund</R>
<R>Fidelity Small Cap Retirement Fund</R>
<R>Fidelity Small Cap Retirement Fund</R>

ClasgR>
ClasgR>
ClasgR>
ClasgR>
ClasgmB>
Classm>
Classm>
ClasgmB>

Clasgm>
Classre>
ClassR>
ClassR>
ClassR>

ClassR>
ClassR>
ClassR>

<R>LPL Financial</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>UBS AG</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Paychex Management Corporation</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Merrill Lynch</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Brecek & Young Advisors, Inc.</R>
<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Ameriprise Financial Corporation</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Fidelity Distributors Corp</R>
<R>Southwest Bancorp</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>

<R>Mass Mutual</R>

<R>G. W. & Wade Asset Management Co.</R>
<R>Ameriprise Financial Corporation</R>
<R>AXA Financial</R>

<R>NFP Securities, Inc.</R>

<R>Fidelity Distributors Corp</R>

<R>National Financial Services Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Legend Equities Corporation</R>

<R>Prime Capital Services, Inc.</R>

<R>G. W. & Wade Asset Management Co.</R>
<R>LPL Financial</R>

<R>Mutual Service Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>AIG</R>
<R>RBC Dain Rauscher Corp. </R>
<R>AIG</R>

Indfitnal Class</R: <R>Synergy Investment Group, LLC</R>
Indfitnal Class</R: <R>Branson Fowlkes & Company</R>
Indiitnal Class</R: <R>MetLife</R>

Indiitnal Class</R: <R>ING</R>

Indfitnal Class</R: <R>Charles Schwab & Co., Inc.</R>

Indiitnal Class</R: <R>Omni Bank</R>

Indfitnal Class</R: <R>Fidelity Distributors Corp</R>
Inditnal Class</R:<R>BancTrust Company Inc.</R>
Indiitnal Class</R:<R>LPL Financial</R>

Indfitnal Class</R: <R>Godley</R>

<R>Spartan 500 Index Fund: Investor Class</R>

<R>Fidelity 100 Index Fund</R>

<R>Lehman Brothers</R>
<R>The First American Corporation</R>
<R>CP Chemical Company</R>

<R>FMR Corp.</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>

<R>San Diego</R>

<R>Jersey City</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Jersey City</R>
<R>Charlotte</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>West
Henrietta</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Gold River</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Boston</R>

<R>Boston</R>
<R>Houston</R>
<R>San Diego</R>
<R>Omaha</R>

<R>Boston</R>

<R>Wellesley</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Austin</R>
<R>Boston</R>
<R>New York</R>
<R>Minneapolis</R>

<R>Palm Beach
Gardens</R>

<R>Poughkeepsie</R>
<R>Wellesley</R>
<R>San Diego</R>

<R>CA</R>

<R>NJ</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>NC</R>

<R>FL</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>
<R>NY</R>

<R>FL</R>
<R>MN</R>
<R>MN</R>
<R>FL</R>
<R>NJ</R>
<R>MN</R>
<R>CA</R>
<R>CA</R>
<R>FL</R>
<R>MN</R>
<R>MN</R>
<R>MA</R>

<R>MA</R>

<R>TX</R>

<R>CA</R>

<R>NE</R>

<R>MA</R>

<R>MA</R>
<R>MN</R>
<R>NY</R>
<R>TX</R>

<R>MA</R>
<R>NY</R>
<R>MN</R>
<R>FL</R>

<R>NY</R>
<R>MA</R>
<R>CA</R>

<R>West Palm Beach</R><R>FL</R>

<R>Charlotte</R>

<R>Atlanta</R>
<R>Minneapolis</R>
<R>Phoenix</R>
<R>Charlotte</R>
<R>Houston</R>
<R>New York</R>
<R>Des Moines</R>
<R>San
Francisco</R>
<R>Metairie</R>
<R>Boston</R>
<R>Brewton</R>
<R>San Diego</R>
<R>Richmond</R>

<R>New York</R>
<R>Santa Ana</R>

<R>The
Woodlands</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>National Telecommunications Cooperative</F<R>Arlington</R>

<R>ICMA Retirement Corporation</R>
<R>Fidelity Four-In-One Index Fund</R>
<R>Fidelity Freedom 2020 Fund</R>

<R>Washington</R>
<R>Boston</R>
<R>Boston</R>

<R>NC</R>

<R>GA</R>
<R>MN</R>
<R>AZ</R>
<R>NC</R>
<R>TX</R>
<R>NY</R>
<R>IA</R>
<R>CA</R>

<R>LA</R>
<R>MA</R>
<R>AL</R>
<R>CA</R>
<R>TX</R>

<R>NY</R>
<R>CA</R>
<R>TX</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>VA</R>
<R>DC</R>
<R>MA</R>
<R>MA</R>

<R>7.67%</R:

<R>8.54%</R:
<R>8.04%</R:
<R>5.84%</R:
<R>5.66%</R:
<R>5.40%</R:

<R>7.38%</R:
<R>6.28%</R:
<R>13.25%</R:
<R>12.54%</R:
<R>37.45%</R:

<R>5.95%</R:
<R>11.97%</R:
<R>7.24%</R:
<R>5.60%</R:
<R>5.53%</R:
<R>9.71%</R:
<R>5.05%</R:
<R>6.00%</R:
<R>5.14%</R:
<R>40.86%</R:
<R>5.19%</R:
<R>33.84%</R:

<R>15.54%</R:

<R>11.41%</R:

<R>7.43%</R:

<R>7.43%</R:

<R>5.31%</R:

<R>28.22%</R:
<R>18.95%</R:
<R>7.49%</R:
<R>5.49%</R:
<R>8.65%</R:
<R>7.55%</R:
<R>6.95%</R:
<R>6.76%</R:

<R>6.42%</R:
<R>31.22%</R:
<R>11.61%</R:
<R>9.43%</R:
<R>6.50%</R:

<R>6.43%</R:
<R>5.63%</R:
<R>5.42%</R:
<R>19.07%</R:
<R>12.44%</R:
<R>11.04%</R:
<R>7.38%</R:
<R>7.33%</R:

<R>6.13%</R:
<R>6.02%</R:
<R>5.60%</R:
<R>5.10%</R:
<R>5.06%</R:

<R>8.82%</R:
<R>6.97%</R:
<R>6.36%</R:

<R>5.18%</R:
<R>7.35%</R:
<R>6.04%</R:
<R>7.61%</R:
<R>6.18%</R:
<R>13.77%</R:
<R>26.58%</R:



<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>

<R>FIDELITY CONCORD STREET TRUST </R>

<R>Spartan Extended Market Index Fund:
Advantage Class</R>

<R>Spartan Extended Market Index Fund:
Investor Class</R>

<R>Spartan International Index Fund: Investor Gi&Rs
<R>Spartan Total Market Index Fund: Investor Cl&Rs<
<R>Spartan Total Market Index Fund: Investor Cl&Rs<
<R>FIDELITY DESTINY PORTFOLIOS </R>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>

<R>Fidelity Advisor Capital Development Fund: CI&s/R>
<R>Fidelity Advisor Capital Development Fund: CI&s/R>
<R>Fidelity Advisor Capital Development Fund: CIGsgR>
<R>Fidelity Advisor Capital Development Fund: CIasgR>
<R>Fidelity Advisor Capital Development Fund: CIasgR>
<R>Fidelity Advisor Capital Development Fund: CIGsgR>
<R>Fidelity Advisor Capital Development Fund: CIGsgR>
<R>Fidelity Advisor Capital Development Fund: Instional

Class</R>

<R>Fidelity Advisor Capital Development Fund: Instional

Class</R>

<R>Fidelity Advisor Capital Development Fund: Istional

Class</R>

<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:

<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:
<R>Fidelity Advisor Diversified Stock Fund:

Institutional Class</R>

ClassBR>
ClassBR>
ClassBR>
Class®>
Class®>
Class&>
Class&>
Class®>

Class®>
Class/R>
Class/R>
Class/R>

<R>FIDELITY INVESTMENT TRUST </R>
<R>Fidelity Aggressive International Fund</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class C</R>

<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>

<R>Fidelity Emerging Markets Fund</R>
<R>Fidelity Europe Fund</R>
<R>Fidelity Europe Fund</R>
<R>Fidelity Europe Fund</R>
<R>Fidelity Europe Fund</R>
<R>Fidelity Europe Fund</R>
<R>Fidelity Europe Fund</R>

<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Fidelity Freedom 2015 Fund</R>
<R>Fidelity Freedom 2035 Fund</R>

<R>AXA Equitable </R>
<R>Fidelity Four-In-One Index Fund</R>

<R>Fidelity Four-In-One Index Fund</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>New York</R>

<R>Boston</R>

<R>Boston</R>

<R>CIT California 100% Equity Index Portfolio</R<R>Boston</R>

<R>CIT California 2018 Index Portfolio</R>

<R>Fidelity Distributors Corp</R>
<R>Genworth Financial</R>
<R>Sigma Financial Corp.</R>

<R>Fidelity Distributors Corp</R>

<R>Purshe Kaplan Sterling Investments</R>

<R>Oberweis Securities, Inc.</R>
<R>Financial Telesis, Inc.</R>
<R>Commonwealth Financial Network</R>
<R>Fidelity Distributors Corp</R>
<R>Wells Fargo Bank</R>

<R>First Command Financial Planning Inc.</R>

<R>Commonwealth Financial Network</R>
<R>Weimert</R>

<R>Ameriprise Financial Corporation</R>
<R>Commonwealth Financial Network</R>
<R>BankAmerica Corp.</R>

<R>Mutual Service Corporation</R>
<R>LPL Financial</R>

<R>Harris Investors Direct, Inc.</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>ING</R>

<R>Southern Financial Group, LLC</R>

<R>Boston</R>

<R>Boston</R>
<R>Schaumburg</R>

<R>East
Lansing</R>

<R>Boston</R>
<R>Albany</R>
<R>Lisle</R>

<R>San Rafael</R>
<R>Waltham</R>
<R>Boston</R>
<R>San Francisco</R>
<R>Fort Worth</R>

<R>Waltham</R>
<R>Middletown</R>
<R>Minneapolis</R>

<R>Waltham</R>
<R>Charlotte</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>NY</R>

<R>MA</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>MA</R>
<R>|L</R>
<R>MI</R>

<R>MA</R>
<R>NY</R>
<R>IL</R>

<R>CA</R>
<R>MA</R>
<R>MA</R>
<R>CA</R>
<R>TX</R>

<R>MA</R>

<R>CT</R>

<R>MN</R>
<R>MA</R>
<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>San Diego</R>
<R>Chicago</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Minneapolis</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Denver</R>
<R>Birmingham</R>

<R>PAS International Fidelity Fund of Funds</R><R>Boston</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>LPL Financial</R>

<R>Next Financial Group</R>
<R>AIG</R>

<R>Invest Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Jackson National</R>

<R>ProEquities, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>LPL Financial</R>

<R>AIG</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Genworth Financial</R>
<R>AIG</R>

<R>Thrivent Financial for Lutherans</R>
<R>ING</R>

<R>AIG</R>

<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>
<R>General Motors Corporation</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Fidelity Freedom 2015 Fund</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>Houston</R>
<R>New York</R>
<R>Bedminster</R>
<R>Minneapolis</R>

<R>Santa
Monica</R>

<R>Birmingham</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Schaumburg</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Denver</R>
<R>New York</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>New York</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>CA</R>
<R>IL</R>
<R>FL</R>
<R>NC</R>

<R>MN</R>
<R>NJ</R>
<R>MN</R>
<R>CO</R>
<R>AL</R>

<R>MA</R>
<R>MN</R>
<R>MN</R>
<R>CA</R>
<R>TX</R>

<R>NY</R>
<R>NJ</R>

<R>MN</R>
<R>CA</R>

<R>AL</R>
<R>MN</R>
<R>CA</R>
<R>NY</R>
<R>MN</R>
<R>IL</R>
<R>NY</R>
<R>MN</R>
<R>CO</R>
<R>NY</R>
<R>CA</R>
<R>FL</R>
<R>NC</R>
<R>NY</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>20.76%</R:
<R>13.66%</R:
<R>11.03%</R:
<R>7.58%</R:
<R>6.86%</R:
<R>5.40%</R:

<R>10.38%</R:

<R>12.76%</R:

<R>6.34%</R:
<R>7.16%</R:
<R>5.45%</R:

<R>25.96%</R:
<R>15.94%</R:
<R>5.87%</R:

<R>24.00%</R:
<R>9.20%</R:
<R>26.87%</R:
<R>18.91%</R:
<R>9.66%</R:
<R>8.07%</R:
<R>5.33%</R:
<R>91.40%</R:

<R>7.75%</R:

<R>6.67%</R:

<R>20.20%</R:
<R>13.92%</R:
<R>8.29%</R:
<R>13.13%</R:
<R>12.30%</R:
<R>9.47%</R:
<R>7.56%</R:
<R>7.56%</R:

<R>6.98%</R:
<R>30.86%</R:
<R>16.64%</R:
<R>13.01%</R:
<R>7.88%</R:

<R>7.58%</R:
<R>26.01%</R:
<R>5.95%</R:
<R>5.49%</R:
<R>17.03%</R:
<R>12.24%</R:
<R>7.81%</R:
<R>5.83%</R:
<R>12.51%</R:

<R>7.55%</R:
<R>6.26%</R:
<R>5.92%<¢R>
<R>5.51%</R:
<R>28.95%</R:
<R>16.59%</R:
<R>7.44%</R:
<R>19.81%</R:
<R>15.96%</R:
<R>11.35%</R:
<R>10.70%</R:
<R>7.60%</R:
<R>5.19%</R:
<R>11.48%</R:
<R>19.25%</R:
<R>15.47%</R:
<R>9.95%</R:
<R>8.30%</R:
<R>5.78%</R:
<R>5.09%</R:



<R>Fidelity Advisor International Discovery FundtaSs A</R>
<R>Fidelity Advisor International Discovery FundtaGs A</R>
<R>Fidelity Advisor International Discovery FundtaGs B</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>

<R>Fidelity Advisor International Discovery FundtaSs B</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>
<R>Fidelity Advisor International Discovery FundtaGs B</R>

<R>Fidelity Advisor International Discovery Fundta€s C</R>
<R>Fidelity Advisor International Discovery Fundta€s C</R>

<R>Fidelity Advisor International Discovery FundtaSs C</R>
<R>Fidelity Advisor International Discovery FundtaSs T</R>

<R>Fidelity Advisor International Discovery FundtaSs T</R>
<R>Fidelity Advisor International Discovery FundtaGs T</R>
<R>Fidelity Advisor International Discovery Fundta@s T</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Growth Fund: Céa&</R>
<R>Fidelity Advisor International Growth Fund: C$aB</R>
<R>Fidelity Advisor International Growth Fund: C$a€</R>
<R>Fidelity Advisor International Growth Fund: Céa8</R>
<R>Fidelity Advisor International Growth Fund: Cé&a8</R>

<R>Fidelity Advisor International Growth Fund: Céa8</R>

<R>Fidelity Advisor International Growth Fund: litstional
Class</R>

<R>Fidelity Advisor International Growth Fund: litstional
Class</R>

<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s B</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda&€s T</R>
<R>Fidelity Advisor International Small Cap Funda&€s T</R>
<R>Fidelity Advisor International Small Cap Funda€s T</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity International Small Cap Fund</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class A</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class A</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class B</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class T</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class T</R>

<R>US Bancorp, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Wall Street Financial Group, Inc.</R>
<R>Nationwide Financial</R>
<R>Legend Equities Corporation</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Legend Equities Corporation</R>

<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>
<R>Ameriprise Financial Corporation</R>
<R>First Midwest Bancorp</R>

<R>WAUKESHA STATE BANK</R>
<R>Citizens National Bank of PA.</R>
<R>South Side Trust & Saving Bank</R>

<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Nations Financial Group, Inc.</R>

<R>Mellon Bank Corporation</R>
<R>Fidelity Distributors Corp</R>

<R>Time Capital Securities Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>AIG</R>

<R>Donegal Securities, Inc.</R>
<R>NRP Financial, Inc</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Commonwealth Financial Network</R>
<R>Donegal Securities, Inc.</R>
<R>Northwestern Mutual</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>TD Ameritrade Clearing Inc.</R>
<R>KR Financial Services, Inc.</R>
<R>WFG Investments, Inc</R>
<R>ING</R>

<R>AIG</R>

<R>FMR Corp.</R>
<R>Ameriprise Financial Corporation</R>

<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Investors Security Company, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>

<R>Northwestern Mutual</R>

<R>Saint Paul</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>Fairport</R>
<R>Newark</R>

<R>Palm Beach
Gardens</R>

<R>Jacksonville</R>
<R>Charlotte</R>

<R>Minneapolis</R>

<R>Palm Beach
Gardens</R>

<R>Minneapolis</R>
<R>Milwaukee</R>
<R>Omaha</R>
<R>Joliet</R>

<R>Waukesha</R>
<R>Butler</R>
<R>Peoria</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Cedar
Rapids</R>
<R>New York</R>
<R>Boston</R>
<R>Port

Jefferson Stati</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>New York</R>
<R>Wellesley</R>
<R>Bryan</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Waltham</R>
<R>Wellesley</R>
<R>Milwaukee</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Newark</R>
<R>Omaha</R>
<R>Hollywood</R>
<R>Dallas</R>
<R>El Segundo</R>
<R>Phoenix</R>

<R>Boston</R>
<R>Minneapolis</R>

<R>Jersey City</R>
<R>Minneapolis</R>
<R>Suffolk</R>
<R>Omaha</R>
<R>Saint Louis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>

<R>Milwaukee</R>

<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>

<R>NY</R>
<R>DE</R>
<R>FL</R>

<R>FL</R>
<R>NC</R>

<R>MN</R>
<R>FL</R>

<R>MN</R>
<R>WI</R>

<R>NE</R>
<R>IL</R>

<R>WI</R>
<R>PA</R>
<R>IL</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>MA</R>
<R>IA</R>

<R>NY</R>
<R>MA</R>

<R>NY</R>

<R>MN</R>
<R>NJ</R>
<R>NY</R>
<R>MA</R>
<R>OH</R>
<R>MN</R>
<R>FL</R>
<R>NE</R>
<R>MA</R>
<R>MA</R>
<R>WI</R>
<R>MN</R>
<R>FL</R>
<R>NJ</R>
<R>NE</R>
<R>FL</R>
<R>TX</R>
<R>CA</R>
<R>AZ</R>

<R>MA</R>
<R>MN</R>

<R>NJ</R>

<R>MN</R>

<R>VA</R>

<R>NE</R>

<R>MO</R>

<R>FL</R>

<R>MN</R>

<R>WI</R>

<R>62.98%</R:
<R>11.87%</R:
<R>13.90%</R:

<R>8.80%</R:

<R>8.54%</R:
<R>6.30%</R:
<R>5.09%</R:

<R>12.14%</R:
<R>6.32%</R:

<R>5.48%</R:
<R>7.16%</R:

<R>7.09%</R:
<R>6.16%</R:

<R>6.02%</R:
<R>21.83%</R:

<R>21.29%</R:
<R>7.57%</R:
<R>6.56%</R:
<R>90.72%</R:
<R>98.75%</R:
<R>95.41%</R:

<R>76.21%</R:
<R>10.41%</R:

<R>10.40%</R:
<R>87.42%</R:

<R>12.58%</R:

<R>12.63%</R:
<R>8.11%</R:
<R>7.49%</R:
<R>5.93%</R:
<R>5.56%</R:
<R>8.96%</R:
<R>15.24%</R:
<R>12.28%</R:
<R>5.17%</R:
<R>17.09%</R:
<R>8.97%</R:
<R>5.02%</R:
<R>31.01%</R:
<R>11.04%</R:
<R>8.32%</R:
<R>7.22%</R:
<R>6.50%</R:
<R>5.70%</R:
<R>5.60%</R:

<R>5.52%</R:
<R>24.00%</R:

<R>8.57%</R:

<R>15.69%</R:

<R>16.09%</R:

<R>10.53%</R:

<R>8.98%</R:

<R>6.51%</R:

<R>23.47%</R:

<R>12.93%</R:



<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>
<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:

<R>Fidelity Advisor International Value Fund:

<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:

<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:

<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:

<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:
<R>Fidelity Advisor International Value Fund:

<R>Fidelity International Value Fund</R>
<R>Fidelity Japan Fund</R>
<R>Fidelity Japan Fund</R>
<R>Fidelity Japan Fund</R>
<R>Fidelity Japan Fund</R>
<R>Fidelity Japan Fund</R>

Class/R>
Class/R>
Class/R>
Class/R>

Class/R>

ClaBs/R>
ClBs/R>
ClBs/R>
ClaBs/R>

Cla8s/R>
Cla8s/R>
ClaBs/R>
Cla8s/R>
Class/R>
ClaBs/R>

Clabs/R>
Clabs/R>
Claes/R>

Clabs/R>

<R>First Midwest Bancorp</R>
<R>Investment Trust Company</R>
<R>ING</R>

<R>Thrivent Financial for Lutherans</R>
<R>MetLife</R>

<R>TD Ameritrade Clearing Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Fidelity Distributors Corp</R>
<R>Merrill Lynch</R>

<R>Raymond James & Associates, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mutual Service Corporation</R>
<R>Merrill Lynch</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>
<R>ProEquities, Inc.</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mutual Service Corporation</R>

Instional Class</R><R>Merrill Lynch</R>
Intstional Class</R><R>Fidelity Distributors Corp</R>
<R>PAS International Fidelity Fund of Funds</R><R>Boston</R>

<R>Fidelity Japan Smaller Companies Fund</R>
<R>Fidelity Japan Smaller Companies Fund</R>
<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Overseas Fund</R>
<R>Fidelity Overseas Fund</R>

<R>Fidelity Advisor Total International Equity Fun@lass A</R>
<R>Fidelity Advisor Total International Equity Fun@lass B</R>
<R>Fidelity Advisor Total International Equity Fun@lass C</R>
<R>Fidelity Advisor Total International Equity Fun@lass T</R>

<R>Fidelity Advisor Total International Equity Funiehstitutional
Class</R>

<R>Fidelity Worldwide Fund</R>

<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Partners Healthcare System, Inc. </R>
<R>Strategic Advisers, Inc.</R>
<R>Crescent River LLC</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>

<R>Oracle Corporation </R>

APPENDIX F

<R> interested Nominees</R>

<R> Dollar range of fund shares as of
12/3107</R>

<R>Advisor Balanced</R>
<R>Advisor Dividend Growth</R>
<R> advisor Dynamic Capital Appreciatior/ R>
<R> advisor Equity Growth</R>

<R> advisor Equity Income</R>

<R> advisor Equity value</R>

<R> aavisor Fifty </R>

<R> Advisor Floating Rate High Incon&/R>
<R> advisor Growth & Income</R>

<R> advisor Growth Opportunitiess/ R>

<R> advisor High Income Advantag&/R>
<R> Advisor High Income</R>

<R> Advisor Large cap</R>

<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>

<R> advisor Mid cap 1</R>

<R> Real Estate High Incon&/R>

<R> advisor small cap</R>

<R>Joliet</R>
<R>Denver</R>
<R>Denver</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Omaha</R>

<R>Minneapolis</R>
<R>Boston</R>
<R>Jacksonville</R>

<R>Saint
Petersburg</R>

<R>Charlotte</R>

<R>Boston</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>IL</R>

<R>CO</R>

<R>CO</R>

<R>MN</R>

<R>NY</R>

<R>NE</R>

<R>MN</R>
<R>MA</R>
<R>FL</R>
<R>FL</R>

<R>NC</R>

<R>MA</R>
<R>MN</R>
<R>FL</R>

<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>Jacksonville</R>
<R>Boston</R>
<R>Omaha</R>
<R>Birmingham</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Omaha</R>
<R>Charlotte</R>

<R>FL</R>
<R>MA</R>
<R>NE</R>
<R>AL</R>
<R>NC</R>

<R>MA</R>
<R>NE</R>
<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>Jacksonville</R>
<R>Boston</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Suwanee</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>FL</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>GA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>Redwood Shores</R> <R>CA</R>

<R> Edward C. Johnson 38/R> <R> james c. curvest/R>

<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R>27.64%</R:

<R>9.12%</R:

<R>7.46%</R:

<R>5.90%</R:

<R>5.64%</R:

<R>5.30%</R:

<R>14.25%</R:
<R>13.57%</R:
<R>10.69%</R:

<R>9.28%</R:

<R>8.84%</R:

<R>42.71%</R:
<R>7.70%</R:
<R>5.83%</R:
<R>5.48%</R:

<R>18.02%</R:
<R>17.65%</R:
<R>16.45%</R:
<R>7.84%</R:
<R>6.26%</R:
<R>5.45%</R:

<R>21.05%</R:
<R>17.87%</R:
<R>9.93%</R:

<R>9.40%</R:
<R>67.86%</R:
<R>26.98%</R:
<R>14.68%</R:
<R>15.47%</R:
<R>13.21%</R:
<R>7.95%</R:
<R>7.17%</R:
<R>5.26%</R:
<R>6.24%</R:
<R>22.20%</R:
<R>8.93%</R:
<R>7.78%</R:
<R>6.24%</R:
<R>98.44%</R:
<R>99.78%</R:
<R>98.78%</R:
<R>96.77%</R:
<R>97.46%</R:

<R>6.04%</R:



<R> advisor Strategic Growt</R> <R>none</R> <R>none</R>

<R> adgvisor value</R> <R>none</R> <R>none</R>
<R> Advisor Value Strategies/ R> <R>none</R> <R>none</R>
<R> advisor Biotechnology</R> <R>none</R> <R>none</R>
<R> advisor communications Equipmest/R> <R>none</R> <R>none</R>
<R> Advisor Consumer Discretionarst/ R> <R>none</R> <R>none</R>
<R> Advisor Electronics</R> <R>none</R> <R>none</R>
<R> advisor Energy</R> <R>none</R> <R>none</R>
<R> advisor Financial Services:/ R> <R>none</R> <R>none</R>
<R> advisor Health Care</R> <R>none</R> <R>none</R>
<R> advisor Industrials</R> <R>none</R> <R>none</R>
<R> advisor Real Estate/R> <R>none</R> <R>none</R>
<R> Advisor Technology</R> <R>none</R> <R>none</R>
<R> advisor uilies </R> <R>none</R> <R>none</R>
<R> adgvisor Diversified Internationaf</R> <R>none</R> <R>none</R>
<R> advisor Emerging Asic</R> <R>none</R> <R>none</R>
<R> Advisor Emerging Marketss/ R> <R>none</R> <R>none</R>
<R> Advisor Emerging Markets Inconfs/R> <R>none</R> <R>none</R>
<R> advisor Europe Capital Appreciatici/R> <R>none</R> <R>none</R>
<R> advisor Global Capital Appreciatiofi/ R> <R>none</R> <R>none</R>
<R> Advisor International Capital Appreciatich/ R> <R>none</R> <R>none</R>
<R> advisor Japar</R> <R>over $100,000</R:<R>none</R>
<R> advisor Latin America</R> <R>none</R> <R>none</R>
<R> advisor Overseas</R> <R>none</R> <R>none</R>
<R> Advisor Value Leaders/ R> <R>none</R> <R>none</R>
<R> Tax Managed stoc&/R> <R>none</R> <R>none</R>
<R> Advisor Tax Managed Stock/R> <R>none</R> <R>none</R>
<R> 100 index</R> <R>none</R> <R>none</R>
<R> Large cap stoc/R> <R>none</R> <R>none</R>
<R> wid-Cap stock</R> <R>none</R> <R>none</R>
<R> Nasdaq Composite Indet/ R> <R>none</R> <R>none</R>
<R> Nasdag Composite Index Tracking StoskR> <R>none</R> <R>none</R>
<R> small cap Retiremer€/R> <R>none</R> <R>none</R>
<R> small cap stoo</R> <R>over $100,000</R:<R>none</R>
<R> spartan 500 Indest/ R> <R>none</R> <R>none</R>
<R> spartan Extended Market Incord/ R> <R>none</R> <R>none</R>
<R> spartan International Indest/ R> <R>none</R> <R>none</R>
<R> spartan Total Market Indet/ R> <R>none</R> <R>none</R>
<R> spartan U.s. Equity Inde</ R> <R>none</R> <R>none</R>
<R> Advisor Diversified Stock</ R> <R>none</R> <R>none</R>
<R> Advisor Capital Developmer®&/R> <R>none</R> <R>none</R>
<R> aggressive Intemnationa</R> <R>none</R> <R>none</R>
<R> canade</R> <R>none</R> <R>none</R>
<R> china Regior</R> <R>none</R> <R>none</R>
<R> piversified Internationa</R> <R>none</R> <R>none</R>
<R> Emerging Markets</R> <R>none</R> <R>none</R>
<R> Europe</R> <R>none</R> <R>none</R>
<R> Europe Capital Appreciatios/R> <R>none</R> <R>none</R>
<R> International Discover</R> <R>none</R> <R>none</R>
<R> international Growt</R> <R>none</R> <R>none</R>
<R> International Small cas/R> <R>over $100,000</R:<R>none</R>
<R> International Small Cap Opportuniti&s/ R> <R>none</R> <R>none</R>
<R> international value</R> <R>none</R> <R>none</R>
<R> japar</R> <R>over $100,000</R:<R>none</R>
<R> japan Smaller Companiss/ R> <R>over $100,000</R:<R>none</R>
<R> Latin America</R> <R>none</R> <R>none</R>
<R> Nordic</R> <R>none</R> <R>none</R>
<R> overseas</R> <R>none</R> <R>none</R>
<R> pacific Basin</R> <R>over $100,000</R:<R>none</R>
<R> southeast Asis</R> <R>none</R> <R>none</R>
<R> Total International Equity</R> <R>none</R> <R>none</R>
<R> worldwide </R> <R>none</R> <R>none</R>

<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FamiLY </R><R>over $100,000</R:<R>over $100,000</R
<R>Independent Nominees</R>

<R> pennis J. <R> Alan . <R>nNedc. <R> joseph
<R> Dollar range of fund shares as of 12/318/R> Dirks </R> Lacy</R> Lautenbact</R> Mauriello </R>
<R> advisor Balanced</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Dividend Growtr</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Dynamic Capital <R>none</R> <R>none</R> <R>none</R> <R>none</R>
Appreciation</R>
<R> advisor Equity Growtr</R> <R>$1 - $10,000</R> <R>none</R> <R>$10,001 $50,000</R:<R>none</R>
<R> advisor Equity Income</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Equity Value</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Fifty </R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Floating Rate High Inconf&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Growth & Income</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>

<R> Advisor Growth Opportunitiess/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>



<R> advisor High Income Advantag&/R>
<R> Advisor High Income</R>

<R> advisor Large cap</R>

<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>

<R> advisor Mid cap 1</R>

<R> Real Estate High Incon&/R>

<R> advisor small ca</R>

<R> advisor strategic Growt</R>

<R> advisor value</R>

<R> advisor value Strategies/ R>

<R> advisor Biotechnology</R>

<R> Advisor Communications Equipmeré/R>
<R> Advisor Consumer Discretionarst/ R>
<R> advisor Electronics</R>

<R> advisor Energy</R>

<R> Advisor Financial Services:/ R>

<R> dvisor Health carel/R>

<R> advisor Industrials</R>

<R> advisor Real Estate/R>

<R> Advisor Technology</R>

<R> advisor utiliies </R>

<R> advisor Diversified Internationar</ R>
<R> advisor Emerging Asic</R>

<R> Advisor Emerging Marketss/ R>

<R> Advisor Emerging Markets Inconfs/R>
<R> advisor Europe Capital Appreciatici/R>
<R> advisor Global Capital Appreciatiofi/ R>

<R> advisor International Capital
Appreciation</R>

<R> advisor Japar</R>

<R> advisor Latin America</R>
<R> advisor Overseas</R>

<R> Advisor Value Leaders/ R>
<R> Tax Managed stoc&/R>

<R> Advisor Tax Managed Stock/R>
<R> 100 index</R>

<R> Large cap stoc</R>

<R> mid-cap stock</R>

<R> Nasdag Composite Indet/R>
<R> Nasdaq Composite Index Tracking StoskR>
<R> small cap Retiremer&/R>
<R> small cap stoc</R>

<R> spartan 500 inde</R>

<R> spartan Extended Market Inds/ R>
<R> spartan International Indest/ R>
<R> spartan Total Market Indest/ R>
<R> spartan U.s. Equity Inde</ R>
<R> advisor Diversified Stock</R>
<R> Advisor Capital Developmer&/R>
<R> aggressive Internationa/ R>
<R> canade</R>

<R> china Regior</R>

<R> piversified Internationat</R>
<R> Emerging Markets</R>

<R> Europe</R>

<R> Europe Capital Appreciatios/R>
<R> International Discover</R>
<R> international Growtt</R>
<R> International small cas-/R>
<R> International Small Cap Opportuniti€s/ R>
<R> International value</R>

<R> japar</R>

<R> 3apan Smaller companics/ R>
<R> Latin America</R>

<R> Nordie</R>

<R> oversea</R>

<R> pacific Basin</R>

<R> southeast Asis</ R>

<R> Total International Equity</R>
<R> worldwide</R>

<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FAMILY </R>
<R>Independent Nominees/R>

<R> Dollar range of fund shares as

<R> advisor Balanced</R>
<R> advisor Dividend Growtr</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>$1 - $10,000</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>$10,001 - $50,000</R><R>none</R>

<R>over $100,000</R>
<R>none</R>

<R>none</R>

<R>over $100,000</R>
<R>$50,001 $100,000</R:<R>over $100,000</R>
<R>$10,001 - $50,000</R:<R>over $100,000</R>

<R>$1 - $10,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>$10,001 - $50,000</R><R>none</R>
<R>over $100,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R> over $100,000</R>

<R> comelia M.
smai</R>

<R>none</R>
<R>none</R>

<R> over $100,000</R>

<R> william s.
Stavropoulos</R>

<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>%$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>$10,001 $50,000</R:
<R>none</R>
<R>%$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>
<R>over $100,000</R>
<R>$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R> over $100,000</R>

<R> pavid m.
Thomas</R>

<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R> none</R>

<R> Michael E.
wiley </R>

<R>none</R>
<R>none</R>



<R> advisor Dynamic Capital Appreciatior/ R>
<R> advisor Equity Growth</R>

<R> advisor Equity Income</R>

<R> advisor Equity Value</R>

<R> advisor Fifty </R>

<R> Advisor Floating Rate High Incon&/R>
<R> advisor Growth & Income</R>

<R> advisor Growth Opportunitiess/ R>
<R> advisor High Income Advantag&/R>
<R> Advisor High Income</R>

<R> advisor Large cai</R>

<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>

<R> advisor Mid cap 1</R>

<R> Real Estate High Incon€/R>

<R> advisor small cap</R>

<R> advisor Strategic Growtt</R>

<R> advisor value</R>

<R> advisor value Strategies/ R>

<R> advisor Biotechnology</R>

<R> Advisor Communications Equipmeré/R>
<R> Advisor Consumer Discretionarst/ R>
<R> advisor Electronics</R>

<R> advisor Energy</R>

<R> Advisor Financial Services:/ R>

<R> advisor Health carel/R>

<R> advisor Industrials</R>

<R> advisor Real Estat/R>

<R> Advisor Technology</R>

<R> advisor utiliies </R>

<R> advisor Diversified Internationar</ R>
<R> Advisor Emerging Asie</R>

<R> Advisor Emerging Marketss/ R>

<R> advisor Emerging Markets Incon&/R>
<R> advisor Europe Capital Appreciatici/R>
<R> Advisor Global Capital Appreciatiofc/ R>
<R> Advisor International Capital Appreciatich/ R>
<R> advisor Japar</R>

<R> advisor Latin America</R>

<R> Advisor Overseas/R>

<R> Advisor Value Leaders/ R>

<R> Tax Managed stock/R>

<R> Advisor Tax Managed Stock/R>
<R> 100 index</R>

<R> Large cap stoc/R>

<R> mid-cap stock</R>

<R> Nasdag Composite Indet/R>

<R> Nasdag Composite Index Tracking StoskR>
<R> small cap Retiremer&/R>

<R> small cap stoc</R>

<R> spartan 500 inde</R>

<R> spartan Extended Market Incorfd/ R>
<R> spartan International Indest/ R>

<R> spartan Total Market Indet/ R>

<R> spartan U.S. Equity Indes</ R>

<R> Advisor Diversified Stock</R>

<R> advisor Capital Developmer&/R>
<R> aggressive Internationa/ R>

<R> canade</R>

<R> china Regior</R>

<R> piversified Internationa</R>

<R> Emerging Markets</R>

<R> Europe</R>

<R> Europe Capital Appreciatios/R>
<R> International Discovers</R>

<R> international Growt</R>

<R> International small cas/R>

<R> International Small Cap Opportuniti&s/ R>
<R> international value</R>

<R> japar</R>

<R> japan Smaller Companiss/ R>

<R> Latin America</R>

<R> Nordic</R>

<R> oversea</R>

<R> pacific Basin</R>

<R> southeast Asis</ R>

<R> Total International Equity</R>

<R>none</R> <R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>over $100,000</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>
<R>none</R> <R>none</R> <R>none</R>

<R>$50,001 $100,000</R:<R>over $100,000</R> <R>none</R>
<R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R>

<R>$50,001 $100,000</R:<R>none</R>

<R>none</R> <R>none</R>
<R>over $100,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>over $100,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>over $100,000</R
<R>over $100,000</R
<R>none</R>
<R>none</R>
<R>over $100,000</R
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>



<R> worldwide </R> <R>none</R> <R>none</R> <R>none</R> <R>over $100,000</R
<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FAMILY </R> <R> over $100,000</R> <R> over $100,000</R> <R>none</R> <R> over $100,000</R>

APPENDIX G

The following table sets forth information desanifpithe compensation of each Trustee and Membéeohdvisory Board for his or her services, for efeid's fiscal year end (refer to Appendix A fadal year end information) or the
calendar year ended December 31, 2007, as apglicabl

<R> Compensation Table! </R>

<R> AGGREGATE

COMPENSATION <R> pennis J. <R> AbertR. <R> George H. <R> Arthur E. <R> james H. <R> Marie L. <R> AlanJ.
FROM A FUND</R> pirks </R> Gamper, 37 </R> Heilmeier</R> Johnsor? </R> Keyes* </R> Knowles</R> Lacy3</R>
<R> Advisor Balance® </R> <R>s365</R> <R>3360</R> <R>s3aa</R> <R>30</R> <R>s3:8</R> <R>s422</R> <R>s0</R>
<R> Advisor Dividend Growtt</R> <R>3925</R> <R>$905</R> <R>$909</R> <R>s0</R> <R>s9m</R> <R>s106</R> <R>s0</R>
<R> advisor Dynamic Capital Appreciatiof/ R> ~ <R>$214</R> <R>s$2090</R> <R>s$210</R> <R>$0</R> <R>s3200</R> <R>s$245</R> <R>s0</R>
<R> advisor Equity Growti® </R> <R>3$15711</R> <R>s1537</R> <R>s$1511</R> <R>s0</R> <R>s152</R> <R>$1703</R> <R>s0</R>
<R> advisor Equity Incom® </R> <R>3$1013</R> <R>s1872</R> <R>s$1879</R> <R>s0</R> <R>s1863</R> <R>3$210</R> <R>s0</R>
<R> advisor Equity Value</R> <R>s35</R> <R>s$34</R> <R>sau</R> <R>s0</R> <R>s3</R> <R>s40</R> <R>s0</R>
<R> advisor Fity </R> <R>s33</R> <R>s$32</R> <R>s3</R> <R>s0</R> <R>s32</R> <R>s37</R> <R>s0</R>
<R> Advisor Floating Rate High Incon&/R> <R>3$1200</R> <R>s1182</R> <R>3$1187</R> <R>s0</R> <R>3$1177</R> <R>s$138</R> <R>s0</R>
<R> advisor Growth & Income</R> <R>s5427</R> <R>3417</R> <R>s419</R> <R>30</R> <R>s415</R> <R>s48</R> <R>s0</R>
<R> advisor Growth Opportunitie§ </R> <R>s760</R> <R>s743</R> <R>s5746</R> <R>s50</R> <R>s739</[R> <R>s860</R> <R>s0</R>
<R> advisor High Income</R> <R>s133</R> <R>s5131</R> <R>s5131</R> <R>s0</R> <R>s130</R> <R>s153</R> <R>s0</R>
<R> Advisor High Income Advantage</R> <R>3704</R> <R>s780</R> <R>s$781</R> <R>s0</R> <R>s$778</R> <R>s018</R> <R>s0</R>
<R> advisor Large cap</R> <R>3277</R> <R>s270</R> <R>s$272</R> <R>s0</R> <R>s200</R> <R>s$317</R> <R>s0</R>
<R> advisor Leveraged Company Stogd R> <R>s787</R> <R>s5765</R> <R>s770</[R> <R>s0</R> <R>s764</R> <R>ss03</R> <R>s0</R>
<R> advisor Mid cap</R> <R>352000</R> <R>s52043</R> <R>s2051</R> <R>s50</R> <R>s$2034</R> <R>s2305</[R> <R>s0</R>
<R> advisor Mid cap 1</R> <R>3$495</R> <R>s476</R> <R>s$482</R> <R>s0</R> <R>s480</R> <R>ss64</R> <R>s0</R>
<R> Real Estate High Incon&/R> <R>s1:4</R> <R>s151</R> <R>s5151</[R> <R>s0</R> <R>s150</R> <R>s177</[R> <R>s0</R>
<R> advisor Small cap</R> <R>s028</R> <R>s5908</R> <R>s012</R> <R>s50</R> <R>s004</R> <R>s1065</R> <R>s0</R>
<R> advisor Strategic Growtt</R> <R>s6</R> <R>g5</R> <R>ss5</R> <R>s0</R> <R>g5</R> <R>s6</R> <R>s0</R>
<R> advisor value</R> <R>s3</R> <R>s@</R> <R>s02</R> <R>s0</R> <R>342</R> <R>s4</R> <R>s0</R>
<R> advisor value Strategies/ R> <R>s501</R> <R>s58</R> <R>s531</R> <R>s50</R> <R>s52</R> <R>s622</R> <R>s0</R>
<R> advisor Biotechnology</R> <R>s16</R> <R>s516</R> <R>s16</R> <R>s0</R> <R>s15</R> <R>s18</R> <R>s0</R>
<R> Advisor Communications Equipmet/R> <R>s$3</R> <R>s3</R> <R>s3</R> <R>s0</R> <R>gs3</R> <R>s3</R> <R>s0</R>
<R> Advisor Consumer Discretionarst/ R> <R>s516</R> <R>s16</R> <R>s16</R> <R>s0</R> <R>316</R> <R>s19</R> <R>s0</R>
<R> advisor Electronics</R> <R>ss</R> <R>ss</R> <R>ss</R> <R>s0</R> <R>s8</R> <R>s10</R> <R>s0</R>
<R> advisor Energy</R> <R>s214</R> <R>s211</R> <R>s213</[R> <R>s50</R> <R>s200</R> <R>s247</[R> <R>s0</R>
<R> Advisor Financial Services:/ R> <R>s5106</R> <R>3105</R> <R>s106</R> <R>30</R> <R>s14</R> <R>s122</R> <R>s0</R>
<R> advisor Health carel/R> <R>s5195</R> <R>3102</R> <R>s114</R> <R>30</R> <R>s190</R> <R>s225</R> <R>s0</R>
<R> advisor Industrials</R> <R>ss0</R> <R>s$79</R> <R>s79</R> <R>s0</R> <R>s78</R> <R>s9</R> <R>s0</R>
<R> advisor Technology</R> <R>s211</R> <R>s5208</R> <R>s200</R> <R>s50</R> <R>s206</R> <R>s243</[R> <R>s0</R>
<R> advisor Utiliies </R> <R>s3e5</R> <R>s61</R> <R>se5</R> <R>s0</R> <R>s64</R> <R>s76</R> <R>s0</R>
<R> Advisor Diversified Internationa</R> <R>s$4,025</R> <R>33950</R> <R>s$3976</R> <R>s0</R> <R>s30m</R> <R>s165</R> <R>s0</R>
<R> advisor Emerging Asiae</R> <R>ss52</R> <R>s51</R> <R>ss</R> <R>s0</R> <R>s51</R> <R>s60</R> <R>s0</R>
<R> advisor Emerging Markets/ R> <R>s6s</R> <R>s67</R> <R>s67</R> <R>s0</R> <R>s67</R> <R>s79</R> <R>s0</R>
<R> Advisor Emerging Markets Inconfs/R> <R>s577</R> <R>su</R> <R>s75</R> <R>s0</R> <R>375</R> <R>gsss</R> <R>s0</R>
<R> Advisor Europe Capital Appreciatios/R> <R>s21</R> <R>s21</R> <R>s21</R> <R>s0</R> <R>s21</R> <R>s25</R> <R>s0</R>
<R> advisor Global Capital Appreciatiof/ R> <R>s13</R> <R>s13</R> <R>s13</R> <R>s$0</R> <R>s313</R> <R>s15</R> <R>s0</R>
<R> Advisor International Capital Appreciatich/ R> <R>s115</R> <R>s114</R> <R>s3114</R> <R>s0</R> <R>s113</R> <R>s133</R> <R>s0</R>
<R> advisor Japar</R> <R>$33</R> <R>sn</R> <R>s32</R> <R>s0</R> <R>332</R> <R>s3s</R> <R>s0</R>
<R> advisor Latin America</R> <R>s47</R> <R>s46</R> <R>s46</R> <R>s0</R> <R>s46</R> <R>ss</R> <R>s0</R>
<R> advisor overseass/R> <R>3332</R> <R>s326</R> <R>s328</R> <R>s50</R> <R>s325</R> <R>s34</R> <R>s0</R>
<R> Advisor Value Leaders/ R> <R>326</R> <R>s25</R> <R>s26</R> <R>s0</R> <R>s25</R> <R>s30</R> <R>s0</R>
<R> Tax Managed stoc&/R> <R>s520</R> <R>s20</R> <R>s2</R> <R>s0</R> <R>320</R> <R>s23</R> <R>s0</R>
<R> Advisor Tax Managed stock/R> <R>s9</R> <R>s9</R> <R>s9</R> <R>s0</R> <R>s9</R> <R>s11</R> <R>s0</R>
<R> 100 index” </R> <R>3$1,007</R> <R>s1028</R> <R>$1,030</R> <R>s3:4</R> <R>$1,024</R> <R>s1116</R> <R>g354</R>
<R> Large cap stoc</R> <R>3$223</R> <R>s221</R> <R>3$220</R> <R>s0</R> <R>s$217</R> <R>s$200</R> <R>s0</R>
<R> mid-Cap Stocké </R> <R>33607</R> <R>s3567</R> <R>s355</R> <R>s0</R> <R>s351</R> <R>s$3876</R> <R>s0</R>
<R> Nasdaq Composite Indek/R> <R>s47</R> <R>s46</R> <R>s47</R> <R>s0</R> <R>s46</R> <R>ss</R> <R>s0</R>
<R> Nasdaq Composite Index Tracking StssfR>  <R>s36</R> <R>s35</R> <R>s35</R> <R>s0</R> <R>s35</R> <R>su</R> <R>s0</R>
<R> small cap Retiremer&/R> <R>s60</R> <R>s63</R> <R>se8</R> <R>s0</R> <R>s367</R> <R>sn</R> <R>s0</R>
<R> small cap stoc</R> <R>3$1370</R> <R>s§1355</R> <R>3$1349</R> <R>s0</R> <R>s133</R> <R>$1472</R> <R>s0</R>
<R> spartan 500 IndeX </R> <R>354278</R> <R>s54231</R> <R>s4213</R> <R>s50</R> <R>s4166</R> <R>s4507</[R> <R>s0</R>
<R> spartan Total Market Indesc/ R> <R>51320</R> <R>s51304</R> <R>s1276</R> <R>s50</R> <R>s1278</R> <R>s1413</[R> <R>s0</R>
<R> spartan Extended Market Ind&/R> <R>3701</R> <R>s603</R> <R>s678</R> <R>s0</R> <R>s680</R> <R>s750</R> <R>s0</R>
<R> spartan International Indest/ R> <R>3$817</R> <R>s808</R> <R>3$792</R> <R>s0</R> <R>s701</R> <R>ss875</R> <R>s0</R>
<R> spartan U.S. Equity Indéx</R> <R>57417</R> <R>s57336</R> <R>3$7170</R> <R>s0</R> <R>s$7193</R> <R>s7037</[R> <R>s0</R>
<R> advisor Diversified Stock </R> <R>3858</R> <R>s851</R> <R>s853</R> <R>s50</R> <R>s816</R> <R>s903</R> <R>s0</R>
<R> Advisor Capital Developmerit </R> <R>3$1449</R> <R>g1435</R> <R>3$1440</R> <R>s0</R> <R>s1428</R> <R>s1683</R> <R>s0</R>
<R> aggressive Internationa/R> <R>s145</R> <R>s5142</R> <R>s143</[R> <R>s50</R> <R>s12</R> <R>s166</R> <R>s0</R>
<R> canada</R> <R>s882</R> <R>s88</R> <R>s8711</[R> <R>s0</R> <R>s863</R> <R>s1010</R> <R>s0</R>
<R> china Regior</R> <R>3$25</R> <R>s247</R> <R>s$248</R> <R>s0</R> <R>s246</R> <R>s$20</R> <R>s0</R>
<R> piversified Internationat </R> <R>312857</R> <R>312,640</R> <R>$12609</R> <R>30</R> <R>s$1250</R> <R>s14860</R> <R>s0</R>
<R> Emerging Markets</R> <R>51000</R> <R>s982</R> <R>s5987</R> <R>s50</R> <R>s979</R> <R>s1150</R> <R>s0</R>
<R> Europe</R> <R>51105</R> <R>s51175</R> <R>s1180</R> <R>s50</R> <R>s$1171</R> <R>s138</R> <R>s0</R>
<R> Europe Capital Appreciatio®/R> <R>3$350</R> <R>s314</R> <R>s$346</R> <R>s0</R> <R>s343</R> <R>s4108</R> <R>s0</R>

<R> International Discover</R> <R>3$2755</R> <R>g§2705</R> <R>32721</R> <R>s0</R> <R>s3269</R> <R>s$318</R> <R>s0</R>



<R> international Growttt </R>
<R> International small cas/R>
<R> International Small Cap Opportuniti€s/ R>
<R> international value</R>

<R> japar</R>

<R> japan Smaller Compani&s/ R>
<R> Latin America</R>

<R> Nordic</R>

<R> oversead! </R>

<R> pacific Basin</R>

<R> southeast Asis</ R>

<R> Total International Equity </R>
<R> worldwide</R>

<R> TOTAL COMPENSATION
FROM THE FUND

compLEX A</R>

<R> AGGREGATE
COMPENSATION

EROM A FUND</R>
<R> advisor Balance® </R>
<R> advisor Dividend Growtr</R>
<R> Advisor Dynamic Capital Appreciatiof/ R>
<R> advisor Equity Growtt® </R>
<R> advisor Equity Incom® </R>
<R> advisor Equity Value</R>
<R> advisor Fifty </R>
<R> Advisor Floating Rate High Incon&/R>
<R> Aadvisor Growth & Income</R>
<R> advisor Growth Opportunitie§ </R>
<R> Advisor High Income</R>
<R> Advisor High Income Advantage</R>
<R> advisor Large ca</R>
<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>
<R> advisor Mid cap 1</R>
<R> Real Estate High Incons/R>
<R> advisor Small ca</R>
<R> advisor Strategic Growtt</R>
<R> advisor value</R>
<R> advisor value Strategies/ R>
<R> Advisor Biotechnology</R>
<R> Advisor Communications Equipmeré/ R>
<R> advisor Consumer Discretionast/ R>
<R> advisor Electronics</R>
<R> Advisor Energy</R>
<R> Advisor Financial Services:/ R>
<R> advisor Health care</R>
<R> advisor Industrials</R>
<R> Advisor Technology</R>
<R> advisor Utilies </R>
<R> advisor Diversified Internationar</ R>
<R> advisor Emerging Asic</R>
<R> Advisor Emerging Marketss/ R>
<R> Advisor Emerging Markets Inconfs/R>
<R> advisor Europe Capital Appreciatidci/R>
<R> Advisor Global Capital Appreciatiofc/ R>
<R> Advisor International Capital Appreciatich/ R>
<R> advisor Japar</R>
<R> advisor Latin America</R>
<R> Advisor Overseas</R>
<R> Advisor Value Leaders/ R>
<R> Tax Managed stock/R>
<R> Advisor Tax Managed Stock/R>

<R> 100 Index” </R>

<R> Large cap stoc/R>

<R> mid-cap stock® </R>

<R> Nasdaq Composite Indet/R>
<R> Nasdag Composite Index Tracking StoskR>
<R> small cap Retiremer&/R>

<R> small cap stoc</R>

<R> spartan 500 indek </R>

<R> spartan Total Market Indest/ R>
<R> spartan Extended Market Ind&/R>
<R> spartan International Indest/ R>
<R> spartan U.s. Equity Index</R>
<R> Advisor Diversified Stock </R>
<R> Advisor Capital Developmerit </R>
<R> aggressive Internationa/R>

<R>s36</R>
<R>s455</R>
<R>s3832</R>

<R>s92</R>
<R>s463</R>
<R>gs254</R>
<R>g$1,057</R>
<R>s163</R>
<R>s2,101</R>
<R>gs278</R>
<R>s687</R>
<R>g$120</R>
<R>s370</R>

<R> $370,250</R> <R> $ 356,750</R> <R> § 360,750</R>

<R>nNedc.
Lautenbaci</R>

<R>s460</R>
<R>s1,44</R>
<R>gs288</R>
<R>s2,105</R>
<R>s2571</R>
<R>s47</R>
<R>su</R>
<R>s1,506</R>
<R>ss1</R>
<R>s$1,020</R>
<R>s176</R>
<R>s$1,060</R>
<R>s372</R>
<R>g$1,055</R>
<R>s$2,800</R>
<R>s661</R>
<R>s207</R>
<R>s$1,249</R>
<R>s7</R>
<R>s57</R>
<R>s720</R>
<R>s10</R>
<R>s4</R>
<R>s20</R>
<R>s10</R>
<R>s263</R>
<R>s130</R>
<R>s238</R>
<R>s99</R>
<R>gs250</R>
<R>se</R>
<R>$5,368</R>
<R>s70</R>
<R>se</R>
<R>s103</R>
<R>s28</R>
<R>s17</R>
<R>s153</R>
<R>s43</R>
<R>s63</R>
<R> s 443</R>
<R>s3s</R>
<R>s27</R>
<R>s12</R>
<R>s$1,336</R>
<R>s247</R>
<R>$3,080</R>
<R>s64</R>
<R>s48</R>
<R>s76</R>
<R>s$1,506</R>
<R>s4,742</R>
<R>s1,416</R>
<R>g745</R>
<R>sg30</R>
<R>g$7,855</R>
<R>s$1,000</R>
<R>s1,870</R>
<R>g193</R>

<R>s33</R>

<R> $448</R>
<R>s375</R>
<R>s90</R>

<R>s455</R>
<R>s251</R>
<R>s1,038</R>
<R>s150</R>
<R>s2,065</R>
<R>s273</R>
<R>s672</R>
<R>s110</R>
<R>s364</R>

<R> joseph
Mauriello5 </R>

<R>s53</R>
<R>s348</R>
<R>s99</R>
<R>s614</R>
<R>s73:</R>
<R>s15</R>
<R>s14</R>
<R>s348</R>
<R>s172</R>
<R>s205</R>
<R>s39</R>
<R>s255</R>
<R>s120</R>
<R>s30</R>
<R>s826</R>
<R>s246</R>
<R>s57</R>
<R>s3711</R>
<R>s2</R>
<R>s15</R>
<R>s227</R>
<R>s1</R>
<R>s0</R>
<R>s1</R>
<R>s1</R>
<R>s19</R>
<R>ss</R>
<R>s14</R>
<R>s7</R>
<R>s16</R>
<R>s6</R>
<R>s1,257</R>
<R>s20</R>
<R>s27</R>
<R>s36</R>
<R>s7</R>
<R>s4</R>
<R>s3</R>
<R>ss</R>
<R>s17</R>
<R>s107</R>
<R>s10</R>
<R>s7</R>
<R>s3</R>
<R> 3 908</R>
<R>s0</R>
<R>s0</R>
<R>s19</R>
<R>s13</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s174</R>
<R>s316</R>
<R>s56</R>

<R>s33</R>
<R>$450</R>
<R>s$378</R>

<R>s01</R>
<R>s457</R>
<R>s252</R>
<R>s1,044</R>
<R>s161</R>
<R>s2,075</R>
<R>s275</R>
<R>s677</R>
<R>s110</R>
<R>s$366</R>

<R> comelia M.
smai</R>

<R>s367</R>
<R>s918</R>
<R>s212</R>
<R>s1,556</R>
<R>s1,897</R>
<R>s35</R>
<R>s32</R>
<R>s1,107</R>
<R>s423</R>
<R>s753</R>
<R>s132</R>
<R>s791</R>
<R>s274</R>
<R>s777</R>
<R>s2,071</R>
<R> 3 488</R>
<R>s153</R>
<R> s 920</R>
<R>s5</R>
<R>s43</R>
<R>s536</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>s8</R>
<R>s215</R>
<R>s107</R>
<R>s196</R>
<R>sg0</R>
<R>s212</R>
<R>ses</R>
<R>s4,014</R>
<R>s5</R>
<R>ses</R>
<R>s76</R>
<R>s21</R>
<R>s13</R>
<R>s115</R>
<R>s33</R>
<R>s47</R>
<R>s331</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>s1,038</R>
<R>$223</R>
<R>s3,607</R>
<R>s47</R>
<R>s36</R>
<R>se9</R>
<R>s1,370</R>
<R>s4,279</R>
<R>s1,315</R>
<R>s$698</R>
<R>s815</R>
<R>s7,386</R>
<R>s$870</R>
<R>s1,468</R>
<R>s144</R>

<R>g30</R>
<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>$100</R>
<R>s0</R>

<R>s0</R>

<R> wiliiam s.
Stavropoulos</R>
<R>s403</R>
<R>s1,040</R>
<R>gs243</R>
<R>s1,750</R>
<R>s2153</R>
<R>s39</R>
<R>sar</R>
<R>s1350</R>
<R>s481</R>
<R>sg52</R>
<R>gs140</R>
<R>gs895</R>
<R>s313</R>
<R>s895</R>
<R>s235</R>
<R>s560</R>
<R>s173</R>
<R>s1047</R>

<R>se</R>
<R>s4s8</R>
<R>s617</R>
<R>s17</R>

<R>s3</R>
<R>s18</R>
<R>s$9</R>
<R>s237</R>
<R>s116</R>
<R>s213</R>
<R>sg89</R>
<R>s230</R>
<R>s73</R>
<R>s4523</R>
<R>s59</R>
<R>s78</R>
<R>ser</R>
<R>s2</R>
<R>su</R>
<R>s120</R>
<R>s36</R>
<R>s53</R>
<R>s374</R>
<R>s30</R>
<R>s23</R>
<R>s10</R>
<R>s1150</R>
<R>s221</R>
<R>s3572</R>
<R>s53</R>
<R>s40</R>
<R>ses</R>
<R>s1357</R>
<R>s4,237</R>
<R>s1306</R>
<R>s604</R>
<R> s 809</R>
<R>s7346</R>
<R>gs047</R>
<R>s1608</R>
<R>s164</R>

<R>s33</R> <R>s35</R>
<R>sa46</R> <R>s523</R>
<R>s$375</R> <R>sgas</R>
<R>s9</R> <R>s106</R>
<R>s453</R> <R>s535</R>
<R>s240</R> <R>s$203</R>
<R>s1,036</R> <R>s1217</R>
<R>s15</R> <R>s189</R>
<R>s2,058</R> <R>s2428</R>
<R>s272</R> <R>s321</R>
<R>s6711</R> <R>s786</R>
<R>s119</R> <R>s126</R>
<R>s363</R> <R>s428</R>

<R> 5359,250</R> <R> 5 422, 750</R>

<R> pavid M. <R> wichael E.
Thomas® </R> wiley 6 </R>
<R>s0</R> <R>s0</R>
<R>s$15</R> <R>s15</R>
<R>s46</R> <R>s46</R>
<R>s3283</R> <R>s3283</R>
<R>s$324</R> <R>g324</R>
<R>s7</R> <R>s7</R>
<R>s7</R> <R>s7</R>
<R>s89</R> <R>s8</R>
<R>378</R> <R>s78</R>
<R>s$135</R> <R>s135</R>
<R>su</R> <R>su</R>
<R>s7a</R> <R>s7a</R>
<R>356</R> <R>ss6</R>
<R>s$1900</R> <R>s190</R>
<R>s370</R> <R>s370</R>
<R>s135</R> <R>s135</R>
<R>325</R> <R>s25</R>
<R>s164</R> <R>s164</R>
<R>s1</R> <R>s1</R>
<R>s4</R> <R>s4</R>
<R>swu</R> <R>su</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s$360</R> <R>s360</R>
<R>s6</R> <R>s6</R>
<R>s9</R> <R>s9</R>
<R>s19</R> <R>s19</R>
<R>s2</R> <R>s2</R>
<R>s1</R> <R>s1</R>
<R>s9</R> <R>s9</R>
<R>s2</R> <R>s2</R>
<R>s5</R> <R>s$5</R>
<R>s3a1</R> <R>sau</R>
<R>s3</R> <R>s3</R>
<R>s2</R> <R>s2</R>
<R>s1</R> <R>s1</R>
<R>s837</R> <R>s837</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>ss</R> <R>s8</R>
<R>s5</R> <R>s5</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>s0</R> <R>s0</R>
<R>316</R> <R>s16</R>

<R>s30</R>
<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s0</R>

<R>s100</R>
<R>s0</R>

<R>s0</R>

<R> Kenneth L.
wole </R>

<R>s364</R>
<R>s922</R>
<R>s213</R>
<R>s1564</R>
<R>s1,906</R>
<R>s35</R>
<R>s33</R>
<R>s1203</R>
<R>s425</R>
<R>s757</R>
<R>s133</R>
<R> s 796</R>
<R>s276</R>
<R>s783</R>
<R>s2082</R>
<R> 3 480</R>
<R>s153</R>
<R> s 925</R>
<R>s5</R>
<R>s43</R>
<R>s539</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>s8</R>
<R>s212</R>
<R>s105</R>
<R>s193</R>
<R>s79</R>
<R>$200</R>
<R>ses5</R>
<R>s4,036</R>
<R>s5</R>
<R>se9</R>
<R>s76</R>
<R>s21</R>
<R>s13</R>
<R>s116</R>
<R>s33</R>
<R>s47</R>
<R>s$333</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>s1043</R>
<R> s 220</R>
<R>s3558</R>
<R>s47</R>
<R>s36</R>
<R>ses</R>
<R>s1351</R>
<R>s$4,220</R>
<R>s1301</R>
<R>s601</R>
<R> s 806</R>
<R>s7316</R>
<R> s 860</R>
<R>s1453</R>
<R>s145</R>



<R> canada</R> <R>51175</R> <R>s31</R> <R>s879</R> <R>s01u</R> <R>s597</[R> <R>s597</R> <R>ss86</R>
<R> china Regior</R> <R>s$338</R> <R>s85</R> <R>3251</R> <R>s$281</R> <R>$30</R> <R>s$30</R> <R>s25</R>
<R> piversified Internationat </R> <R>s$17176</R> <R>s$4141</R> <R>$12821</R> <R>31447</R> <R>31213</R> <R>3$1213</R> <R>s12,805</R>
<R> Emerging Markets</R> <R>s51340</R> <R>s365</R> <R>s5997</R> <R>s1128</R> <R>s114</R> <R>s114</R> <R>s1,005</R>
<R> Europe</R> <R>s5150</R> <R>s38</R> <R>3$1102</R> <R>s1348</R> <R>s111</R> <R>s111</R> <R>s$1,19</R>
<R> Europe Capital Appreciatios/R> <R>3$470</R> <R>s107</R> <R>3$340</R> <R>s$306</R> <R>$20</R> <R>s$20</R> <R>s351</R>
<R> International Discover</R> <R>3$3609</R> <R>s004</R> <R>3$2747</R> <R>$3121</R> <R>s288</R> <R>s288</R> <R>s2765</R>
<R> International Growtti </R> <R>s39</R> <R>s33</R> <R>s33</R> <R>s37</R> <R>s33</R> <R>s33</R> <R>s3:3</R>
<R> International small ca/R> <R>s602</R> <R>s133</R> <R>s$454</R> <R>s507</R> <R>337</R> <R>s37</R> <R>s45</R>
<R> International Small Cap Opportuniti€s/ R> <R>s$515</R> <R>s120</R> <R>s381</R> <R>s$135</R> <R>s3</R> <R>s$35</R> <R>s38</R>
<R> International value</R> <R>s124</R> <R>s36</R> <R>s01</R> <R>s105</[R> <R>s10</[R> <R>s10</R> <R>s0</R>
<R> japar</R> <R>s616</R> <R>s138</R> <R>s462</R> <R>s518</[R> <R>338</R> <R>s38</R> <R>s164</R>
<R> japan Smaller Companis/ R> <R>s$335</R> <R>s65</R> <R>s204</R> <R>s$201</R> <R>s18</R> <R>s318</R> <R>s255</R>
<R> Latin America</R> <R>s$1416</R> <R>s387</R> <R>s$1054</R> <R>s1107</R> <R>s115</R> <R>s115</R> <R>s1062</R>
<R> Nordic</R> <R>s221</R> <R>se63</R> <R>s162</R> <R>s186</R> <R>319</R> <R>s519</R> <R>s163</R>
<R> oversead! </R> <R>s$2807</R> <R>s634</R> <R>s$2005</R> <R>$2364</R> <R>s202</R> <R>3202</R> <R>s2107</R>
<R> pacific Basin</R> <R>s3n</R>  <R>s2</R> <R>s2i7</R> <R>s33</R> <R>s271</R> <R>s21</R> <R>s270</R>
<R> southeast Asis</ R> <R>s$026</R> <R>s208</R> <R>s684</R> <R>s779</R> <R>s103</R> <R>s103</R> <R>s601</R>
<R> Total International Equity </R> <R>3142</R> <R>s5110</R> <R>s5119</R> <R>s133</R> <R>s5119</R> <R>s110</R> <R>s110</R>
<R> worldwide </R> <R>s49</R> <R>s5117</R> <R>s369</R> <R>s416</R> <R>33:</R> <R>su</R> <R>s372</R>
<R> TOTAL COMPENSATION
FROM THE FUND
compLEx A</R> <R> 5 494,750</R> <R> $ 179,250</R> <R > § 365,750</R> <R> $ 418, 500</R> <R> $ 97,500</R> <R> $97,500</R> <R> § 366,250</R>

<R>!Edward C. Johnson 3d, James C. Curvey, and Petgngh are interested persons and are compensgtEiB. </R>

<R>2During the period from June 1, 2005 through Septar@h, 2006, Mr. Gamper served as a Member of thésary Board for Fidelity Advisor Series VII. Effive September 30, 2006, Mr. Gamper serves asmabdeof the Board
of Trustees for Fidelity Advisor Series VII. </R>

<R> 3 Effective January 1, 2008, Mr. Arthur E. Johnsod &fr. Alan J. Lacy serve as Members of the AdvisBoard.</R>

<R>*During the period from March 1, 2006 through Decentil, 2006, Mr. Keyes served as a Member of thesdy Board. Effective January 1, 2007, Mr. Kegesves as a Member of the Board of Trustees. </R>
<R> 5 Effective July 1, 2007, Mr. Mauriello serves as arivber of the Advisory Board. </R>

<R> 6 Effective October 1, 2007, Messrs. Thomas and Wilmye as Members of the Advisory Board.</R>

<R>+ Estimated for the fund's first full year.</R>

<R>” Reflects compensation received for the calendar gleded December 31, 2007 for 373 funds of 584r(istluding Fidelity Central Investment PortfolibsC & Fidelity Central Investment Portfolios Il L@). Compensation
figures include cash, amounts required to be dedeand may include amounts deferred at the eteofidrustees. For the calendar year ended Dece8ih@007, the Trustees accrued required defenegbensation from the funds as
follows: Dennis J. Dirks, $158,875; Albert R. Gampkl55,125; George H. Heilmeier, $155,125; Jameeyes, $155,125; Marie L. Knowles, $170,125; Ked.autenbach, $205,125; Cornelia M. Small, $155; 1¥illiam S.
Stavropoulos, $161,375; and Kenneth L. Wolfe, $185, Certain of the Independent Trustees electadtarily to defer a portion of their compensatamfollows: Ned C. Lautenbach, $37,576.</R>

<R>B Compensation figures include cash, amounts reqtiree deferred, and may include amounts defettréiteeelection of Trustees. The amounts requirdzetdeferred by each Independent Trustee arelas/olDennis J. Dirks,
$250; Albert R. Gamper, Jr., $250; George H. Heigmes250; James H. Keyes, $164; Marie L. Know§2y5; Ned C. Lautenbach, $313; Cornelia M. Smaba William S. Stavropoulos, $250; and Kennetiolfe, $250. Certain of
the Independent Trustees' aggregate compensabiontire fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $65.</R>

<R> € Compensation figures include cash, amounts reqtiree deferred, and may include amounts defettréiteeelection of Trustees. The amounts requirdzetdeferred by each Independent Trustee arelas/olDennis J. Dirks,
$1,109; Albert R. Gamper, Jr., $1,091; George Hinkider, $1,091; James H. Keyes, $993; Marie L. Wies, $1,198; Ned C. Lautenbach, $1,447; Corneli&Mall, $1,091; William S. Stavropoulos, $1,126d &enneth L. Wolfe,
$1,091. Certain of the Independent Trustees' agtgemmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémhach, $276.</R>

<R>D Compensation figures include cash, amounts reqtiréeé deferred, and may include amounts defetréitezelection of Trustees. The amounts requirdzktdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$1,350; Albert R. Gamper, Jr., $1,329; George Hinkider, $1,329; James H. Keyes, $1,216; Marie hoKles, $1,460; Ned C. Lautenbach, $1,765; Corh¢li&mall, $1,329; William S. Stavropoulos, $1,364d Kenneth L. Wolfe,
$1,329. Certain of the Independent Trustees' agigemmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémhach, $337.</R>

<R>E Compensation figures include cash, amounts reqtirée deferred, and may include amounts defettréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelas/lDennis J. Dirks,
$536; Albert R. Gamper, Jr., $528; George H. Heiémeb528; James H. Keyes, $482; Marie L. Know§&80; Ned C. Lautenbach, $700; Cornelia M. Smalgs William S. Stavropoulos, $542; and Kennetiolfe, $528. Certain of
the Independent Trustees' aggregate compensationtifre fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $134.</R>

<R>F Compensation figures include cash, amounts requirée deferred, and may include amounts defetréitezelection of Trustees. The amounts requirdzktdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$556; Albert R. Gamper, Jr., $551; George H. Heidme551; James H. Keyes, $466; Marie L. Knowg€£)6; Ned C. Lautenbach, $720; Cornelia M. Sm&l1$ William S. Stavropoulos, $559; and KennetMiolfe, $551. Certain of
the Independent Trustees' aggregate compensationtire fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $141.</R>

<R>© Compensation figures include cash, amounts reqtirée deferred, and may include amounts defetréitezelection of Trustees. The amounts requirdzktdeferred by each Independent Trustee arelas/olDennis J. Dirks,
$2,401; Albert R. Gamper, Jr., $2,474; George Hirhiger, $2,401; James H. Keyes, $ 825; Marie Lowles, $2,644; Ned C. Lautenbach, $2,745; Coridli&mall, $2,401; William S. Stavropoulos, $2,4@fhd Kenneth L. Wolfe,
$2,401. Certain of the Independent Trustees' agigempmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémach, $630.</R>

<R>H Compensation figures include cash, amounts requirée deferred, and may include amounts defetréitbaelection of Trustees. The amounts requirdtbtdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$2,849; Albert R. Gamper, Jr., $2,931; George Hirkiger, $2,849; James H. Keyes, $999; Marie L. Wies, $3,137; Ned C. Lautenbach, $3,267; Corneli®&Mall, $2,849; William S. Stavropoulos, $2,848d &enneth L. Wolfe,
$2,849. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctéminach, $749.</R>

<R>' Compensation figures include cash, amounts reqtiree deferred, and may include amounts deferréiteaelection of Trustees. The amounts requirdsbtdeferred by each Independent Trustee arelas/lDennis J. Dirks,
$4,867; Albert R. Gamper, Jr., $5,220; George Hirhtger, $4,867; James H. Keyes, $831; Marie L. Kies, $5,359; Ned C. Lautenbach, $5,285; Corneli®&Mall, $4,867; William S. Stavropoulos, $4,867d &enneth L. Wolfe,
$4,867. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctémhach, $1,284.</R>

<R>JCompensation figures include cash, amounts reqtiree deferred, and may include amounts defetréitbeelection of Trustees. The amounts requirdzttdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$592; Albert R. Gamper, Jr., $592; George H. Heitme&592; James H. Keyes, $419; Marie L. Knowg&52; Ned C. Lautenbach, $752; Cornelia M. Sm&#2$ William S. Stavropoulos, $592; and KennetMiolfe, $592. Certain of
the Independent Trustees' aggregate compensationtiie fund includes accrued voluntary deferredmamsation as follows: Ned C. Lautenbach, $154.</R>

<R>K Compensation figures include cash, amounts requiréeé deferred, and may include amounts defetréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelag/$olDennis J. Dirks,
$1,003; Albert R. Gamper, Jr., $1,003; George Hirkiger, $1,003; James H. Keyes, $743; Marie L. Kies, $1,104; Ned C. Lautenbach, $1,282; Corneli®&Mall, $1,003; William S. Stavropoulos, $1,003] &enneth L. Wolfe,
$1,003. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctéminach, $261.</R>

<R>L Compensation figures include cash, amounts reqtiree deferred, and may include amounts defetréiteeelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelaw$olDennis J. Dirks,
$9,004; Albert R. Gamper, Jr., $8,928; George Hinhider, $8,928; James H. Keyes, $7,550; Marie hokles, $9,816; Ned C. Lautenbach, $11,659; CailiSmall, $8,928; William S. Stavropoulos, $9,085d Kenneth L. Wolfe,
$8,928. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctémhach, $2,283.</R>
<R>M Compensation figures include cash, amounts requiréeé deferred, and may include amounts defetréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelag/$olDennis J. Dirks,
$1,472; Albert R. Gamper, Jr., $1,459; George Hinkider, $1,459; James H. Keyes, $1,233; Marie hoKles, $1,604; Ned C. Lautenbach, $1,905; Corhé¢li&mall, $1,459; William S. Stavropoulos, $1,48ad Kenneth L. Wolfe,
$1,459. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctéminach, $373.</R>
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<R>FEYE </R>
<R>COMMITTEE </R>

<R> 12/31</R><R> 11/30</R><R> 10/31</R> <R> 9/30</R> <R> 8/31</R><R> 7/31</R> <R> 4/30</R><R> 2/28</R>

<R>Audit</R> <R>12</R> <R>13</R> <R>13</R> <R>12</R> <R>12</R> <R>12</R> <R>15</R> <R>17</R>
<R>Operations Committee</R> <R>15</R> <R>16</R> <R>17</R> <R>16</R> <R>17</R> <R>17</R> <R>16</R> <R>13</R>
<R>Fair Value Oversight</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R>
<R>Governance and Nominating</R> <R>11</R> <R>12</R> <R>12</R> <R>10</R> <R>10</R> <R>10</R> <R>10</R> <R>10</R>
<R>Shareholder, Distribution And Brokerage<, <R>12</R> <R>13</R> <R>13</R> <R>12</R> <R>13</R> <R>13</R> <R>13</R> <R>13</R>
<R>Equity Contract</R> <R>3</R> <R>3</R> <R>3</R> <R>3</R> <R>4</R> <R>4</R> <R>5</R> <R>7</R>
<R>Fixed-Income Contract</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>3</R> <R>4</R>
<R>Compliance</R> <R>7</R> <R>9</R> <R>10</R> <R>9</R> <R>10</R> <R>10</R> <R>17</R> <R>19</R>
<R>Proxy Voting</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>3</R> <R>3</R> <R>3</R> <R>2</R>
<R>Fund Oversight:</R> <R> </R>
<R>Fixed-Income/ International/ Speciat/R> <R>11</R> <R>11</R> <R>14</R> <R>13</R> <R>12</R> <R>12</R> <R>13</R> <R>13</R>
<R>Equity? </R> <R>9</R> <R>10</R> <R>11</R> <R>10</R> <R>10</R> <R>10</R> <R>12</R> <R>12</R>
<R>Select and Asset Allocatidn</R> <R>9</R> <R>11</R> <R>12</R> <R>11</R> <R>11</R> <R>11</R> <R>12</R> <R>12</R>
<R>Equity 12 </R> <R>1</R>  <R>1</R>
<R>Equity I12</R> <R>1</R>  <R>1</R>
<R>Fixed-Income and Asset Allocatigr/R> <R>1</R> <R>1</R>
1 Existed as Fund Oversight Committee prior to Nober 2007.
2 New Fund Oversight Committee beginning Novemif€72
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Audit Fees.The aggregate Audit Fees billed by PwC or Deldiitéities, as applicable, for professional serviegalered for the audits of the financial statememtservices that are normally provided in conioecwith statutory and
regulatory filings or engagements for the funds famall funds in the Fidelity Group of Funds:

<R>2007 Fiscal
Year” </R>

<R>2006 Fiscal

<R> Funds</R> <R> FYE</R> Year” </R>
<R>12/31</R>
<R>$%$ 60,000</R> <R>$%$ 49,000</R>

<R>$ 76,000</R> <R>$ 74,000</R>

<R>Advisor Mid Cap lI</R>

<R>Advisor Emerging Markets Income</R>

<R>All funds in the Fidelity Group of Funds auditeg PwC</R> <R>$ 14,700,000</R<R>$ 13,900,000</R

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R <R>$ 7,500,000</R><R>$ 6,700,000</R>
<R>11/30</R>

<R>Advisor Dividend Growth</R>
<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>

<R>$ 53,000</R>
<R>$ 44,000</R>
<R>$ 62,000</R>
<R>$ 66,000</R>
<R>$ 50,000</R>
<R>$ 40,000</R>
<R>$ 51,000</R>
<R>$ 58,000</R>
<R>$ 48,000</R>
<R>$ 58,000</R>
<R>$ 68,000</R>
<R>$ 55,000</R>
<R>$ 42,000</R>

<R>$ 49,000</R>
<R>$ 40,000</R>
<R>$ 47,000</R>
<R>$ 47,000</R>
<R>$ 42,000</R>
<R>$ 38,000</R>
<R>$ 41,000</R>
<R>$ 46,000</R>
<R>$ 39,000</R>
<R>$ 51,000</R>
<R>$ 48,000</R>
<R>$ 51,000</R>
<R>$ 36,000</R>

<R>Advisor Value Strategies</R> <R>$ 50,000</R> <R>$ 40,000</R>
<R>Real Estate High Income</R> <R>$ 203,000</R> <R>$ 186,000</R>
<R>100 Index® </R> <R>$ 44,000</R> <R>--</R>
<R>Nasdag Composite Index </R> <R>$ 44,000</R> <R>$ 39,000</R>

<R>Nasdag Composite Index Tracking Stock</R> <R>$ 91,000</R>

<R>All funds in the Fidelity Group of Funds auditegl PwC</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R
<R>10/31</R>

<R>Advisor Floating Rate High Income</R> <R>$ 135,000</R>

<R>$ 67,000</R>

<R>$ 14,400,000</R<R>$ 13,500,000</R
<R>$ 7,500,000</R><R>$ 6,500,000</R>

<R>$ 112,000</R>

<R>Advisor High Income Advantage</R> <R>$ 66,000</R> <R>$ 54,000</R>
<R>Advisor High Income</R> <R>$ 53,000</R> <R>$ 46,000</R>
<R>Advisor Value</R> <R>$ 41,000</R> <R>$ 34,000</R>
<R>Advisor Diversified International</R> <R>$ 98,000</R> <R>$% 80,000</R>

<R>$ 86,000</R>
<R>$ 43,000</R>
<R>$ 39,000</R>
<R>$ 42,000</R>
<R>$ 51,000</R>
<R>$ 45,000</R>
<R>$ 45,000</R>
<R>$ 69,000</R>
<R>$ 39,000</R>
<R>$ 37,000</R>
<R>$ 36,000</R>

<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</R>
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>

<R>$ 82,000</R>
<R>$ 38,000</R>
<R>$ 35,000</R>
<R>$ 40,000</R>
<R>$ 35,000</R>
<R>$ 43,000</R>
<R>$ 43,000</R>
<R>$ 66,000</R>
<R>$ 38,000</R>
<R>$ 35,000</R>
<R>$ 33,000</R>

<R>Canada</R> <R>$ 70,000</R> <R>$%$ 62,000</R>
<R>International Discovery</R> <R>$ 98,000</R> <R>$ 80,000</R>
<R>International Growt </R> <R>--</R> <R>--</R>

<R>International Small Cap</R> <R>$ 95,000</R> <R>$ 70,000</R>



<R>International Small Cap Opportunities</R>
<R>International Valu® </R>

<R>Total International Equit§ </R>
<R>Aggressive International</R>
<R>China Region</R>
<R>Diversified International</R>
<R>Emerging Markets</R>
<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>
<R>Nordic</R>

<R>Overseas</R>

<R>Pacific Basin</R>
<R>Southeast Asia</R>
<R>Worldwide</R>

<R>All funds in the Fidelity Group of Funds auditegl PwC</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R

<R>Advisor Capital Development</R>
<R>Advisor Diversified Stock</R>

<R>9/30</R>

<R>$ 53,000</R>
<R>$ 46,000</R>
<R>--</R>
<R>$ 48,000</R>
<R>$ 56,000</R>
<R>$ 138,000</R>
<R>$ 86,000</R>
<R>$ 46,000</R>
<R>$ 75,000</R>
<R>$ 63,000</R>
<R>$ 50,000</R>
<R>$ 83,000</R>
<R>$ 53,000</R>
<R>$ 90,000</R>
<R>$ 60,000</R>
<R>$ 79,000</R>
<R>$ 51,000</R>

<R>$ 41,000</R>
<R>$ 43,000</R>
<R>--</R>
<R>$ 45,000</R>
<R>$ 53,000</R>
<R>$ 120,000</R>
<R>$ 117,000</R>
<R>$ 39,000</R>
<R>$ 71,000</R>
<R>$ 60,000</R>
<R>$ 51,000</R>
<R>$ 76,000</R>
<R>$ 47,000</R>
<R>$ 109,000</R>
<R>$ 58,000</R>
<R>$ 74,000</R>
<R>$ 45,000</R>

<R>$ 14,400,000</R<R>$ 13,400,000</R
<R>$ 7,300,000</R><R>$ 6,500,000</R>

<R>$ 67,000</R>
<R>$ 61,000</R>

<R>$ 49,000</R>
<R>$ 52,000</R>

<R>$ 7,300,000</R><R>$ 6,400,000</R>
<R>2006 Fiscal <R>2005 Fiscal
Year” </R> Year®H </R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R
<R>2007 Fiscal
Year” </R>

<R> Funds</R> <R> FYE</R>

<R>8/31</R>
<R>$ 72,000</R> <R>$ 58,000 </R>

<R>Advisor Balanced</R> <R>$ 48,000</R>

<R>All funds in the Fidelity Group of Funds auditey

Deloitte Entities</R> <R>$ 7,200,000</R <R>$ 6,100,008 </R><R>$ 5,400,000</R

<R> Funds</R>

<R>Advisor Biotechnology</R>

<R>Advisor Communications Equipment</R>
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

<R> FYE</R>

<R>7/31</R>

<R>2007 Fiscal
Year” </R>
<R>$ 38,000</R>
<R>$ 38,000</R>
<R>$ 36,000</R>
<R>$ 38,000</R>

<R>2006 Fiscal
Year” </R>
<R>$ 31,000</R>
<R>$ 31,000</R>
<R>$ 31,000</R>
<R>$ 31,000</R>

<R>Advisor Energy</R> <R>$ 40,000</R> <R>$ 34,000</R>
<R>Advisor Financial Services</R> <R>$ 39,000</R> <R>$ 33,000</R>
<R>Advisor Health Care</R> <R>$ 40,000</R> <R>$ 34,000</R>

<R>Advisor Industrials</R>
<R>Advisor Real Estate</R>
<R>Advisor Technology</R>
<R>Advisor Utilities</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R

<R>Large Cap Stock</R>
<R>Mid-Cap Stock</R>
<R>Small Cap Retirement</R>
<R>Small Cap Stock</R>
<R>Spartan 500 Index</R>

<R>All funds in the Fidelity Group of Funds
audited by Deloitte Entities</R>

<R>Spartan Extended Market Index</R>

<R>Spartan International Index</R>

<R>Spartan Total Market Index</R>

<R>Spartan U.S. Equity Index</R>

<R>All funds in the Fidelity Group of Funds auditeg PwC</R>

<R>” Aggregate amounts may reflect roundisgR>
<R>B 100 Index commenced operations on March 29, 28R
<R> CInternational Growth commenced operations on Novamb 2007 </R>

<R>D International Value commenced operations on May2086.</R>

<R>E Total International Equity commenced operationd\mvember 1, 200%&/R>

<R>F For the nine month period ended August 31, 2808>
<R> G For the twelve month period ended August 31, 280>

<R> " For fiscal year ended November 30, 2008>

Tax Fees.

The aggregate Tax Fees billed by PwC or DeloittitiEs, as applicable, for professional serviceslezed for tax compliance, tax advice, and taxmitamfor each fund

<R>4/30</R>

<R>2/28</R>

<R>$ 37,000</R>
<R>$ 62,000</R>
<R>$ 40,000</R>
<R>$ 37,000</R>

<R>$ 31,000</R>
<R>$ 52,000</R>
<R>$ 34,000</R>
<R>$ 31,000</R>

<R>$ 7,100,000</R><R>$ 5,900,000</R>

<R> </R>

<R>$ 41,000</R>
<R>$ 53,000</R>
<R>$ 42,000</R>
<R>$ 48,000</R>
<R>$ 58,000</R>

<R>$ 6,900,000</R><R>$ 5,900,000</R>

<R>$ 69,000</R>
<R>$ 67,000</R>
<R>$ 75,000</R>
<R>$ 144,000</R>

<R> </R>

<R>$ 35,000</R>
<R>$ 45,000</R>
<R>$ 37,000</R>
<R>$ 42,000</R>
<R>$ 52,000</R>

<R> </R>

<R>$ 59,000</R>
<R>$ 57,000</R>
<R>$ 64,000</R>
<R>$ 141,000</R>

<R>$ 14,100,000</R<R>$ 12,500,000</R
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<R> Funds</R>

<R>Advisor Mid Cap lI</R>
<R>Advisor Emerging Markets Income</R>

<R>Advisor Dividend Growth</R>

<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>

<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>

<R>100 Inde>E </R>

<R>Nasdag Composite Index </R>
<R>Nasdag Composite Index Tracking Stock</F

<R>Advisor Floating Rate High Income</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Value</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>
<R>Canada</R>

<R>International Discovery</R>
<R>International Growtr </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunities</R>
<R>International Valu® </R>

<R>Total International Equit§f </R>
<R>Aggressive International</R>

<R>China Region</R>

<R>Diversified International</R>
<R>Emerging Markets</R>

<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>

<R>Nordic</R>

<R>Overseas</R>

<R>Pacific Basin</R>

<R>Southeast Asia</R>

<R>Worldwide</R>

<R>Advisor Capital Development</R>
<R>Advisor Diversified Stock</R>

<R>FYE</R>
<R>12/31</R>

<R>11/30</R>

<R>10/31</R>

<R>9/30</R>

<R>2007 Fiscal <R>2006 Fiscal
Year” </R> Year” </R>

<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 3,300</R> <R>$ 3,100</R>

<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 5,200</R>  <R>--</R>
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R> </R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 4,200</R> <R>$ 4,200</R>
<R>$ 22,900</R <R>$ 28,900</R
<R>$ 29,000</R <R>$ 22,700</R
<R>$ 6,200</R> <R>$ 4,200</R>
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 14,100</R <R>$ 2,800</R>
<R>$ 6,200</R> <R>$ 4,200</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 3,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 47,100</R <R>$ 15,800</R
<R>--</R> <R>--</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 3,800</R>
<R>$ 5,200</R> <R>$ 3,900</R>
<R>--</R> <R>--</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 58,700</R <R>$ 22,900</R
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 7,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 68,400</R <R>$ 27,600</R
<R>$ 17,600</R <R>$ 6,100</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R> </R> <R> </R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>

<R>2007 Fisca <R>2006 Fiscal

<R> Funds</R> <R> FYE</R>
<R>8/31</R>

<R>Advisor Balanced</R

<R> Funds</R>

Year”

</R>

Year” </R>

<R>$ 5,200</R: <R>$ 4,000 </R><R>$ 4,000</R>

<R>2007 Fisca <R>2006 Fiscal

<R> FYE</R> Year” </R>

<R>7/31</R>

<R>Advisor Biotechnology</R>
<R>Advisor Communications Equipment</
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

Year” </R>

<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:

<R>2005 Fiscal YeaC </R>



<R>Advisor Energy</R>
<R>Advisor Financial Services</R>
<R>Advisor Health Care</R>
<R>Advisor Industrials</R>
<R>Advisor Real Estate</R>
<R>Advisor Technology</R>
<R>Advisor Utilities</R>

<R>4/30</R>

<R>Large Cap Stock</R>
<R>Mid-Cap Stock</R>
<R>Small Cap Retirement</R>
<R>Small Cap Stock</R>
<R>Spartan 500 Index</R>

<R>2/28</R>

<R>Spartan Extended Market Index</R>
<R>Spartan International Index</R>
<R>Spartan Total Market Index</R>
<R>Spartan U.S. Equity Index</R>

<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,200</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:

<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 3,800</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:

<R>$ 2,900</R:<R>$ 2,700</R:
<R>$ 2,900</R:<R>$ 2,700</R:
<R>$ 2,900</R:<R>$ 2,700</R:
<R>$ 3,800</R:<R>$ 3,600</R:

<R>A Aggregate amounts may reflect roundis¢R>
<R>8 100 Index commenced operations on March 29, 280%
<R>CInternational Growth commenced operations on Nowamb2007</R>
<R>P International Value commenced operations on May2086.</R>
<R>E Total International Equity commenced operationd\mvember 1, 200%/R>
<R>F For the nine month period ended August 31, 2808>
<R> C For the fiscal year ended November 30, 260R>
APPENDIX K
All Other Fees.

The aggregate Other Fees billed by PwC or Deléitiiities, as applicable, for all other non-audit/gees rendered to the funds:

<R>2007 Fiscal <R>2006 Fiscal
<R>FYE</R> Year”</R>  Year®</R>
<R>12/31</R>
<R>Advisor Mid Cap lI</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Emerging Markets Income</R> <R>$ 1,400</R> <R>$ 1,300</R:
<R>11/30</R>

<R> Funds</R>

<R>Advisor Dividend Growth</R>
<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>
<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>

<R>100 Index® </R>
<R>Nasdaq Composite Index </R>
<R>Nasdaq Composite Index Tracking Stock</F

<R>Advisor Floating Rate High Income</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Value</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>
<R>Canada</R>

<R>$ 3,600</R> <R>$ 3,800</R:
<R>$ 1,700</R> <R>$ 1,400</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,100</R> <R>$ 2,000</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,500</R> <R>$ 3,600</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,600</R> <R>$ 1,600</R:
<R>$ 0</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 800</R> <R>$ 900</R>

<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 11,500</R <R>$ 9,600</R:
<R>$ 1,300</R> <R>$ 1,300</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,200</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,300</R> <R>$ 1,300</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 2,100</R> <R>$ 2,000</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,400</R> <R>$ 3,000</R:



<R>International Discovery</R>
<R>International Growtlt </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunities</R>
<R>International Valu® </R>
<R>Total International Equit§ </R>
<R>Aggressive International</R>
<R>China Region</R>
<R>Diversified International</R>
<R>Emerging Markets</R>
<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>
<R>Nordic</R>

<R>Overseas</R>

<R>$ 8,400</R> <R>$ 5,400</R:
<R>--</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>--</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,900</R> <R>$ 1,600</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,800</R> <R>$ 3,000</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 4,300</R> <R>$ 3,400</R:
<R>$ 2,400</R> <R>$ 2,500</R:
<R>$ 1,800</R> <R>$ 2,500</R:
<R>$ 4,000</R> <R>$ 3,000</R:
<R>$ 1,600</R> <R>$ 1,400</R:
<R>$ 6,600</R> <R>$ 5,500</R:

<R>Pacific Basin</R>
<R>Southeast Asia</R>

<R>$ 1,900</R> <R>$ 1,900</R:
<R>$ 3,000</R> <R>$ 2,000</R:

<R>Worldwide</R> <R>$ 0</R> <R>$ 0</R>
<R>9/30</R> <R> </R>

<R>Advisor Capital Development</R> <R>$ 0</R> <R>$ 0</R>

<R>Advisor Diversified Stock</R> <R>$ 0</R> <R>$ 0</R>

<R>2007 Fisce <R>2006 Fisci <R>2005 Fisce

<R> Funds</R> <R>FYE</R> Year®</R> Year®</R> Year C</R>
<R>8/31</R>
<R>Advisor Balanced</R <R>$ 0</R> <R>$0F</R> <R>$ 0</R>
<R>2007 Fiscal <R>2006 Fiscal
<R> Funds</R> <R>FYE</R> Year” </R> Year” </R>
<R>7/31</R>
<R>Advisor Biotechnology</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Communications Equipment</ <R>$ 0</R> <R>$ 0</R>
<R>Advisor Consumer Discretionary</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Electronics</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Energy</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Financial Services</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Health Care</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Industrials</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Real Estate</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Technology</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Utilities</R> <R>$ 0</R> <R>$ 0</R>
<R>4/30</R> <R> </R>
<R>Large Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Mid-Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Small Cap Retirement</R> <R>$ 0</R> <R>$ 0</R>
<R>Small Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Spartan 500 Index</R> <R>$ 0</R> <R>$ 0</R>
<R>2/28</R>

<R>Spartan Extended Market Index</R>
<R>Spartan International Index</R>
<R>Spartan Total Market Index</R>
<R>Spartan U.S. Equity Index</R>

<R>$ 1,900</R> <R>$ 1,900</R>
<R>$ 2,100</R> <R>$ 1,800</R>
<R>$ 2,900</R> <R>$ 2,800</R>
<R>$ 12,100</R <R>$ 14,100</R

<R>” Aggregate amounts may reflect roundinR>
<R>® 100 Index commenced operations on March 29, 280%
<R> € International Growth commenced operations on Novamb2007</R>
<R> P International Value commenced operations on May2086.</R>
<R>E Total International Equity commenced operationd\mvember 1, 200%&/R>
<R>F For the nine month period ended August 31, 2808>
<R>C For the fiscal year ended November 30, 2G0R>
APPENDIX L
All Other Fees.

The aggregate Other Fees billed by PwC or Del&itttities, as applicable, that were required tofggaved by the Audit Committee for all other nordiservices rendered on behalf of the Fund SeiRiciders that relate directly to
the operations and financial reporting of each fund

<R> Billed By </R> <R> 12/31/07 </R> <R> 12/31/06" </R>
<R>PwWC</R> <R>$ 215,000</R> <R>$ 125,000</R>
<R>Deloitte Entities</R <R>$ 0</R> <R>$ 0F </R>

<R> Billed By </R> <R> 11/30/07"B </R> <R> 11/30/06"B </R>
<R>PwWC</R> <R>$ 150,000</R> <R>$ 145,000</R>



<R>Deloitte Entities</R <R>$ 180,000</R> <R>$ 180,000</R>
<R> Billed By </R> <R> 10/31/07*C </R> <R> 10/31/06"C </R>

<R>PwWC</R> <R>$ 275,000</R> <R>$ 20,000</R>
<R>Deloitte Entities</R <R>$ 260,000</R> <R>$ 225,000</R>
<R> Billed By </R> <R>9/30/07" </R>  <R> 9/30/06" </R>

<R>Deloitte Entities</R <R>$ 180,000</R> <R>$ 255,000</R>

<R> Billed By </R><R> 8/31/07" </R> <R> 8/31/06" </R> <R> 8/31/05"E </R>
<R>PWC</R> <R>$ 180,000</R><R>$ 93,000 </R><R>$ 160,000</R>
<R> Billed By </R> <R> 7/31/07" </R><R> 7/31/06" </R>

<R>Deloitte Entities</R <R>$ 180,000</R><R>$ 255,000</R>

<R> Billed By </R> <R> 4/30/07" </R><R> 4/30/06" </R>

<R>Deloitte Entities</R <R>$ 275,000</R><R>$ 160,000</R>

<R> Billed By </R> <R> 2/28/07" </R><R> 2/28/06" </R>

<R>PWC</R> <R>$ 125,000</R><R>$ 155,000</R>

<R>A Aggregate amounts may reflect roundis¢R>
<R>8 May include amounts billed prior to Fidelity 100dkex Fund's commencement of operatisii>
<R>CMay include amounts billed prior to Fidelity Intextional Growth Fund's, Fidelity International Valiind's, and Fidelity Total International Equity fidis commencement of operationdR>
<R>P For the nine month period ended August 31, 280>
<R>EFor the fiscal year ended November 30, 2G0R>
<R>F Reflects current period presentaticiR>
APPENDIX M
All Other Fees.

The aggregate fees billed by PwC or Deloitte Eegitas applicable, for non-audit services rendeneoehalf of the funds, FMR (not including any sadviser whose role is primarily portfolio managetnemd is subcontracted with or
overseen by another investment adviser) and Fundc®eProviders relating to Covered Services and-Sovered Services:

<R> FIDELITY ADVISOR SERIES k/R> <R> 12/31/07" </R> <R> 12/31/08" </R>
<R>Deloitte Entities Covered Services</R> <R>$5,000</R> <R>$ 5,000P </R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 675,000</R> <Rr>$ 715,000 </R>

<R>Deloitte Entities Total</R> <R>$ 680,000</R> <R>$ 720,000</R>
<R> FIDELITY ADVISOR SERIES VIII</R> <R> 12/31/07" </R> <R> 12/31/06" </R>
<R>PwC Covered Services</R> <R>$ 220,000</R> <R>$ 130,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,255,000</R <R>$ 1,190,000</R>
<R>PwC Total</R> <R>$ 1,475,000</R <R>$ 1,320,000</R>
<R> FIDELITY ADVISOR SERIES K/R> <R> 11/30/07" </R> <R> 11/30/06" </R>
<R>PwC Covered Services</R> <R>$ 180,000</R> <R>$ 175,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,310,000</R <R>$ 1,140,000</R>
<R>PwC Total</R> <R>$ 1,490,000</R <R>$ 1,315,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 225,000</R> <R>$ 220,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 245,000</R> <R>$ 690,000</R>

<R>Deloitte Entities Total</R> <R>$ 470,000</R> <R>$ 910,000</R>
<R> FIDELITY COMMONWEALTH TRUST</R> <R> 11/30/07* </R> <R> 11/30/06" </R>
<R>PwC Covered Services</R> <R>$ 155,000</R> <R>$ 150,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,310,000</R <R>$ 1,140,000</R>
<R>PwC Total</R> <R>$ 1,465,000</R <R>$ 1,290,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 190,000</R> <R>$ 185,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 245,000</R> <R>$ 690,000</R>

<R>Deloitte Entities Total</R> <R>$ 435,000</R> <R>$ 875,000</R>
<R> FIDELITY ADVISOR SERIES k/R> <R> 10/31/07" </R> <R> 10/31/06" </R>
<R>PwC Covered Services</R> <R>$ 380,000</R> <R>$ 110,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,105,000</R <R>$ 810,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 280,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>

<R>Deloitte Entities Total</R> <R>$ 685,000</R> <R>$ 800,000</R>
<R> FIDELITY ADVISOR SERIES VIII</R> <R> 10/31/074 </R> <R> 10/31/06A </R>
<R>PwC Covered Services</R> <R>$ 375,000</R> <R>$ 105,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,100,000</R <R>$ 805,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 280,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>

<R>Deloitte Entities Total</R> <R>$ 685,000</R> <R>$ 800,000</R>
<R> FIDELITY BEACON STREET TRUSK/R> <R> 10/31/07 </R> <R> 10/31/068" </R>
<R>PwC Covered Services</R> <R>$ 280,000</R> <R>$ 25,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,005,000</R <R>$ 725,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 265,000</R> <R>$ 260,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 670,000</R> <R>$ 790,000</R>
<R> FIDELITY INVESTMENT TRUST</R> <R> 10/31/07* </R> <R> 10/31/06" </R>




<R>$ 550,000</R> <R>$ 170,000</R>
<R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,275,000</R <R>$ 870,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 300,000</R> <R>$ 285,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 705,000</R> <R>$ 815,000</R>
<R> FIDELITY DESTINY PORTFOLIOS/R> <R> 9/30/07" </R> <R> 9/30/06” </R>
<R>Deloitte Entities Covered Services</R> <R>$ 190,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 595,000</R> <R>$ 800,000</R>
<R>FIDELITY ADVISOR SERIES K/R>  <R> 8/31/07" </R> <R> 8/31/06* </R> <R> 8/31/05" </R>
<R>Deloitte Entities Covered Services</R> <R>$ 185,000</R><R>$ 100,00 </R><R>$ 165,00¢ </R>
<R>Deloitte Entities NorGovered Services</F <R>$ 215,000</R><R>$ 530,00 </R> <R>$ 100,00¢ </R>
<R>Deloitte Entities Total</R> <R>$ 400,000</R><R>$ 630,00(? </R><R>$ 265,00(5: </IR>

<R> FIDELITY ADVISOR SERIES VII</R> <R> 7/31/07* </R> <R> 7/31/06" </R>

<R>PwC Covered Services</R>
<R>PwC Non-Covered Services</R>

<R>Deloitte Entities Covered Services</R> <R>$ 235,000</R> <R>$ 300,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 375,000</R> <R>$ 370,000</R>
<R>Deloitte Entities Total</R> <R>$ 610,000</R> <R>$ 670,000</R>

<R> FIDELITY COMMONWEALTH TRUST</R> <R> 4/30/07 </R>
<R>Deloitte Entities Covered Services</R> <R>$ 295,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 425,000</R>
<R>Deloitte Entities Total</R> <R>$ 720,000</R>
<R> FIDELITY CONCORD STREET TRUS¥/R> <Rr> 2/28/07 </R>
<R>$ 155,000</R>

<R>PwC Covered Services</R>

<R> 4/30/06" </R>
<R>$ 180,000</R>
<R>$ 350,000</R>
<R>$ 530,000</R>
<R> 2/28/06" </R>
<R>$ 200,000</R>

<R>$ 1,130,000</R<R>$ 1,000,000</R
<R>$ 1,285,000</R <R>$ 1,200,000</R

<R>PwC Non-Covered Services</R>
<R>PwC Total</R>

<R>” Aggregate amounts may reflect roundinR>

<R> B For the nine month period ended August 31, 2808>
<R>CFor the fiscal year ended November 30, 2008>
<R>P Reflects current period presentaticiR>

<R> Fidelity, Destiny, and Spartan are registered maats of FMR LLC</R>
<R> Geode is a registered trademark of Geode Capitakigiement, LLc</R>

<R>1.861087.100 MEGA2-pxs-0208/R>

I MP ORTANT

Proxy Materials

(Photograph of Edward C. Johnson 3d.)

PLEASE CAST YOUR VOTE NOW!

Fidelity Advisor Series |, Fidelity Advisor SeriesVII

Fidelity Advisor Series VIII, Fidelity Beacon Stree Trust

Fidelity Commonwealth Trust, Fidelity Concord Stree Trust
<R> Fidelity Destiny ® Portfolios, Fidelity Investment Trust </R>
Dear Shareholder:

| am writing to let you know that a special meetafghareholders will be held on April 16, 2008eTurpose of the meeting is to provide you withapportunity to vote on important proposals thé&eifthe funds and your investment
in them. As a shareholder, you have the opportunitsoice your opinion on the matters that affemfiyfunds. This package contains information alioeiproposals and the materials to use when cagimgvote.

Please read the enclosed materials and cast ytioudhe proxy card(sPlease vote your shares promptly. Your vote is exémely important, no matter how large or small yourholdings may be.

<R> Each proposal has been carefully reviewed &yBibard of Trustees. The Trustees, most of whomnatraffiliated with Fidelity, are responsible forotecting your interests as a shareholder. Thet&es believe that several of these
proposals are in the interests of shareholders ptbposal to elect a Board of Trustees, the palposeduce the required quorum for future shadgraneetings of certain funds and trusts, anctbposal to adopt an amended
management contract for certain funds. The Trusessmmend that you vofer these proposals. They recommend that you agénstthe proposal submitted by shareholders of certaidg. </R>

The following Q&A is provided to assist you in umstanding the proposals. Each of the proposalsssribed in greater detail in the enclosed proaestent.

Voting is quick and easy. Everything you need is efosed.To cast your vote, simply complete the proxy cgrd(elosed in this package. Be sure to sign thé(gpbefore mailing it in the postageid envelope. You may also vote y
shares by touch-tone telephone or through therieteSimply call the toll-free number or visit tveb site indicated on your proxy card(s), entercivetrol number found on the card(s), and follow técorded or online instructions.

If you have any questions before you vote, pleatiedelity at 1-800-544-3198 (other than for Asivi classes, shares of Real Estate High Incomehases held by Destiny Plans), 1-877-208-0098 (¢ah&lasses only), 1-617-563-
6414 (collect) (Real Estate High Income only), é80D-433-0734 (shares owned by Destiny Plans o/l be glad to help you get your vote in quickhank you for your participation in this importanitiative.

Sincerely,
/s/ Edward C. Johnson 3d

Edward C. Johnson 3d
Chairman and Chief Executive Officer

Important information to help you understand anteévan the proposa



Please read the full text of the proxy statemeato® is a brief overview of the proposals to beedotipon. Your vote is important. We appreciate plaging your trust in Fidelity and look forward tielping you achieve your financial
goals.

<R>What am | being asked to vote on&/R>

<R> The Board of Trustees of the Fidelity fundsthwthe support of Fidelity Management & Research(EMR), has decided to create a two-Board strectiur connection with this decision, you are beased to elect a Board of
Trustees to oversee the funds you own. </R>

<R> In addition, shareholders of funds in FideAtyvisor Series |, Fidelity Advisor Series VII, Fiitg Advisor Series VIII, Fidelity Commonwealth, drFidelity Destiny Portfolios trusts are being abke amend the Declaration of Trust
for their funds and trusts to reduce the requingargm for future shareholder meetings. </R>

<R> Shareholders of Fideli§/Advisor Mid Cap Il Fund and Fidelity Advisor Valtrind, funds in Fidelity Advisor Series |, also heing asked to approve an amended managementatdoiréheir fund that includes adding a
performance adjustment component to the managee®and giving the Trustees the authority to chahgdund's performance adjustment index going #mdywithout a shareholder vote, subject to appletaw. </R>

<R> Finally, certain shareholders of FidefftCanada Fund, Fidelity Diversified International BuRidelity International Discovery Fund, FidelMid-Cap Stock Fund, and Fidelity Overseas Fund fsaNenitted a shareholder proposal
that would require the Board of Trustees to “inséitoversight procedures to screen out investniemsmpanies that, in the judgment of the Boarthsgantially contribute to genocide, patterns ofaxtdinary and egregious violations of
human rights, or crimes against humanity." </R>

<R>What do you mean by a two-Board structure</R>

<R> Historically, the Board of each Fidelity fundshconsisted of the same group of individual Testeho serve as Trustees for all other Fidelityfurin effect, the Fidelity funds have been ovardeea single Board of Trustees. The
Trustees of the Fidelity funds - with the suppdrEBIR - have made a decision to reorganize themesdilvto two separate groups and thereby creat®omeds. One Board will oversee Fidelity's equitd &igh income funds (214 funds
with approximate assets of over $877 billion adlofember 30, 2007), while the second Board willrsge Fidelity's investment-grade bond, money mastet asset allocation funds (156 funds with apiprate assets of over $477
billion as of November 30, 2007). </R>

<R>Why did the Board decide to create a two-Board stroture? </R>
<R> The decision was based on three specific factdR>

e Fidelity's mutual fund business continues to difgiato new asset classes and product types. fample, over the past few years, Fidelity has edpdrits product line of multi-asset class funds ifneest in a variety of asset
classes such as preferred stocks, REITs, inflatiotected securities, floatingite securities, and commodities. In additionglifde funds and other types of packaged solutionsimue to grow in popularity. As greater numbef
individuals continue to save for, and transitiotjmetirement, the Trustees and FMR expect aeaszd demand for innovative products.

e As the securities marketplace has evolved, inanghscomplex investment strategies are availableidelity's mutual funds. For example, the fixeddme marketplace has significantly expanded with types of securities
including different types of futures, options, awedaps, and that trend is likely to continue.

e Given prevailing demographic and business trefmsTtustees expect that Fidelity's mutual fundiess will continue to expand. In recent years, Ifjdeas made efforts to position the firm as thestrtrusted provider of
lifetime investment solutions in the U.S. At thengatime, the amount of assets held by Americans aye sixty is projected to increase dramaticadiyeen now and 2012 as the Baby Boomer generadiars mnd enters
retirement. The Trustees and FMR believe this pleia significant growth opportunity for Fidelitpasiness and for the mutual fund industry as aleviincreased interest in principal preservatiot @ecome distribution is
expected to drive asset growth in Fidelity's fixecome funds and asset allocation products, iriquéat.

<R>What is involved in creating a two-Board structure?</R>

<R> Some existing Trustees and Advisory Board Memsbee proposed to serve on the Board overseegngchity and high income funds, while the otheespaioposed to serve on the Board overseeing ted fiicome and asset
allocation funds. In some cases, the two Boardsearreated by having an existing Trustee resightam remaining Trustees fill the vacancy. In thegarity of cases, however, the Investment Compaclyoh 1940 (1940 Act) requires
that a shareholder meeting be held to elect Trastd®>

<R>When and how will the two-Board structure be implenented?</R>

<R> The two-Board structure will be implementedhe&t same time for all Fidelity funds. On Augus2@08, or, if later, immediately after the last éilee is held for any Fidelity fund scheduled toat[@rustees in connection with
implementing the two-Board structure, the followindl occur: Current Trustees will remain on theaBds to which they have been elected or appoimddesign from the Boards on which they will nodenserve. Former Advisory
Board Members that have been elected or appoimstddestees will join the Boards on which they w#rve going forward. The size of the Board thak aikrsee the equity and high income funds wilfiked at 10 Trustees, and the size
of the Board that will oversee the fixed income asdet allocation funds will be fixed at eight Tees. </R>

<R>What is the affiliation of the Board and Fidelity? </R>

<R> Currently, there are two "interested" Trustaed nine "Independent” Trustees. Under the Board structure, it is expected that there iniialill be 2 interested Trustees on each Board dgpendent Trustees on the equity and
income Board, and 6 Independent Trustees on tled fixcome and asset allocation Board. Trusteedesezmined to be "interested" by virtue of, amotiteothings, their affiliation with the funds, ttasor various other entities under
common control with FMR. Interested Trustees aramensated by FMR. Independent Trustees have nia@dfi with FMR and are compensated by each infial fund. Each of the new Boards is expected ve fi& percent or more
Independent Trustees. </R>

<R>Will the Trustees that currently oversee my funds bange?</R>

<R> Trustees on both Boards will continue to beegigmced executives who will meet throughout theer ye oversee the funds' activities, review cortralcarrangements with companies that provide sesvio the funds, and review
fund performance. However, certain changes in Bazthbership are proposed, depending on which Bodrdistee expects to join. </R>

<R> The current Board consists of 11 Trustees: BehrDirks, Albert R. Gamper, George H. Heilmelames H. Keyes, Marie L. Knowles, Ned C. Lautehp&ornelia M. Small, William S. Stavropoulos, atehneth L. Wolfe are
Independent Trustees, and Edward C. Johnson 3daanes C. Curvey are interested Trustees. Arthdiolthson (no relation to Edward C. Johnson 3d), Ay, Joseph Mauriello, David M. Thomas, and MaHa Wiley currently
serve on the Advisory Board. At the time that the-Board structure is implemented, the size ofetheity and high income funds' Board will be fixedL@ Trustees and the size of the fixed incomeamseét allocation funds' Board will
be fixed at eight Trustees. </R>

<R> Dennis J. Dirks, Alan Lacy, Ned C. Lautenbalidseph Mauriello, Cornelia M. Small, William S. @@poulos, David M. Thomas, Michael E. Wiley, Jar@sCurvey, and Edward C. Johnson 3d are propasserve on the Board
overseeing the equity and high income funds. AlRei&amper, George H. Heilmeier, Arthur E. Johndames H. Keyes, Marie L. Knowles, Kenneth L. Walemes C. Curvey, and Edward C. Johnson 3d apeged to serve on the
Board overseeing the fixed income and asset altwcéinds. Biographical information for each nongrfer the equity and high income Board is includethe proxy statement. </R>

<R> The Trustees fully expect that the environnwérstrong governance of the funds and protectiothefinterests of fund shareholders will continneer the new structure. </R>
<R>Why are you proposing to reduce the required quorunfor future shareholder meetings for certain fundsand trusts? </R>

<R> Lowering the quorum requirement will facilitdielding shareholder meetings to approve impontzatters necessary for the conduct of the trusshbas. When not enough shareholders vote, anragsbe forced to adjourn
meetings multiple times and incur the expense ditadhal shareholder solicitations and proxy satics in order to obtain the shareholder vote nesgds hold a meeting. The reduced quorum requingrisenot prohibited by
Massachusetts or federal law. </R>

<R> Although the lower quorum requirement will aidor the approval of some matters by shareholdenstituting less than a majority of the outstagdihares, certain other proposals will still regurhigher number of shares to be
voted to meet the threshold required to approvetbposal. For example, the 1940 Act requiresdhetin items, such as management contracts and p#ns, be approved by a majority of a fund'stautding voting securities. Under
the 1940 Act, the vote of a "majority of the outsting voting securities" means the affirmative votehe lesser of (a) 67% or more of the votingusigies present at a shareholder meeting or repteddy proxy if the holders of more
than 50% of the outstanding voting securities aesgnt or represented by proxy, or (b) more th&ha 60the outstanding voting securities. The redwupsarum requirement will not affect such matter&><

<R>What role does the Board play generally%/R>

<R> The Trustees serve as the fund shareholders'sentatives. Members of the Board are fiducia@shave an obligation to serve the best intecdsthareholders, including consideration of polibnges. In addition, the Trustees
review fund performance, oversee fund activities gview contractual arrangements with compariasprovide services to the fund. </R>

<R>Are Board members paid?</R>

<R> Each Independent Trustee receives a fee farhisr service on the Board and participatesdafarred compensation plan. You can find the corsgion table, which details fees that have beeth foethe Trustees, in the proxy
statement. </R>

<R>Why are Advisor Mid Cap Il Fund and Advisor Value Fund proposing to adopt an amended management contrathat includes adding a Performance Adjustment tahe management fee that FMR receives2/R>

<R> FMR and the funds' Board of Trustees beliea¢ #liding a performance adjustment component (fPeaftce Adjustment) to the management fee will kelmore closely align the interests of shareholdétbe fund with those of
the investment advis e r. The amended contractchadd a Performance Adjustment to the managemenhé would reward FMR by increasing the managefiees when the fund outperforms its benchmarkvemald penalize FMR
by decreasing the management fees when the furetperdorms the benchmark index. </R>

<R>What is a Performance Adjustment and how does it &ct the management fee2/R>



<R> The Performance Adjustment is a positive oratigg dollar amount that is applied based on a'tupdrformance and assets for the most recent 36hsdf a fund outperforms its comparative inderrthe rolling 36month period
FMR receives a positive Performance Adjustmentciviticreases the management fee. If a fund underpes its index, FMR's management fee is reducea hggative Performance Adjustment. </R>

<R> The upward or downward adjustments are maderdpg on whether, and to what extent, a fund'sstment performance over the most recent 36-maeribpexceeds, or is exceeded by, the record beitehmark index over the
same period. The performance comparison and fegsisssed on a monthly basis. The exact detalie afaticulation can be found in the proxy statermemd,if shareholders of Advisor Mid Cap Il Fund amdl Advisor Value Fund
approve the proposal, this information will appieaeach fund's Statement of Additional Informati@Al). </R>

<R>What is the standard performance fee calculation%/R>

<R> The Performance Adjustments are based on tliegr86-month return of the Institutional Classtbé fund vs. a stated benchmark. The standardmpeshce adjustment rate is + 2 basis points (afmed|for each percentage point
of outperformance or underperformance. For exanifpdefund outperformed its index by 2 percentagas, the Performance Adjustment rate would béagis points (2 basis points multiplied by 2). Tésulting bps rate is applied to
average net assets for the rolling 36-month perdmge period to arrive at an annualized dollar arhétire maximum adjustment rate is + 0.20% or 2@shasints of a fund's average net assets overotlieg 36-month performance
period. Therefore, the Performance Adjustmentfiscéif/ely capped at + 10% of over/under-performaveesus the benchmark over the performance pesigt:

<R>When will the Performance Adjustment go into effec? </R>

<R> If shareholders of Advisor Mid Cap Il Fund ahdvisor Value Fund approve an amended managemeireot, the performance period for each fund velyjim on the first of the month following sharehaldpproval. However,
there will not be a Performance Adjustment un#él twelfth month after shareholder approval. Thet fiterformance Adjustment will be based on therfrdmonths of performance relative to the fundtgek. Each month after that,
another month's performance will be included indakeulation until the 36-month performance peiigoteached. After that time, the Performance Adijestt will be based on the most recent 36 monttig> </

<R>Will a Performance Adjustment increase or decreasa fund's management fee%/R>

<R> Because the addition of a Performance Adjustméhbe implemented prospectively, the future expon the management fees will depend on eachsféutdre performance relative to its index. </R>

<R>Why will Advisor Mid Cap Il Fund's and Advisor Valu e Fund's amended contract also authorize the Truses to change its performance adjustment index in ehfuture without a shareholder vote></R>

<R> The amended management contract for each dsédvlid Cap Il Fund and Advisor Value Fund woultb& the Trustees to designate an alternative gpfate index for purposes of calculating a fundsférmance Adjustment
without a shareholder vote, provided the 1940 Act the Investment Advisers Act of 1940 (the Acts)mpit them to do so. Currently, the Acts do nonpiethe Board to make such a change, and SEC appnmuld be required to do so.
However, if future changes to the Acts or SEC pars#t allow this flexibility, the Trustees would permitted to change the index without a sharehaldee. For example, if the index provider disconéd the performance adjustment
index, the amended contract would give the Trusteesbility to change a fund's performance adjestrindex without the delay and expense of hawniiy$t conduct a proxy solicitation. </R>

<R>Has the funds' Board of Trustees approved the propgals?</R>

<R> The Board of Trustees has unanimously apprtvegroposal to elect a Board of Trustees, thegsajto reduce the required quorum for future di@lder meetings of certain funds and trusts, aagtposal to adopt an amended
management contract for Advisor Mid Cap Il Fund &al¢fisor Value Fund, and recommends that you vo&pprove these proposals. </R>

<R> The Board of Trustees has not approved theskblter proposal for certain funds, which, if agaptwould require the Board of Trustees to "ingtitoversight procedures to screen out investmantsimpanies that, in the judgment
of the Board, substantially contribute to genocjuiterns of extraordinary and egregious violatiohisuman rights, or crimes against humanity." Adssed in the proxy statement, the Board of &asstecognizes and respects that
investors, including those investing in these fytdwe other investment opportunities open to tekould they wish to avoid investments in certaimpanies or countries. Shareholders of these furmlgever, have chosen to invest
based on the funds' specific stated investmentipslilf adopted, this proposal would limit investts by these funds that would be lawful undetdhe of the United States. The Board of Trusteesmemends that you vosgainstthe
shareholder proposal. </R>

<R>Who is D.F. King & Co., Inc.?</R>

<R> D.F. King is a third party proxy vendor thatl€iity hires to call shareholders and record pneodes. In order to hold a shareholder meeting, gmomust be reached - which currently, for Fidefigvisor Series |, Fidelity Advisor
Series VII, Fidelity Advisor Series VIII, Fidelitgommonwealth, and Fidelity Destiny Portfolios tsjss a majority of the shares entitled to votpénson or by proxy at the shareholder meeting fanthe other trusts currently is one-
third of the shares entered to vote in person qurbyy at the shareholder meeting. If quorum isattatined, the meeting must adjourn to a future.d@tlelity attempts to reach shareholders viaipialtmailings to remind them to cast
their vote. As the meeting approaches, phone oallsbe made to clients who have not yet voted 8igires so that the shareholder meeting does nettbde postponed. </R>

<R> Voting your shares immediately will help minzmiadditional solicitation expenses and prevennh#ea to make a call to you to solicit your votdr><
<R>Who is paying for this proxy mailing and for the oter solicitation costs associated with this sharelder meeting?</R>

<R> The expenses in connection with preparingRnity Statement and its enclosures and all sdiigita will be paid by each fund and class, as apple, provided the expenses do not exceed anynexexpense caps. Expenses
exceeding an expense cap will be paid by FMR. </R>

<R>How many votes am | entitled to cast%/R>
<R> As a shareholder, you are entitled to one fateach dollar of net asset value you own of thedfon the record date. The record date is Febil@&rg008. </R>
<R>How do | vote my shares=/R>

<R> You can vote your shares by completing andisggthe enclosed proxy card(s) and mailing it ie @mclosed postage-paid envelope. You may alsobyoteuch-tone telephone by calling the toll-freenier printed on your proxy
card(s) and following the recorded instructionsaditlition, you may vote through the internet bytivig www.proxyvote.com/proxyand following the on-line instructions. If you neaay assistance, or have any questions regarding th
proposals or how to vote your shares, please a@#lify at 1-800-544-3198 (other than for Advistasses, shares of Real Estate High Income, orslareed by Destiny Plans), 1-877-208-0098 (Advidasses only), 1-617-563-6414
(collect) (Real Estate High Income only), or 1-8088-0734 (shares owned by Destiny Plans only). </R>

<R>How do | sign the proxy card?</R>

<R>Individual AccountsShareholders should sign exactly as their namesaagm the account registration shown on the cdRE

Joint AccountsEither owner may sign, but the name of the perggmirsg should conform exactly to a name shown errgistration.

All Other AccountsThe person signing must indicate his or her capakitr example, a trustee for a trust or othertgistiould sign, "Ann B. Collins, Trustee."
(fidelity_logo_graphic)
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FIDELITY ADVISOR SERIES |
FIDELITY ADVISOR SERIES VII
FIDELITY ADVISOR SERIES Vil

FIDELITY BEACON STREET TRUST
FIDELITY COMMONWEALTH TRUST
FIDELITY CONCORD STREET TRUST

FIDELITY DESTINY PORTFOLIOS
FIDELITY INVESTMENT TRUST

82 Devonshire Street, Boston, Massachusetts 02109
1-800-544-3198 (other than Advisor classes)
1-877-208-0098 (Advisor classes)

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a Special Meeting ofgBéholders (the Meeting) of the ab-named trusts (the trusts) will be held at an effif the trusts, 245 Summer Street, Boston, Massatts 02210 on April 16, 2008, at 9:30
a.m. Eastern Time (ET). Appendix A contains adfsthe funds in the trusts (the funds).

The purpose of the Meeting is to consider and pehuhe following proposals and to transact sublerlbusiness as may properly come before the Mgetiany adjournments thereof.

<R> 1. To elect a Board of Trustees.</



<R> 2. To amend the Declaration of Trust of eacRidélity Advisor Series I, Fidelity Advisor Seri&4l, Fidelity Advisor Series VIII, Fidelity Commamealth Trust, and Fidelity Destiny Portfolios taluee the required quorum for
future shareholder meetings.</R>

3. To approve an amended management contractdelityiAdvisor Mid Cap Il Fund that includes addiagerformance adjustment component to the managdeeand giving the Trustees the authority tangiesthe fund's
performance adjustment index going forward, with@shareholder vote, subject to applicable law.

4. To approve an amended management contractdelityiAdvisor Value Fund that includes adding afpenance adjustment component to the managemerarfé giving the Trustees the authority to chahgdund's performance
adjustment index going forward, without a sharebpitbte, subject to applicable law.

<R> 5. For each of Fidelity Canada Fund, Fidelityelsified International Fund, Fidelity InternatarDiscovery Fund, Fidelity Mid-Cap Stock Fund, dfidelity Overseas Fund, a shareholder proposateroing "oversight procedures
to screen out investments in companies that, ifuidgment of the Board, substantially contributgémocide, patterns of extraordinary and egregitlations of human rights, or crimes against huityalx/R>

The Board of Trustees has fixed the close of bssie February 19, 2008 as the record date fatetezrmination of the shareholders entitled to ®otif; and to vote at, such Meeting and any adjoentsithereof.

By order of the Board of Trustees,
ERIC D. ROITER Secretary

February 19, 2008
Your vote is important - please vote your shares mmptly.

Shareholders are invited to attend the Meeting in grson. Any shareholder who does not expect to attérthe Meeting is urged to vote using the touch-tonelephone or internet voting instructions found béw or indicate
voting instructions on the enclosed proxy card, d& and sign it, and return it in the envelope proviéd, which needs no postage if mailed in the Unite8tates. In order to avoid unnecessary expense, weka/our cooperation in
responding promptly, no matter how large or small pur holdings may be.

INSTRUCTIONS FOR EXECUTING PROXY CARD
The following general rules for executing proxydsmay be of assistance to you and help avoidrtieednd expense involved in validating your votgdaifi fail to execute your proxy card properly.
1. Individual Accounts: Your name should be signed exactly as it appeateeinegistration on the proxy card.
2. Joint Accounts: Either party may sign, but the name of the payisig should conform exactly to a name shown inréggstration.

3. All other accountsshould show the capacity of the individual signifigis can be shown either in the form of the actoegistration itself or by the individual execigithe proxy card. For example:

REGISTRATION VALID SIGNATURE
A. 1) ABC Corp. John Smith, Treasurer
2) ABC Corp. John Smith, Treasurer

c/o John Smith, Treasurer
B. 1) ABC Corp. Profit Sharing Ple Ann B. Collins, Truste
2) ABC Trust Ann B. Collins, Truste

3) Ann B. Collins, Trustee Ann B. Collins, Truste
u/t/d 12/28/78

C. 1) Anthony B. Craft, Cust. Anthony B. Craft
f/b/o Anthony B. Craft, Jr.
UGMA

INSTRUCTIONS FOR VOTING BY TOUCH-TONE TELEPHONE
OR THROUGH THE INTERNET

1. Read the proxy statement, and have your prosd ftandy.
2. Call the toll-free number or visit the web sitdicated on your proxy card.
3. Enter the number found in the shaded box offrtime of your proxy card.
4. Follow the recorded or on-line instructions &stcyour vote.
PROXY STATEMENT

SPECIAL MEETING OF SHAREHOLDERS OF
FIDELITY ADVISOR SERIES |
FIDELITY ADVISOR SERIES VII
FIDELITY ADVISOR SERIES Vil
FIDELITY BEACON STREET TRUST
FIDELITY COMMONWEALTH TRUST
FIDELITY CONCORD STREET TRUST
FIDELITY DESTINY PORTFOLIOS
FIDELITY INVESTMENT TRUST

TO BE HELD ON APRIL 16, 2008

This Proxy Statement is furnished in connectiorhwitsolicitation of proxies made by, and on bebflfhe Board of Trustees of the above-named titiséstrusts) to be used at the Special Meetirghafreholders and at any
adjournments thereof (the Meeting), to be held pnlA6, 2008 at 9:30 a.m. ET at 245 Summer Stieston, Massachusetts 02210, an office of thesrarsd Fidelity Management & Research Company (FNt)funds' investment
adviser. Appendix A contains a list of the fundeath trust (the funds).

The purpose of the Meeting is set forth in the ageanying Notice. The solicitation is being madenariily by the mailing of this Proxy Statement ahd &ccompanying proxy on or about February 19, 2808plementary solicitations
may be made by mail, telephone, telegraph, facsjralectronic means or by personal interview byesgntatives of the trusts. In addition, D.F. K&@o., Inc. may be paid on a per-call basis tocsipdhareholders by telephone on
behalf of the funds in the trusts. The funds alsy miso arrange to have votes recorded by telepiibfe King & Co., Inc. may be paid on a per-calbts for vote-by-phone solicitations on behalftaf funds. The approximate
anticipated total cost of these services is detaileAppendix B.

If the funds record votes by telephone or throdghinternet, they will use procedures designeditbemticate shareholders' identities, to allow shalders to authorize the voting of their sharescicordance with their instructions, an
confirm that their instructions have been propeelyorded. Proxies voted by telephone or througtirtieenet may be revoked at any time before theyvated in the same manner that proxies voted blymay be revoked.

The expenses in connection with preparing this y&tatement and its enclosures and all solicitatioiil be paid by each fund and class, as appl&aibvided the expenses do not exceed any existipgnse caps. See Appendix C for
current expense cap information. Expenses exceedirexpense cap will be paid by FMR.

The funds will reimburse brokerage firms and otliersheir reasonable expenses in forwarding dalicin material to the beneficial owners of shafé® costs are allocated among the funds basedtbhparumber of shareholder
accounts in each fund. The costs are allocatedpwn eata basis to each class of a fund basedeondhassets of each class relative to the totalssets of the fund.

<R>The principal business address of FMR, each'$tindestment adviser and administrator, and FMR IBo. (FMRC), sub-adviser to each fund, is 2458wer Street, Boston, Massachusetts 02210. Theipairtousiness address of
Fidelity Distributors Corporation (FDC), each fungrincipal underwriter and distribution agen@3%&Devonshire Street, Boston, Massachusetts, 0Fi@6lity Management & Research (U.K.) Inc. (FMRKU, located at 25 Lovat Lan
London, EC3R 8LL, England; Fidelity Research & Arsaé Company (FRAC), located at 245 Summer StBston, Massachusetts 02210; Fidelity Investmeayad Limited (FIJ), located at Shiroyama Trust Tiowe3-1 Toranomon
Minato-ku, Tokyo 105, Japan; Fidelity Internatiotlestment Advisors (FIIA), located at Pembrokel HE2 Crow Lane, Pembroke HM19, Bermuda; and Figéhternational Investment Advisors (U.K.) Limi€FIIA(U.K.)L), located
at 25 Cannon Street, London, England EC4M5TA ase siib-advisers to the funds. The principal busiaesiress of Geode Capital Management, LLC (G89dsub-adviser to 100 Index Fund, Nasdaq Comp8ditdex Fund, Nasda
Composite Index Tracking Stock Fund, Spaft&00 Index Fund, Spartan Extended Market Index F8pdytan International Index Fund, Spartan Totalkételindex Fund, and Spartan U.S. Equity Index Fismi®ne Post Office Squa
Boston, Massachusetts 02109.</R>

If the enclosed proxy is executed and returnednanternet or telephonic vote is delivered, ttatevmay nevertheless be revoked at any time poiis use by written notification received by astiiby the execution of a later-dated
proxy, by a trust's receipt of a subsequent valiernet or telephonic vote, or by attending the fitgeand voting in persol



<R>All proxies solicited by the Board of Trustebattare properly executed and received by a fuBetsetary prior to the Meeting, and are not revoleitibe voted at the Meeting. Shares represebyestich proxies will be voted in
accordance with the instructions thereon. If nacjpation is made on a properly executed proxwilt be voted FOR Proposals 1, 2, 3, and 4 and AESYT Proposal 5. All shares that are voted ands/teABSTAIN will be counted
towards establishing a quorum, as will broker notes. (Broker non-votes are shares for which @)kéneficial owner has not voted and (ii) the brdiading the shares does not have discretionattyoaity to vote on the particular
matter.)</R>

With respect to fund shares held in Fidelity indival retirement accounts (including Traditional/l&eer, SEP, SARSEP, Roth and SIMPLE IRAs), the IRéstodian will vote those shares for which it heeived instructions from
shareholders only in accordance with such inswastiIf Fidelity IRA shareholders do not vote thghares, the IRA Custodian will vote their shaestiem, in the same proportion as other FideR khareholders have voted. With
respect to shares owned by Destiny Plans (othershares held in Fidelity individual retirement@gots as described above), State Street Bank arsl Company will vote those fund shares for whidfreis received instructions from
planholders only in accordance with such instrutidf planholders do not vote their shares, Ssateet Bank and Trust Company will vote their sedoe them, in the same proportion as other pladérsihave voted.

<R>If a quorum is not present at a Meeting, orduarum is present at a Meeting but sufficient sateapprove any proposal are not received, dhéromatters arise requiring shareholder attentlmpersons named as proxy agents
may propose one or more adjournments of the Meétipgrmit further solicitation of proxies. Any $uadjournment will require the affirmative voteamajority of those shares present at the Meetinggresented by proxy. When
voting on a proposed adjournment, the persons nasedoxy agents will vote FOR the proposed adjmenmt all shares that they are entitled to vote vagpect to each item, unless directed to vote AGAl an item, in which case s
shares will be voted AGAINST the proposed adjoumiméth respect to that item. However, if sufficieotes to achieve quorum on Proposal 5 have ren beceived, the persons named as proxy agentsabayn favor of a proposed
adjournment with respect to that item. A shareholdgée may be taken on one or more of the itemhkigProxy Statement prior to such adjournmentffisient votes have been received and it is otligsvappropriate.</R>

Shares of each fund and class, if applicable, ¢sanel outstanding as of December 31, 2007 areatetian Appendix D.

Substantial (5% or more) record and/or beneficiat@rship of each fund and class, as applicabl®eember 31, 2007, to the knowledge of each tiustetailed in Appendix E. Other than disclosedppendix E, to the knowledge of
each trust, no other shareholder owned of recol@peficially more than 5% of the outstanding skafeeach fund and class, as applicable, on that da

<R>FMR has advised the trusts that certain shasesegistered to FMR or an FMR affiliate. To theesit that FMR or an FMR affiliate has discretiorvate, these shares will be voted at the Meetin& Reoposals 1, 2, 3, and 4 and
AGAINST Proposal 5. Otherwise, these shares wildted in accordance with the plan or agreemenegung the shares. Although the terms of the péamsagreements vary, generally the shares musgitbd either (i) in accordance
with instructions received from shareholders Qrifiiaccordance with instructions received fromrshalders and, for shareholders who do not votthérsame proportion as certain other shareholders voted.</R>

Shareholders of record at the close of busineszbruary 19, 2008 will be entitled to vote at thediing. Each such shareholder will be entitledrte wote for each dollar of net asset value helthandate.

For a free copy of a fund's annual and/or semiannuaeports, contact Fidelity at 1-800-544-3198 (othiechan for Advisor classes, shares of Real Estateigh Income, or shares owned by Destiny Plans), 1-B208-0098 (Advisor
classes only), 1-617-563-6414 (collect) (Real Estatigh Income only), or 1-800-433-0734 (shares owhby Destiny Plans only), visit Fidelity's web site at www.fidelity.com or www.advisor.fidelity.com,or write to Fidelity
Distributors Corporation (FDC) at 82 Devonshire Street, Boston, Massachusetts 02109.

<R>VOTE REQUIRED: Approval of Proposal 2 requires theaffirmative vote of a majority of the shares of arentire trust voted in person or by proxy at the Me&ng, and a plurality of such shares is sufficiento elect trustees
pursuant to Proposal 1. Approval of Proposals 3 and requires the affirmative vote of a "majority of the outstanding voting securities" of the appropride fund. Approval of Proposal 5 requires the affirnative vote of a
majority of the shares of the appropriate fund votel in person or by proxy at the Meeting. With respetto Proposals 2, 3, 4, and 5, votes to ABSTAIN arfatoker non-votes will have the same effect as vateast AGAINST the
Proposal. With respect to Proposal 1, votes to ABSNIN and broker non-votes will have no effect</R>

The following table summarizes the proposals applie to each fund:

<R> <R> Page
Proposal # </R>
</R> <R> Proposal Descriptio®/R> <R> Applicable Fund/R>
<R> 1.</R><R>To elect as Trustees the nominees presentepofal 1.</R> <R>All funds.</R> <R><Click
Here>
</R>
<R> 2.</R><R>To amend the Declaration of Trust to reduceréiggired quorum for future shareholder <R>Funds in each of Fidelity Advisor Series |, RigeAdvisor Series ~ <R><Click
meetings.</R> VII, Fidelity Advisor Series VIII, Fidelity Commonealth Trust, and Here>
Fidelity Destiny Portfolios. See Appendix A forigtlof funds in each </R>
trust.</R>
<R> 3.</R><R>To approve an amended management contrachitiaties adding a performance <R>Fidelity Advisor Mid Cap Il Fund</R> <R><Click
adjustment component to the management fee anuggive Trustees the authority to change Here>
the fund's performance adjustment index going fodwaithout a shareholder vote, subject tc </R>
applicable law.</R>
<R> <R> Proposal Descriptio®/R> <R> Applicable Func/R>
Proposal # <R> Page
</R> </R>
<R> 4.</R><R>To approve an amended management contrachitiaties adding a performance <R>Fidelity Advisor Value Fund</R> <R><Click
adjustment component to the management fee anuggtive Trustees the authority to change Here>
the fund's performance adjustment index going fodwaithout a shareholder vote, subject tc </R>

applicable law.</R>

<R> 5.</R><R>Shareholder proposal concerning "oversight pioes to screen out investments in <R>Fidelity Canada Fund, Fidelity Diversified Intational Fund, Fidelit <R><Click
companies, that in the judgment of the Board, suttistlly contribute to genocide, patterns ofInternational Discovery Fund, Fidelity Mid-Cap Skdeund, and Fidelity — Here>
extraordinary and egregious violations of humahtsgor crimes against humanity."</R>  Overseas Fund</R> </R>

1. TO ELECT A BOARD OF TRUSTEES.

The purpose of this proposal is to elect a Boar@irotees in connection with creating a t&oard structure for the Fidelity family of fundsol have received this proxy statement because wowoe or more Fidelity equity and/or h
income funds and you are being asked to elect adBufal rustees to oversee your funds.

<R>Fidelity's mutual fund business and the broaatual fund marketplace continue to expand andvevdis a result, the Trustees of the Fidelity fyridgether with FMR, have been considering waystriacture the Board for each
Fidelity fund in order to ensure that Fidelity'stonal fund shareholders continue to be well serye@rstees in the years ahead. Historically, thaerBaf each Fidelity fund has consisted of the sgroap of individual Trustees who
serve as Trustees for all other Fidelity fundseffiect, the Fidelity funds have been overseen éingle Board of Trustees. The Trustees of the Fydiinds - with the support of FMR - have madeegidion to reorganize themselves into
two separate groups and thereby create two Bo@rus Board will oversee Fidelity's equity and higbdme funds (214 funds with approximate assetvef $877 billion as of November 30, 2007), while #econd Board will oversee
Fidelity's investment-grade bond, money market, as®t allocation funds (156 funds with approxinsstsets of over $477 billion as of November 30,7260R>

In connection with creating two Boards, a slat@fstees must be put in place to oversee each grfoiupds (the funds and trusts were aligned bgstment discipline in June 2007). Some existingfees and Advisory Board
members are proposed to serve on the Board ovegsée equity and high income funds, while the cttage proposed to serve on the Board overseeinfixéd income and asset allocation funds. In soases, the two Boards can be
created by having one existing Trustee resign hedemaining Trustees fill the vacancy. In the migjof cases, however, the 1940 Act requires ¢hsttareholder meeting be held to elect Trustees.

The Trustees, with the support of FMR, made thési®tto create a twoard structure in order to plan for the futured dased their decision on three specific factarst,Aidelity's mutual fund business continueslit@rsify into new
asset classes and product types. For examplefley@ast few years, Fidelity has expanded its mblite of multi-asset class funds that invest iradety of asset classes such as preferred stR&J;s, inflation-protected securities,
floating-rate securities, and commodities. In ddditlifecycle funds and other types of packagddtgms continue to grow in popularity. As greatembers of individuals continue to save for, amasition into, retirement, the Trustees
and FMR expect an increased demand for innovativeysts.

Second, as the securities marketplace has evaivetént years, increasingly complex investmeategies are available to Fidelity's mutual funds. é&xample, the fixed income marketplace has sganifly expanded with new types of
securities including different types of futurestiops, and swaps, and that trend is likely to corei

Finally, given prevailing demographic and businessds, the Trustees and FMR expect that Fidelityitual fund business will continue to expand i filture. In recent years, Fidelity has made effartposition the firm as the most
trusted provider of lifetime investment solutiongtiie U.S. At the same time, the amount of asststly Americans over age sixty is projected tseéase dramatically between now and 2012 as the Babyner generation nears and
enters retirement. The Trustees and FMR beliewepttuvides a significant growth opportunity for &lity's business and for the mutual fund industnaavhole. Increased interest in principal pres@nand income distribution is
expected to drive asset growth in Fidelity's fixecbme funds and asset allocation products, iriquéar.

The two-Board structure will be implemented atshene time for all Fidelity funds. On August 1, 2008 if later, immediately after the last electisrheld for any Fidelity fund scheduled to elemiStees in connection with
implementing a two-Board structure, the followinglwccur: Current Trustees will remain on the Basto which they have been elected or appointedesign from the Boards on which they will no longerve. Former Advisory
Board members that have been elected or appoist&diatees will join the Boards on which they w#rve going forward. The size of the Board that eikrsee the equity and high income funds wilfiked at 10 Trustees, and the size
of the Board that will oversee the fixed income asdet allocation funds will be fixed at 8 Trustéldee Trustees fully expect that the environmergtaing governance of the funds and protectiohefinterests of fund shareholders will
continue under the new structure.

<R>Except for Alan J. Lacy, Joseph Mauriello, DaMdThomas, and Michael E. Wiley, all nomineestfee equity and high income Board are currently fees of the trusts and have served in that capewityinuously since originally
elected or appointed. James C. Curvey was selbgtéte trusts' Governance and Nominating Comm{gee pageClick Here>) and was appointed to the Board on May 17, 200&h A. Lacy, Joseph Mauriello, David M. Thomas, and
Michael E. Wiley are currently Members of the Adwig Board of the trusts. Alan J. Lacy, Joseph Mellaj David M. Thomas, and Michael E. Wiley werdeseed by the trusts' Governance and Nominating i@itiee and were
appointed as Members of the Advisory Board effecfianuary 1, 2008 (Mr. Lacy), July 1, 2007 (Mr. Mello), and October 1, 2007 (Messrs. Thomas aniéy\iA thirc-party search firm retained by the Independent €rs



recommended Messrs. Lacy, Mauriello, Thomas, anéy/VAn executive officer of FMR recommended Mr.r@ey as a nominee.</R>

<R>Except for James C. Curvey, each of the nomittestcurrently is Trustee of the trusts overse&sf8nds advised by FMR or an affiliate. Mr. Cunayersees 368 funds advised by FMR or an affiliate>

In the election of Trustees, those nominees rengithie highest number of votes cast at the Meetirayided a quorum is present, shall be elected.

Nominees you are being asked to elect as Trusfebe equity and high income Board are as follo

Interested Nominees

Correspondence intended for each Interested Nonihatis, the nominees that are interested per@sndefined in the 1940 Act)) may be sent to Riglahvestments, 82 Devonshire Street, Boston, Melsgsetts 02109.

Name, Age; Principal Occupatidn
Edward C. Johnson 3d (77)
Year of Election or Appointment: 1984

Trustee. Mr. Johnson is Chairman of the Board offiges. Mr. Johnson serves as President (2006rpreShief Executive Officer, Chairman, and a Diceof FMR LLC; Chairman and a
Director of FMR; Chairman and a Director of FidglResearch & Analysis Company (FRAC); Chairman amrector of Fidelity Investments Money Managemémt.; and Chairman (2001-

present) and a Director of FMR Co., Inc. In addifiMr. Johnson serves as Chairman and Directoideflify International Limited (FIL). Mr. Edward Qohnson 3d and Mr. Arthur E. Johnson are
not related.

James C. Curvey (72)
Year of Election or Appointment: 2007

Trustee. Mr. Curvey also serves as a Member oAthésory Board (2007-present) of other investmanhpanies advised by FMR. Mr. Curvey is a DirectoFldR and FMR Co., Inc. (2007-
present). Mr. Curvey is also Vice Chairman (200éspnt) and Director of FMR LLC. Mr. Curvey joinei@lity in 1982 and served in numerous senior manant positions, including President

and Chief Operating Officer of FMR LLC (1997-20G0)d President of Fidelity Strategic Investment9(®20002). In addition, he serves as a member dBtdard of Directors of Geerlings &
Wade, Inc. (wine distribution).

* Nominees have been determined to be "interedigd/irtue of, among other things, their affiliatiorith the trusts or various entities under commontm| with FMR. FMR Corp. merged with and into FMRC on October 1, 2007.
Any references to FMR LLC for prior periods are nheel to be references to the prior entity.

** Except as otherwise indicated, each individuas neld the office shown or other offices in thesaompany for the last five years.
Independent Nominees
Correspondence intended for each Independent Nen(ihat is, the nominees that are not interestesbps (as defined in the 1940 Act)) may be seRidelity Investments, P. O. Box 55235, Boston, Massisetts 02205-5235.

<R> Name, Age; Principal Occupatir/R>
<R>Dennis J. Dirks (59)</R>
<R>Year of Election or Appointment: 2005</R>

<R>Trustee. Prior to his retirement in May 2003, Mirks was Chief Operating Officer and a membethefBoard of The Depository Trust & Clearing Cagimn (DTCC) (1999-2003). He also
served as President, Chief Operating Officer, apar® member of The Depository Trust Company (DTK®PO-2003) and President and Board member of thierm Securities Clearing
Corporation (NSCC) (1999-2003). In addition, Mrrigi served as Chief Executive Officer and Board tmemof the Government Securities Clearing Corpona(2001-2003) and Chief Executive
Officer and Board member of the Mortgage-BackeduBtes Clearing Corporation (2001-2003). Mr. Dikso serves as a Trustee and a member of thedéii@ammittee of Manhattan College
(2005-present) and a Trustee and a member of tiem&e Committee of AHRC of Nassau County (2006emgs</R>

<R>Alan J. Lacy (54)</R>

<R>Year of Election or Appointment: 2008</R>

<R>Member of the Advisory Board. Mr. Lacy servesSasior Adviser (2007-present) of Oak Hill CapRalrtners, L.P. (a private equity firm). Mr. Lacg@kerved as Vice Chairman and Chief
Executive Officer of Sears Holdings Corporation &®#rs, Roebuck and Co. (retail, 2005-2006; 20@%R0n addition, Mr. Lacy serves as a member efBbard of Directors of The Western
Union Company (global money transfer, 2006-presamd) Bristol-Meyers Squibb (global pharmaceutic2@€)7-present). Mr. Lacy is a Trustee of the NatidParks Conservation Association and
The Field Museum of Natural History.</R>

<R>Ned C. Lautenbach (63)</R>

<R>Year of Election or Appointment: 2000</R>

<R>Trustee. Mr. Lautenbach is Chairman of the Ietejent Trustees (2006-present). Mr. Lautenbaclbées a partner of Clayton, Dubilier & Rice, Inaiyate equity investment firm) since
September 1998. Previously, Mr. Lautenbach was thighnternational Business Machines Corporati&M()l from 1968 until his retirement in 1998. Mr. Lianbach serves as a Director of Sony
Corporation and Eaton Corporation (diversified isitiial) as well as the Philharmonic Center forAtts in Naples, Florida. He also is a member ofBoard of Trustees of Fairfield University
(2005-present), as well as a member of the Cooncitoreign Relations.</R>

<R>Joseph Mauriello (63)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Prior to his retirent in January 2006, Mr. Mauriello served in ntoue senior management positions including Depingi@an and Chief Operating
Officer (2004-2005), and Vice Chairman of Finan8atvices (2002-2004) of KPMG LLP US (professicsetvices firm, 1965-2005). Mr. Mauriello currenslgrves as a member of the Board of
Directors of XL Capital Ltd. (global insurance amdinsurance company, 2006-present) and of Ardadmsources Inc. (health care services and prod2@§,-present). He also served as a
Director of the Hamilton Funds of the Bank of Newrk (2006-2007).</R>

<R>Cornelia M. Small (63)</R>

<R>Year of Election or Appointment: 2005</R>

<R>Trustee. Ms. Small is a member (2000-presemt)CGimairperson (2002-present) of the Investment Citimen and a member (2002-present) of the Boaitustees of Smith College.
Previously, she served as Chief Investment Offit889-2000), Director of Global Equity Investme(t996-1999), and a member of the Board of DireatbiScudder, Stevens & Clark (1990-
1997) and Scudder Kemper Investments (1997-198%ddlition, Ms. Small served as Co-Chair (2000-2@d3he Annual Fund for the Fletcher School of Lamd Diplomacy.</R>
<R>William S. Stavropoulos (68)</R>

<R>Year of Election or Appointment: 2002</R>

<R>Trustee. Mr. Stavropoulos is Chairman Emerifuthe Board of Directors of The Dow Chemical ComypaBince joining The Dow Chemical Company in 198I¥, Stavropoulos served in
numerous senior management positions, includingiéat (1993-2000; 2002-2003), CEO (1995-2000; 28024), and Chairman of the Executive Committe®(2R004). Currently, he is a
Director of NCR Corporation (data warehousing asahhology solutions), Chemical Financial Corporatidaersk Inc. (industrial conglomerate, 2002-pné&sélyco International, Inc.
(multinational manufacturing and services, 2007%ent) and a member of the Advisory Board for MetakrCapital (private equity investment firm, 200®gent). He is a special advisor to
Clayton, Dubilier & Rice, Inc. (a private equityiestment firm). He also serves as a member of deedBof Trustees of the American Enterprise Intgifar Public Policy Research. In addition,
Mr. Stavropoulos is a member of The Business Cduh&. Morgan International Council and the Unsigrof Notre Dame Advisory Council for the CollegeScience.</R>

<R>David M. Thomas (58)</R>

<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Previously, Mr.ofhas served as Executive Chairman (2005-2006) &adr@an and Chief Executive Officer (2000-2005)M§& Health, Inc.
(pharmaceutical and healthcare information solsfiom addition, Mr. Thomas serves as a membeneBpard of Directors of Fortune Brands, Inc. (eomer products holding company, 2000-
present), and Interpublic Group of Companies, (marketing communication, 2004-present).</R>

<R>Michael E. Wiley (57)</R>



<R>Year of Election or Appointment: 2007</R>

<R>Member of the Advisory Board. Mr. Wiley alsowes as a member of the Board of Trustees of theddsity of Tulsa (2000-2006; 2007-present). He eems a Director of Tesoro
Corporation (independent oil refiner and marke2805-present), and a Director of Bill Barrett Caigmn (exploration and production company, 200&spnt). In addition, he also serves as a
Director of Post Oak Bank (privately-held bank, 2g0esent). Previously, Mr. Wiley served as a SierBy Advisor of Katzenbach Partners, LLC (consglfirm, 2006-2007), as an Advisory
Director of Riverstone Holdings (private investmémmn), Chairman, President, and CEO of Baker Hgglhec. (oilfield services company, 2000-2004), asdDirector of Spinnaker Exploration
Company (exploration and production company, 200052.</R>

* Except as otherwise indicated, each individua held the office shown or other offices in the samampany for the last five years.
As of December 31, 2007, the Trustees and nomiiloe@section as Trustees and the officers of eacdld fowned, in the aggregate, less than 1% of eaulid outstanding shares.

If elected, the Trustees will hold office withoirnit in time except that (a) any Trustee may res{bhany Trustee may be removed by written insentnsigned by at least two-thirds of the numbeFroktees prior to such removal; (c)
any Trustee who requests to be retired or who bBesrhe incapacitated by illness or injury may beeétby written instrument signed by a majoritytioé other Trustees; and (d) a Trustee may be rednaiveny special meeting of
shareholders by a two-thirds vote of the outstapslisting securities of the trust. Each Independenstee shall retire not later than the last daghefcalendar year in which his or her"#®irthday occurs. The Independent Trustees may
waive this mandatory retirement age policy withpeet to individual Trustees. In case a vacancyl $tvahny reason exist, the remaining Trustees fillisuch vacancy by appointing another Trusteelosig as, immediately after such
appointment, at least two-thirds of the Trusteaglizen elected by shareholders. If, at any tigss than a majority of the Trustees holding offias been elected by the shareholders, the Trusieesn office will promptly call a
shareholders' meeting for the purpose of electiBgard of Trustees. Otherwise, there will norm&kyno meeting of shareholders for the purposeeatiely Trustees. Advisory Board Members hold offigghout limit in time except the
any Advisory Board Member may resign or may be nesddy a vote of a majority of the Trustees at @gular meeting or any special meeting of the Best

Each trust's Board, which is currently compose# bfterested Trustees and 9 Independent Trustests] rtimes (10 times for the funds with fiscal yge@nded December 31, 2007) during each fund's reosit fiscal year (see
Appendix A for a list of the funds' fiscal year shdFollowing the implementation of the two-Boatrdisture for all Fidelity funds, it is expected thie Trustees of the equity and high income Beélidnitially include 2 interested and 8
Independent Trustees, and will meet at least 9stiangear at regularly scheduled meetings. Forrimdtion on the current and proposed standing comesitof the funds' Trustees, refer to the sectititiezh"Standing Committees of the
Funds' Trustees" beginning on pagelick Here>.

The dollar range of equity securities beneficiallyned as of December 31, 2007 by each nomineectnfead and in all funds in the aggregate withie $ame fund family overseen or to be overseendydminee is included in
Appendix F.

Trustee compensation information for each fund oeddy this proxy statement is included in Apper@ix

2. TO AMEND THE DECLARATION OF TRUST OF EACH OF FID ELITY ADVISOR SERIES |, FIDELITY ADVISOR SERIES VII , FIDELITY ADVISOR SERIES VIiI, FIDELITY COMMONWEAL  TH TRUST, AND
FIDELITY DESTINY PORTFOLIOS TO REDUCE THE REQUIRED QUORUM FOR FUTURE SHAREHOLDER MEETINGS.

<R>Each Declaration of Trust currently provides thanajority of the shares entitled to vote shalbbquorum for the transaction of business at eekblders' meeting. As amended, each Declaratidmusit (Article VIII, Section 3)
would reduce the quorum required to one-third efghares entitled to vote.</R>

Lowering the quorum requirement will facilitate Hizig shareholder meetings to approve importantermttecessary for the conduct of a trust's busisesh as the election of Trustees. When not enebgteholders vote, a trust may
forced to adjourn meetings multiple times and irterexpense of additional shareholder solicitatiamnd proxy solicitors in order to obtain the shatéer vote necessary to hold a meeting. The retlguerum requirement is not
prohibited by Massachusetts or federal law.

Although the lower quorum requirement will allow fihe approval of some matters by shareholderstitaiisg less than a majority of the outstandingr&ls, certain other proposals will still requireigher number of shares to be voted
to meet the threshold required to approve the malpé&or example, the Investment Company Act 00184940 Act) requires that certain items, such asagement contracts and 12b-1 plans, be approvadiajority of a fund's
outstanding voting securities. Under the 1940 #wt,vote of a "majority of the outstanding votiregsrities” means the affirmative vote of the lesdgn) 67% or more of the voting securities présera shareholder meeting or
represented by proxy if the holders of more tha¥ %0 the outstanding voting securities are presenépresented by proxy, or (b) more than 50% efathtstanding voting securities. The reduced quarguirement will not affect such
matters.

Shareholders have the right to vote on any Dedtaratf Trust amendment affecting their right toevo on any matter submitted to the shareholdethéirustees. On May 17, 2007, the Trustees apgrthe proposed amendment and
also authorized its submission to each trust'setwdders for their approval at this Meeting.

If approved, Atrticle VIII, Section 3 of each Dedéipn of Trust will be amended as follows (new laage is underlined; language to be deleted is fetad]):

ARTICLE VIl
SHAREHOLDERS' VOTING POWERS AND MEETINGS

QUORUM AND REQUIRED VOTE

Section 3. Except when a higher quorum is requisedny provision of this Declaration of Trust oetBylaws, onethird [A majority] of Shares entitled to vote in persanby proxy shall be a quorum for the transactiobwsiness at a
Shareholders' meeting, except that where any poovés law or of this Declaration of Trust permitsrequires that holders of any Series or Clash gbi@ as a Series or Class then -tined [a majority] of the aggregate number of Sh:

of that Series or Class entitled to vote shall eessary to constitute a quorum for the transaciidnusiness by that Series or Class. Any lesserben shall be sufficient for adjournments. Any anljed session or sessions may be held,
within a reasonable time after the date set foiotiiginal meeting, without the necessity of furtimetice. Except when a larger vote is requirediyliaable law or by any provision of this Declacatiof Trust or the Bylaws, if any, a
majority of the Shares voted in person or by prsk&ll decide any questions and a plurality shaliteh Trustee, provided that where any provisiolawfor of this Declaration of Trust permits or uégs that the holders of any Series or
Class shall vote as a Series or Class, then a ityagéthe Shares of that Series or Class votethermatter shall decide that matter insofar as3kaies or Class is concerned. Shareholders mdyyagtanimous written consent. Actions
taken by a Series or Class may be consented tdmaasly in writing by Shareholders of that Serie<Ctass.

Conclusion.The Board of Trustees of each trust has concluaktthe proposal will benefit the trust and itsrehalders. The Trustees recommend voting FOR thegsial. The amended Declaration of Trust will bee@fiective upon
shareholder approval. If the proposal is not appddyy shareholders of a trust, the Declarationro§filwill remain unchanged.

<R>3. TO APPROVE AN AMENDED MANAGEMENT CONTRACT FOR FI DELITY ADVISOR MID CAP Il FUND THAT INCLUDES ADDING =~ A PERFORMANCE ADJUSTMENT COMPONENT TO THE
MANAGEMENT FEE AND GIVING THE TRUSTEES THE AUTHORIT Y TO CHANGE THE FUND'S PERFORMANCE ADJUSTMENT INDEX GOING FORWARD, WITHOUT A SHAREHOLDER VOTE, SUBJECT
TO APPLICABLE LAW. </R>

The Board of Trustees, including the Trustees wiemat "interested persons" of the Trust or of F{itie Independent Trustees) has approved, and reendstihat shareholders of the fund approve, an dedemanagement contract
with FMR (the Amended Contract) in the form attathe this Proxy Statement as Exhibit 2. The Amen@edtract adds a performance adjustment compotienPerformance Adjustment) to the managementfe=MR receives frol
the fund for managing its investments and businésirs under the fund's existing management contrith FMR (the Present Contract). (For informatim FMR, see the section entitled "Activities &ta@hagement of FMR" on page
<Click Here>.)

In addition to these modifications discussed ineraetail below, other nomaterial changes to the Amended Contract are peap(@xhibit 2). The changes are intended to clawftain language in the Present Contract. If thegsal is
approved by shareholders, these non-material ckamijjebe included in the Amended Contract.

<R> Current Management Fee.The fund's current management fee is calculategaitimonthly, and is normally expressed as ananwercentage of the fund's average net assetde€h®as two components: a Group Fee Rate, \
varies according to assets under management by BNtRa fixed Individual Fund Fee Rate of 0.30%. al management fee for the fund's fiscal yeaedrDecember 31, 2007 was 0.5579%.</R>

<R>Proposed Amendments to the Present Management Coairt . The Amended Contract would add a Performance Aatiest to the fund's management fee that would rewitR by increasing management fees when the fund
outperforms its benchmark index, and would pend#iR by decreasing management fees when the fuderperforms its benchmark index. In addition, ésgholders vote in favor of this proposal the Teastwill have the authority
change the performance adjustment index going fiatweithout a shareholder vote, subject to SECtéfiuns. For a detailed discussion of the fundés@nt Contract, refer to the section entitled "@redanagement Contracts”
beginning on pageClick Here>. A copy of the proposed Amended Contract, markdddicate the proposed amendments, is attachEdkibit 2 on pageClick Here>. Except for the modifications discussed in thisgmsal and for
nonmaterial changes intended to clarify certailglege in the Present Contract, the Amended Cornigraabstantially identical to the Present ContrafR>

<R> Addition of a Performance Adjustment. Performance adjustments are intended to rewarddisfinvestment adviser for good investment perémte and penalize a fund's investment adviserddritvestment performance
relative to an appropriate benchmark. Performadesements also serve to more closely align ther@sts of the investment adviser with those ofedi@lders. The SEC rules for calculating performatjastments generally ensure that
positive or negative adjustments result from theiss's management skill and not from random edéxrant factors. To this end, the SEC rules reghimean appropriate benchmark index be used figrgses of calculating a
performance adjustment.</R>

If the proposal is approved, FMR intends to useStamdard & Poor8 MidCap 400 Index (S&® MidCap 400), the fund's current benchmark indexctdculating the Performance Adjustment. The S&E®&p 400 Index is a market
capitalization-weighted index of 400 medium cajttion stocks chosen for market size, liquidityd andustry concentration. FMR believes that the?S&dCap 400 is an appropriate benchmark for tinel foecause it is representative
of the fund's investment universe. The proposefbpaance adjustment benchmark is currently usesirjlar funds managed by FMR.

The Performance Adjustment, which is calculated tignis based on the fund's performance relatviné benchmark index and assets for the mosttr&éemonths. If the fund were to outperform the S@@Cap 400 over 36 months,
FMR would receive a positive Performance Adjustmeiich would increase the management fee paidtB.Af the fund were to underperform the S&P MidCH}D, the management fee paid to FMR would be rdiby a negative
Performance Adjustment. The Performance Adjustmeetis 0.02% for each percentage point (the padace of the fund and the S&P MidCap 400 each bmilgilated to the nearest 0.01%) of outperformameenderperformance,
subject to a maximum rate of +0.20% of the aversgeassets over the 36-month performance pericel péiformance of the fund is measured by the peence of Institutional Class for this purpose.

Although the Performance Adjustment is subject toaximum rate of +0.20%, it is calculated as aatadimount. Because the Performance Adjustmenbeiiased on the fund's 36-month average net agse®erformance Adjustment
as a dollar amount can be more than 0.20% or est-0.20% when measured against current assets. Fopéxaif the fund outperformed its index by 8 pertege points, the performance adjustment rate woeila positive 0.16¢



(0.02% multiplied by 8). If the fund's current ressets were the same as its 36-month averagesess$,afe Performance Adjustment also would be2®.However, if the fund's current assets were dotli# 36month average assets,
Performance Adjustment would be 0.08% based orentassets, because the dollar amount of the deedise is spread over a larger asset base. Symifate fund's current assets were half the 3éwmaverage, the performance
adjustment would be 0.32% based on current assstause the dollar amount of the fee increaseémdmver a smaller asset base.

Impact of Adding a Performance Adjustment.If the proposal is approved, to prevent unfairnegie fund, the Performance Adjustment will be lienpented prospectively. For the first eleven moffisliewing shareholder approval
there will be no Performance Adjustment and thelfsmanagement fee will equal the Basic Fee Réte Besic Fee Rate is the sum of the Group Fee Rhieh declines as FMR's fund assets under managdnueease, and a fixed
Individual Fund Fee Rate of 0.30%. Starting witk tivelfth month after shareholder approval, thédPerance Adjustment will take effect and the mamaget fee will be adjusted upward or downward, depenon the fund's
performance relative to its benchmark, the S&P Mig@O00, over the preceding twelve months. Follovirggtwelfth month, each month, a new month wilbleled to the performance period until the perforcegperiod equals 36
months. Thereafter, the performance period willsistnof the current month plus the previous 35 ment

Under the Amended Contract, the Performance Adjestiis determined by comparing the performancastitutional Class of the fund for the performapeeiod to the performance of the index. The fundently has five classes of
shares: Class A, Class T, Class B, Class C, atitliisnal Class. The differences between the perémce of the fund's classes is, in large patgctve of the differences between the expenséisesk classes. FMR believes that a
Performance Adjustment based on Institutional Céd$ke fund rather than the other classes ofiihe fs a fairer means to calculate performanceusecknstitutional Class' expenses do not includefoaid 12b-1 fees, which are
unrelated to FMR's investment skill (fund-paid 1REees are distribution expenses incurred undesaiBution and Service Plan, approved on behalass A, Class T, Class B, and Class C of the funduant to Rule 12b-1 under the
Investment Company Act of 1940).

The impact of the proposed addition of a Perforreahdjustment to the fund's management fee will ddpen the fund's future performance relative toS&® MidCap 400. However, the past performancéef3&P MidCap 400 and
the fund can be used to show what the impact wsalé been on management fees for the fiscal yetadeBecember 31, 2007 if the fund had operatedrum@erformance Adjustment using the S&P MidCap @&9@ benchmark.

<R>During the fiscal year ended December 31, 20@¥fund's Basic Fee Rate was 0.5579%, which wamposed of a Group Fee Rate and an Individual FeedRate of 0.30%. For the fiscal year ended DeceBhe2007, if the fund
management fee had included a Performance Adjustfusing the S&P MidCap 400 as its benchmark) ftinel's management fee would have been 0.6565%, @sedof the Basic Fee Rate and a positive PerfarenAdjustment of
0.0986%. Thus, the Performance Adjustment woulehesulted in a higher aggregate management fesr timel Amended Contract, than the amount payaldlenthe Present Contract.</R>

<R>The following chart compares the rolling 36-nforeturns (the measurement period used to calcBEtermance Adjustments) for Institutional Clabthe fund and the S&P MidCap 400 for the pastdtyears ended December 31,
2007.</R>

<R>

FA Mid Cap II - Inst Class vs Proposed Index
Rolling Performance Period Retums

w | —g—FAMid CapIl-Tnst Class |- —-—-—-—-—-—-— - — - — - — e -

—— S&P MidCap 400

</R>

<R>Comparison of Management FeesThe following tables compare the fund's managerfesnas calculated under the terms of the Presenmtr& for the fiscal year ended December 31, 20@fie management fee the fund would
have incurred if the Amended Contract (including Berformance Adjustment) had been in effect dutiegsame period. For this purpose, the PerformAdfestment amounts presented for the Amended @ontor the fiscal year
ended December 31, 2007, have been calculated t&inglling 36-month historical performance of thad. Management fees are expressed in dollaraspercentages of the fund's average net asséteffiscal year ended
December 31, 2007.</R>

HYPOTHETICAL EXAMPLES

<R>FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007 </R>

<R> Present ContrasfR> <R> Amended Contract/R> <R> Difference</R>

<R>%$</R> <R>%</R> <R>%$</R> <R>%</R> <R>$</R> <R>%</R>
<R>Basic Fee</R> <R>11,041,73X/R> <R>0.5579</R> <R>11,041,73X/R> <R> 0.5579</R> <R>0 </R> <R>0</R>
<R>Performance Adjustment</I<R>0</R> <R>0.0000</R><R>1,952,253</R> <R>0.0986</R><R> 1,952,253</R><R> 0.0986</R>

<R>Total Management Fee</R><R>11,041,73X/R> <R>0.5579</R> <R> 12,993,985/R> <R> 0.6565</R> <R> 1,952,253</R> <R> 0.0986</R>

<R>The following tables provide data concerningfiimed's management fees and expenses as a peeefitagerage net assets for the fiscal year ena@eember 31, 2007 under the Present Contract dhe ffroposed addition of the
Performance Adjustment had been in effect durilegstime periods. As with the tables above, the Peafoce Adjustment amounts incorporated in the mamagt fee expenses listed for the Amended Cortiea been calculated usi
the rolling 36-month historical performance of theéex during the fiscal year ended December 31720R>

<R>The following tables also describe the feesexpknses that are incurred when you buy, holdelbslares of the fund. The annual fund operatieeses provided below for the fund do not refteeteffect of any reduction of
certain expenses during the fiscal year ended Dieee81, 2007.</R>

HYPOTHETICAL EXAMPLES
<R>COMPARATIVE EXPENSE TABLE FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007</R>

Annual Fund Operating Expensegas a percentage of average net assets)

<R> Class A</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R>0.25%</R> <R>0.25%</R>
<R> Other Expenses/R> <R> 0.33%</R> <R>0.33%</R>
<R> Total Class Operating Expenses/R> <R>1.14%</R> <R>1.24%</R>
<R> Class T</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R>0.50%</R> <R>0.50%</R>
<R> Other Expenses/R> <R>0.27%</R> <R>0.27%</R>
<R> Total Class Operating ExpensesfR>  <R>1.33% </R> <R>1.43%</R>

<R> Class B</R> <R> Present Contract/R> <R>Amended Contract/R>



<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>

<R>12b-1 Fee</R> <R>1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R>0.36%</R> <R>0.36%</R>
<R> Total Class Operating ExpensesfR> <R>1.92%</R> <R>2.02%</R>
<R> Class G/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R>1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R> 0.33%</R> <R>0.33%</R>
<R> Total Class Operating ExpensesfR> <R> 1.89%</R> <R>1.99%</R>
<R> Institutional Class/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.66%</R>
<R>12b-1 Fee</R> <R> None</R> <R> None</R>
<R> Other Expenses/R> <R>0.33%</R> <R>0.33%</R>
<R> Total Class Operating ExpensesfR> <R>0.89%</R> <R>0.99%</R>

* Effective February 1, 2005, FMR has voluntarityeed to reimburse each class of the fund to ttenethat the total operating expenses (excluditerést, taxes, certain securities lending cost&kednage commissions, and
extraordinary expenses), as a percentage of thgiective average net assets, exceed the follawaiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

Example: The following illustrates the expenses, includihg maximum front-end sales charge or contingergrded sales charge, as applicable, on a $10,0@8timent under the fees and expenses stated alssuejiag (1) 5% annual
return and (2) redemption at the end of each tierg:

<R>FISCAL YEAR ENDED DECEMBER 31, 2007 </R>

<R> 1 Year</R><R> 3 Years</R><R> 5 Years</R><R> 10 Years</R>

<R> Class A</R>

<R>Present Contract</R> <R>$ 685</R> <R>$ 916</R> <R>$ 1,167</R> <R>$ 1,881</R>
<R>Amended Contract</R:<R>$ 694</R> <R>$ 946</R> <R>$ 1,217</R> <R>$ 1,989</R>
<R> Class T</R>

<R>Present Contract</R> <R>$ 481</R> <R>$ 757</R> <R>$ 1,053</R> <R>$ 1,895</R>
<R>Amended Contract</R:<R>$ 490</R> <R>$ 787</R> <R>$ 1,104</R> <R>$ 2,053</R>
<R> Class B</R>

<R>Present Contract</R> <R>$ 695</R> <R>$903</R> <R>$ 1,237</R> <R>$ 1,945" </R>
<R>Amended Contract</R><R>$ 705</R> <R>$ 934</R> <R>$ 1,288</R> <R>$ 2,053" </R>
<R> Class C</R>

<R>Present Contract</R> <R>$ 292</R> <R>$594</R> <R>$1,021</R> <R>$ 2,212</R>
<R>Amended Contract</R:<R>$ 302</R> <R>$ 624</R> <R>$ 1,073</R> <R>$ 2,317</R>
<R> Institutional Class</R> <R> </R>

<R>Present Contract</R> <R>$ 91</R> <R>$ 284</R> <R>$493</R> <R>$ 1,096</R>
<R>Amended Contract</R:<R>$ 101</R> <R>$ 315</R> <R>$547</R> <R>$1,213</R>

A Reflects conversion to Class A shares after a maxirof seven years.

The purpose of these examples and the tablesaisstst investors in understanding the various @®lsexpenses of investing in shares of the furtligh expenses may vary from year to year and readyigher or lower than those sho
above.

Changing the Performance Adjustment Index for Fideity Advisor Mid Cap Il Fund in the future without a shareholder vote.The Amended Contract allows the Board of Trustersehalf of the fund, to change the fund's
performance adjustment index without a shareholds. This ability is subject to the provisionstioé 1940 Act and the Investment Advisers Act ofd,% modified or interpreted by the SEC (the Acts)

The Amended Contract will allow the Board to designan alternative appropriate index for purpo$esiculating the Performance Adjustment for thedwvithout a shareholder votarovided the Acts permit them to do so. Currently,
the Acts do not permit the Board to make such a chrge, and SEC approval would be required to do séiowever, if future changes to the Acts or SEC parsit allow this flexibility, the Board would be meitted to change the ind¢
without a shareholder vote. For example, if theeingrovider discontinued the performance adjustrimetex, the Amended Contract would give the Bohaelability to change the fund's performance adjestrimdex without the delay
and expense of having to first conduct a proxycitalion. Any such change would be implemented peotvely. However, even if permitted under apgiedaw, the Board would only avail itself of thisw flexibility if it were in the
interests of the fund and its shareholders to d@salate, FMR has not requested SEC relief toghanfund's performance adjustment index withoatediolder approval.

Board Approval of Investment Advisory Contracts andManagement Fees.
Advisor Mid Cap Il Fund

On December 14, 2006, the Board of Trustees, ifmduthe Independent Trustees (together, the Boaotd to approve an amended management contnachthended Contract) for the fund and to submitAheended Contract to
shareholders for their approval. If approved byrshalders, the Amended Contract will add a perforesadjustment component to the management fe€iatreceives from the fund under the fund's exgsthanagement contract.
The performance adjustment will take effect intilvelfth month after commencement of the performarentod and the index used to calculate the fypetformance adjustment will be the S&P MidCap 4@ (ndex). The Amended
Contract also will allow the Board to change thed's performance adjustment index in the futuréaevit a shareholder vote, if applicable law pertthiesBoard to do so. The Board, assisted by thecadifund counsel and Independent
Trustees' counsel, considered a broad range afhiatfton.

In determining whether to approve the Amended Gaafior the fund, the Board was aware that shadehslin the fund have a broad range of investreoites available to them, including a wide choic®ag mutual funds offered by
competitors to Fidelity, and that the fund's shaleérs, with the opportunity to review and weigk tlisclosure provided by the fund in its prospeetus other public disclosures, have chosen to trimghis fund, managed by Fidelity.

Nature, Extent, and Quality of Services ProvidedThe Board considered the nature, quality, costextent of advisory, administrative, distributiordeshareholder services performed by the investaviser, FMR, and the sub-
advisers, and by affiliated companies.

Shareholder and Administrative ServicesThe Board noted that the growth of fund assetssadtte complex allows Fidelity to reinvest in tlewelopment of services designed to enhance the waloonvenience of the Fidelity funds
investment vehicles. These services include 24-hocess to account information and market inforometfirough phone representatives and over thenletieaind investor education materials and assetzibn tools.

Investment in a Large Fund Family.The Board considered the benefits to shareholdérsvesting in a Fidelity fund, including the beitefof investing in a fund that is part of a lafgenily of funds offering a variety of investment
disciplines and providing for a large variety oftural fund shareholder services.

Investment Performance.In determining whether to add a performance adjestrmomponent to the fund's management fee, thedBmasidered the rolling returns of the fund coregao the rolling returns of the Index over the
performance period commencing August 31, 2004 tiindDctober 31, 2006. The Board noted that overdtieg 26-month period ended October 31, 2006 ftimel generally outperformed the Index.

The Board recognized that past performance woulé ha impact on performance in the future. The Boacognized that, in connection with its annuakreal of the fund's current management contracsabeadvisory agreements at
its July 2006 meeting, the Board had reviewed timel's returns and the returns of the Index oveptteeyear period ended December 31, 2005, andtagatighat the relative investment performancensfitutional Class of the fund was
higher than the Index for the one year period.

The Board also noted that the Amended Contractdvgivie the Board the ability to designate an aliéwe appropriate index for the fund without théagleand expense of having first to conduct a preadicitation, if applicable law
would permit the Board to do so.

Based on its review, the Board concluded that titere, extent, and quality of the services provittethe fund will benefit the fund's shareholdg@aticularly in light of the Board's view that thend's shareholders benefit from investing
in a fund that is part of a large family of fundéeoing a variety of investment disciplines andvsees.

Competitiveness of Management Fee and Total Fund |BensesThe Board considered that, with the proposed pexdioce adjustment, the fund's management fee wilibgect to upward or downward adjustment dependpun
whether, and to what extent, the fund's investrperformance (based on the performance of Institati€lass of the fund) for the performance periockeds, or is exceeded by, the record (over the gemod) of a Board-approved
performance adjustment index. The Board realizasttie performance adjustment will provide FMR vétktrong economic incentive to seek to achieversupperformance for the fund's shareholders aipl to more closely align the
interests of FMR and the fund's shareholders. Tderdconsidered that a performance adjustment las#te performance of Institutional Class of thied, which has lower expenses than the other dafgbe fund, may result in a
higher performance adjustment, and therefore aghigfanagement fee, than a performance adjustmsetitmm a class with higher expenses. The Boarctalssidered that, because the addition of the peefoce adjustment to tl



calculation of the fund's management fee will bplemented prospectively, the future impact on manent fees will depend solely on the fund's fupggormance relative to the Index.

Nonetheless, the Board considered the managenetitdethe fund incurred under the current managesuntract (without the performance adjustmentytie 1:-month period ended October 31, 2006, compareletdgpothetical
management fee that the fund would have incurréteiAimended Contract (with the performance adjestirhad been in effect during that period.

The Board noted that if the Amended Contract hashbie effect during the 12-month period ended Cet@i, 2006, the fund's basic fee would have beerased by a positive performance adjustment7ab&sis points. As a result, the
fund's hypothetical management fee would have Begbasis points ($1.0 million) higher if the AmeddContract had been in effect during that peffdtk Board noted that the fund outperformed thestraleer that period.

Based on its review, the Board concluded thattinel's proposed management fee was fair and redsdndight of the services that the fund receigesl the other factors considered.

Because the fund's management fee impacts thesftotdl expenses - and because the future impaciaoagement fees will depend solely on the fundigé performance relative to the Index - the Bawittreview the fund's total
expenses compared to competitive fund median ergdansconnection with its future renewal of thedisrmanagement contract and sub-advisory agreements

In its review of total expenses, the Board als@dadhat at previous meetings during the year eivet and considered materials relating to itsew\of total expenses for each Fidelity fund. Thi®imation includes Fidelity fee
structures and other information on clients that¥&hd its affiliates service in other competitivarkets, such as other mutual funds advised or dulsed by FMR or its affiliates, pension plan ctgrand other institutional clients.

Costs of the Services and ProfitabilityBecause the Board was approving an arrangement wiileh the management fee that the fund pays FMRIepend solely on the fund's future performarelative to the Index, it did not
consider data regarding the impact on Fidelitysof services, revenues, or profitability frora tiew arrangement to be a significant factor inlésision.

In connection with its future renewal of the fundfanagement contract and sub-advisory agreembastBdard will consider the revenues earned anestpenses incurred by Fidelity in conducting theiiess of developing, marketing,
distributing, managing, administering and serviding fund and its shareholders.

Economies of ScaleThe Board recognized that the fund's Amended Contiike the current contract, incorporates a "gréee" structure, which provides for lower fee sads total fund assets under FMR's managemenasgrand for
higher fee rates as total fund assets under FMR®gement decrease. The Board considered thatdhp fpe is designed to deliver the benefits ohecaies of scale to fund shareholders when total Assets increase, even if assets of
any particular fund are unchanged or have declibecause some portion of Fidelity's costs arebatgble to services provided to all Fidelity fundsd all funds benefit if those costs can be atetamong more assets. The Board
concluded that, given the group fee structure, fsmateholders will achieve a certain level of ecnies of scale as assets under FMR's managemeeagecat the fund complex level, regardless of vendtfdelity achieves any such
economies of scale.

In connection with its future renewal of the funaiianagement contract and sub-advisory agreeméat8dard will consider whether there have been @uies of scale in respect of the management dFidhelity funds, whether the
Fidelity funds (including the fund) have appropeigtbenefited from any such economies of scale vemether there is potential for realization of dmsther economies of scale.

Based on its evaluation of all of the conclusiooted above, and after considering all materialdis;tthe Board ultimately concluded that the Ameh@entract is fair and reasonable, and that theklee Contract should be approved
and submitted to shareholders for their approval.

<R>4. TO APPROVE AN AMENDED MANAGEMENT CONTRACT FOR FI DELITY ADVISOR VALUE FUND THAT INCLUDES ADDING A PE RFORMANCE ADJUSTMENT COMPONENT TO THE
MANAGEMENT FEE AND GIVING THE TRUSTEES THE AUTHORIT Y TO CHANGE THE FUND'S PERFORMANCE ADJUSTMENT INDEX GOING FORWARD, WITHOUT A SHAREHOLDER VOTE, SUBJECT
TO APPLICABLE LAW. </R>

The Board of Trustees, including the Trustees wimat "interested persons" of the Trust or of F{itie Independent Trustees) has approved, and reendstihat shareholders of the fund approve, an dedemanagement contract
with FMR (the Amended Contract) in the form attathe this Proxy Statement as Exhibit 3. The Amen@edtract adds a performance adjustment compotienPerformance Adjustment) to the managementfeRMR receives frol
the fund for managing its investments and businésirs under the fund's existing management contrith FMR (the Present Contract). (For informatim FMR, see the section entitled "Activities &ta@hagement of FMR" on page
<Click Here>.)

In addition to these modifications discussed ineraetail below, other nomaterial changes to the Amended Contract are peap(@xhibit 3). The changes are intended to clawftain language in the Present Contract. If thegsal is
approved by shareholders, these non-material ckamifjebe included in the Amended Contract.

Current Management Fee.The fund's current management fee is calculategaittimonthly, and is normally expressed as anarpercentage of the fund's average net assetde@hes two components: a Group Fee Rate, which
varies according to assets under management by BNtRa fixed Individual Fund Fee Rate of 0.30%. al management fee for the fund's fiscal yealednOctober 31, 2007 was 0.5582%.

<R>Proposed Amendments to the Present Management Coairt. The Amended Contract would add a Performance Adfjest to the fund's management fee that would re®wBtR by increasing management fees when the fund
outperforms its benchmark index, and would pend#iR by decreasing management fees when the fuderperforms its benchmark index. In addition, ésg#holders vote in favor of this proposal the Teastwill have the authority
change the performance adjustment index going fiatweithout a shareholder vote, subject to SECtéfiuns. For a detailed discussion of the fundés@nt Contract, refer to the section entitled "@redanagement Contracts”
beginning on pageClick Here>. A copy of the proposed Amended Contract, markdddicate the proposed amendments, is attachEdkibit 3 on pageClick Here>. Except for the modifications discussed in thisgmsal and for
nonmaterial changes intended to clarify certailglege in the Present Contract, the Amended Corngraabstantially identical to the Present ContrafR>

<R> Addition of a Performance Adjustment. Performance adjustments are intended to rewarddisfinvestment adviser for good investment perémte and penalize a fund's investment adviserddritvestment performance
relative to an appropriate benchmark. Performadfesements also serve to more closely align ther@sts of the investment adviser with those ofedi@lders. The SEC rules for calculating performatjastments generally ensure that
positive or negative adjustments result from theisa's management skill and not from random edéxrant factors. To this end, the SEC rules regh@mean appropriate benchmark index be used figrgses of calculating a
performance adjustment.</R>

If the proposal is approved, FMR intends to useRbssell Midcaf® Value Index, the fund's current benchmark indexctdculating the Performance Adjustment. The Riusdielcap Value Index is a market capitalizationigieted
index of those stocks of the smallest 800 companitise Russell 1008 Index that exhibit value-oriented characteristise Russell 1000 Index comprises the 1,000 laigetdomiciled companies. FMR believes that thesBlis
Midcap Value Index is an appropriate benchmarkHterfund because it is representative of the funesstment universe and is the performance adprstimenchmark currently used by similar funds meddy FMR.

The Performance Adjustment, which is calculated tiignis based on the fund's performance relatviné benchmark index and assets for the mosttr&6emonths. If the fund were to outperform the $alisMidcap Value Index over
36 months, FMR would receive a positive Performahdjeistment, which would increase the managemenpéed to FMR. If the fund were to underperform fhessell Midcap Value Index, the management feg waFMR would be
reduced by a negative Performance Adjustment. EnfofPnance Adjustment rate is 0.02% for each peacgnpoint (the performance of the fund and thesBluMidcap Value Index each being calculated ertharest 0.01%) of
outperformance or underperformance, subject toxdman rate of +0.20% of the average net assets tieeB6-month performance period. The performaritkeofund is measured by the performance of nstinal Class for this
purpose.

Although the Performance Adjustment is subject toaximum rate of +0.20%, it is calculated as aatadimount. Because the Performance Adjustmenbeiliased on the fund's 36-month average net agseerformance Adjustment
as a dollar amount can be more than 0.20% or ess-0.20% when measured against current assetex&mple, if the fund outperformed its index byeBcentage points, the performance adjustmentaidd be a positive 0.16%
(0.02% multiplied by 8). If the fund's current @essets were the same as its 36-month averagesets,afe Performance Adjustment also would bede.However, if the fund's current assets were dothi® 36month average assets,
Performance Adjustment would be 0.08% based oreouassets, because the dollar amount of the éeeaise is spread over a larger asset base. SymifdHe fund's current assets were half the 36wmaverage, the performance
adjustment would be 0.32% based on current assstapse the dollar amount of the fee increaseémdmver a smaller asset base.

Impact of Adding a Performance Adjustment. If the proposal is approved, to prevent unfairrteghe fund, the Performance Adjustment will be liempented prospectively. For the first eleven momoliswing shareholder approval
there will be no Performance Adjustment and thelfsmanagement fee will equal the Basic Fee Réte Besic Fee Rate is the sum of the Group Fee Rhieh declines as FMR's fund assets under managdnwease, and a fixed
Individual Fund Fee Rate of 0.30%. Starting wité tivelfth month after shareholder approval, thédPerance Adjustment will take effect and the mamaget fee will be adjusted upward or downward, depenon the fund's
performance relative to its benchmark, the Rusdiltap Value Index, over the preceding twelve menollowing the twelfth month, each month, a neanth will be added to the performance period uhgl performance period
equals 36 months. Thereafter, the performance gexilb consist of the current month plus the prexi®5 months.

Under the Amended Contract, the Performance Adjestiis determined by comparing the performancastitutional Class of the fund for the performapeeiod to the performance of the index. The fundently has five classes of
shares: Class A, Class T, Class B, Class C, atitliisnal Class. The differences between the perémce of the fund's classes is, in large patgctve of the differences between the expenséisesk classes. FMR believes that a
Performance Adjustment based on Institutional Cédgke fund rather than the other classes ofiihe fs a fairer means to calculate performanceusecknstitutional Class' expenses do not includdfpaid 12b-1 fees, which are
unrelated to FMR's investment skill (fund-paid 1REees are distribution expenses incurred undesaibBution and Service Plan, approved on behalaks A, Class T, Class B, and Class C of the funduant to Rule 12b-1 under the
Investment Company Act of 1940).

The impact of the proposed addition of a Perforreahdjustment to the fund's management fee will ddpen the fund's future performance relative toRbssell Midcap Value Index. However, the pastqrentince of the Russell
Midcap Value Index and the fund can be used to shibat the impact would have been on managemenfdedse fiscal year ended October 31, 2007 ifftivel had operated under a Performance Adjustméng tise Russell Midcap
Value Index as a benchmark.

During the fiscal year ended October 31, 2007 fuhe's Basic Fee Rate was 0.5582%, which was coeapofa Group Fee Rate and an Individual Fund Fege 8 0.30%. For the fiscal year ended Octobe28Q7, if the fund's
management fee had included a Performance Adjustfusing the Russell Midcap Value Index as its hamark), the fund's management fee would have be#¥0%, composed of the Basic Fee Rate and a medzrformance
Adjustment of (0.0610%). Thus, the Performance Amfient would have resulted in a lower aggregateagement fee under the Amended Contract, than tioeiginpayable under the Present Contract.

<R>The following chart compares the rolling 36-moreturns (the measurement period used to calcBitermance Adjustments) for Institutional Clathe fund and the Russell Midcap Value Index f@ past three years ended
December 31, 2007.</R>

<R>
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<R>Comparison of Management FeesThe following tables compare the fund's managerfesnas calculated under the terms of the Presentr& for the fiscal year ended October 31, 200h@ 12-month period ended December
31, 2007, as applicable, to the management feritttewould have incurred if the Amended Contraetl{iding the Performance Adjustment) had beenfecetiuring the same period. For this purposePtxormance Adjustment
amounts presented for the Amended Contract fofishel year ended October 31, 2007 or the 12-mpatiod ended December 31, 2007, as applicable, e calculated using the rolling 36-month hisadrperformance of the fund.
Management fees are expressed in dollars and esrpages of the fund's average net assets foistta year ended October 31, 2007 or the 12-moetiogh ended December 31, 2007, as applicable.</R>

HYPOTHETICAL EXAMPLES

FOR THE FISCAL YEAR ENDED OCTOBER 31, 2007

Present Contra Amended Contrar  Difference

$ % $ % $ %
Basic Fee 957,084 0.5582 957,084 0.5582 0 0
Performance Adjustmeo 0.0000 (104,643) (0.0610) (104.643 (0.0610

Total Management Feeg57,084 05582 852,441 0.4971 (104,643 (0.0610'

<R>FOR THE 12-MONTH PERIOD ENDED DECEMBER 31, 2007</R>

<R> Present ContrasfR> <R> Amended Contract/R> <R> Difference</R>
<R>$</R> <R>%</R> <R>%$</R> <R>%</R> <R>$</R> <R>%</R>
<R>Basic Fee</R> <R>993,523</R> <R> 0.5575</R> <R>993,523</R> <R>0.5575</R> <R>0</R> <R> </R>

<R>Performance Adjustment</I<R>0</R> <R> 0.0000</R> <R>(90,393)</R> <R> (0.0507)</R> <R> (90,393)</R> <R> (0.0507)</R>
<R>Total Management Fee</R:<R> 993,523</R> <R> 0.5575</R> <R>903,130</R> <R>0.5068</R> <R>(90,393)</R><R> (0.0507)</R>

<R>The following tables provide data concerningfiired's management fees and expenses as a peefagerage net assets for the fiscal year endtabér 31, 2007 or the 12-month period ended Deeeb, 2007, as applicable,
under the Present Contract and if the proposediaddif the Performance Adjustment had been inceffering the same periods. As with the tables epthe Performance Adjustment amounts incorporiatéte management fee
expenses listed for the Amended Contract have talenlated using the rolling 36-month historicatfpemance of the index during the fiscal year en@etbber 31, 2007 or the 12-month period ended Méee 31, 2007, as
applicable.</R>

<R>The following tables also describe the feesemenses that are incurred when you buy, holdeloskares of the fund. The annual fund operatipeeses provided below for the fund do not refteeteffect of any reduction of
certain expenses during the fiscal year ended @ct®b, 2007 or the 12-month period ended Decemhe2®7, as applicable.</R>

HYPOTHETICAL EXAMPLES

COMPARATIVE EXPENSE TABLE FOR THE FISCAL YEAR ENDED
OCTOBER 31, 2007

Annual Fund Operating Expensegas a percentage of average net assets)

Class A Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 0.25% 0.25%
Other Expenses 0.44% 0.44%
Total Class Operating Expens: 1.25% 1.19%
Class T Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 0.50% 0.50%
Other Expenses 0.43% 0.43%
Total Class Operating Expens: 1.49% 1.43%
Class B Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 1.00% 1.00%
Other Expenses 0.47% 0.47%
Total Class Operating Expens: 2.03% 1.97%
Class C Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee 1.00% 1.00%
Other Expenses 0.46% 0.46%
Total Class Operating Expens: 2.02% 1.96%
Institutional Class Present Contra Amended Contra
Management Fee 0.56% 0.50%
12b-1 Fee None None
Other Expenses 0.39% 0.39%

Total Class Operating Expens: 0.95% 0.89%



* Effective February 1, 2005, FMR has voluntarifyreed to reimburse each class of the fund to tienethat the total operating expenses (excludirgrést, taxes, certain securities lending costkebage commissions, and
extraordinary expenses), as a percentage of #giective average net assets, exceed the follawiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

<R>COMPARATIVE EXPENSE TABLE FOR THE 12-MONTH PERIOD E NDED
DECEMBER 31, 2007</R>

Annual Fund Operating Expensegas a percentage of average net assets)

<R> Class A</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>0.25%</R> <R>0.25%</R>
<R> Other Expenses/R> <R>0.44%</R> <R>0.44%</R>
<R> Total Class Operating ExpensesfR> <R>1.25%</R> <R>1.20%</R>
<R> Class T</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>0.50%</R> <R>0.50%</R>
<R> Other Expenses/R> <R> 0.43%</R> <R>0.43%</R>
<R> Total Class Operating ExpensesfR> <R> 1.49%</R> <R> 1.44%</R>
<R> Class B</R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R> 1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R> 0.47%</R> <R>0.47%</R>
<R> Total Class Operating Expenses/R> <R>2.03%</R> <R>1.98%</R>
<R> Class G/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R>1.00%</R> <R>1.00%</R>
<R> Other Expenses/R> <R> 0.46%</R> <R> 0.46%</R>
<R> Total Class Operating ExpensesfR> <R>2.02%</R> <R>1.97%</R>
<R> Institutional Class/R> <R> Present Contract/R> <R> Amended Contract/R>
<R> Management Fes/R> <R>0.56%</R> <R>0.51%</R>
<R>12b-1 Fee</R> <R> None</R> <R> None</R>
<R> Other Expenses/R> <R> 0.39%</R> <R>0.39%</R>
<R> Total Class Operating ExpensesfR> <R>0.95%</R> <R>0.90%</R>

* Effective February 1, 2005, FMR has voluntarifyreed to reimburse each class of the fund to tienethat the total operating expenses (excludirgrést, taxes, certain securities lending costkevage commissions, and
extraordinary expenses), as a percentage of ggiective average net assets, exceed the follawiag: Class A, 1.25%; Class T, 1.50%; Class B)%;@Class C, 2.00%; and Institutional Class, 1.00%.

Example: The following illustrates the expenses, includihg maximum front-end sales charge or contingererded sales charge, as applicable, on a $10,0@8timent under the fees and expenses stated alssueniag (1) 5% annual
return and (2) redemption at the end of each tiereog:

FISCAL YEAR ENDED OCTOBER 31, 2007

1Yeai3 Year:5 Years 10 Years
Class A:
Present Contract $ 695 $949 $1,222$ 1,999
Amended Contrar$ 689 $931 $1,192$1,935
Class T:
Present Contract $496 $805 $1,135$2,067
Amended Contrai$ 490 $787 $1,104$ 2,003
Class B:
Present Contract $ 706 $937 $ l,29€$ 2,064A
Amended Contra$ 700 $918 $ 1,262$ 1‘99gA
Class C:
Present Contract $ 305 $ 634 $1,08¢$ 2,348
Amended Contrar$ 299 $615 $1,057$ 2,285
Institutional Class
Present Contract $97 $303 $525 $ 1,166
Amended Contrai$91 $284 $495 $1,096

A Reflects conversion to Class A shares after a mawirof seven years.

<R>12-MONTH PERIOD ENDED DECEMBER 31, 2007</R>

<R>1 Year</R><R> 3 Years</R><R>5 Years</R> <R>10 Years</R>
<R> Class A:</R>
<R> Present Contract/R> <R>$ 695</R> <R>$949</R> <R>$1,222</R> <R>$ 1,999</R>
<R> Amended Contract/R><R>$ 690</R> <R>$934</R> <R>$1,197</R> <R>$ 1,946</R>
<R> Class T</R>
<R> Present Contract/R> <R>$ 496</R> <R>$805</R> <R>$1,135</R><R>$2,067</R>
<R> Amended Contract/R><R>$ 491</R> <R>$790</R> <R>$1,109</R> <R>$ 2,014</R>
<R> Class B:</R>
<R> Present Contract/R> <R>$ 706</R> <R>$937</R> <R>$1,293</R> <R> g2 064" </R>
<R> Amended Contract/R> <R>$ 701</R> <R>$921</R> <R>$1,268</R><R>g$2 010" </R>
<R> Class C</R>
<R> Present Contract/R> <R>$ 305</R> <R>$634</R> <R>$1,088</R> <R>$ 2,348</R>
<R> Amended Contract/R> <R> $ 300</R> <R>$618</R> <R>$ 1,062</R><R>$ 2,296</R>
<R> Institutional Class</R>
<R> Present Contract/R> <R>$97</R> <R>$303</R> <R>$525</R> <R>$1,166</R>
<R> Amended Contract/R><R>$ 92</R> <R>$287</R> <R>$498</R> <R>$1,108</R>

A Reflects conversion to Class A shares after a mairof seven years.

The purpose of these examples and the tablesaisstst investors in understanding the various @slsexpenses of investing in shares of the furtligh expenses may vary from year to year and redyigher or lower than those sho
above.



Changing the Performance Adjustment Index for Fideity Advisor Mid Cap Il Fund in the future without a shareholder vote The Amended Contract allows the Board of Trusteesiehalf of the fund, to change the fund's
performance adjustment index without a shareholdts. This ability is subject to the provisionstioé 1940 Act and the Investment Advisers Act ofd,% modified or interpreted by the SEC (the Acts)

The Amended Contract will allow the Board to designan alternative appropriate index for purpo$esigulating the Performance Adjustment for thedwvithout a shareholder votarovided the Acts permit them to do so. Currently,
the Acts do not permit the Board to make such a chrge, and SEC approval would be required to do s¢iowever, if future changes to the Acts or SEC parsit allow this flexibility, the Board would be meitted to change the ind¢
without a shareholder vote. For example, if theeingrovider discontinued the performance adjustrimetex, the Amended Contract would give the Bohaelability to change the fund's performance adjestrimdex without the delay
and expense of having to first conduct a proxycgtalion. Any such change would be implemented peotively. However, even if permitted under apgiiedaw, the Board would only avail itself of thisw flexibility if it were in the
interests of the fund and its shareholders to d@salate, FMR has not requested SEC relief toghanfund's performance adjustment index withoatediolder approval.

Board Approval of Investment Advisory Contracts andManagement Fees.
Advisor Value Fund

On December 14, 2006, the Board of Trustees, imuiutihe Independent Trustees (together, the Borot@d to approve an amended management contnecfthended Contract) for the fund and to submitheended Contract to
shareholders for their approval. If approved byrshalders, the Amended Contract will add a perforesadjustment component to the management fe€Miatreceives from the fund under the fund's exgsthanagement contract.
The performance adjustment will take effect intiivelfth month after commencement of the performareréod and the index used to calculate the fymetormance adjustment will be the Russell Midcaiué Index (the Index). The
Amended Contract also will allow the Board to chatige fund's performance adjustment index in theréuwithout a shareholder vote, if applicable f@vmits the Board to do so. The Board, assistetidwdvice of fund counsel and
Independent Trustees' counsel, considered a bawey of information.

In determining whether to approve the Amended Gaafior the fund, the Board was aware that shadehslin the fund have a broad range of investmenites available to them, including a wide choiceag mutual funds offered by
competitors to Fidelity, and that the fund's shaleérs, with the opportunity to review and weigk tlisclosure provided by the fund in its prospeetus other public disclosures, have chosen to trimghis fund, managed by Fidelity.

Nature, Extent, and Quality of Services ProvidedThe Board considered the nature, quality, costeteint of advisory, administrative, distributiordeshareholder services performed by the investmaviser, FMR, and the sub-
advisers, and by affiliated companies.

Shareholder and Administrative ServicesThe Board noted that the growth of fund assetssadte complex allows Fidelity to reinvest in tlevelopment of services designed to enhance the waloonvenience of the Fidelity funds
investment vehicles. These services include 24-hocess to account information and market inforometfirough phone representatives and over thenletieaind investor education materials and assetzibn tools.

Investment in a Large Fund Family. The Board considered the benefits to shareholdénvesting in a Fidelity fund, including the beitefof investing in a fund that is part of a lafgenily of funds offering a variety of investment
disciplines and providing for a large variety oftural fund shareholder services.

Investment Performance.In determining whether to add a performance adjastroomponent to the fund's management fee, thedBmmsidered the rolling returns of the fund corepao the rolling returns of the Index over the
performance period commencing December 31, 20@&i¢ir October 31, 2006. The Board noted that owerdhing 34-month period ended October 31, 2006 fund generally underperformed the Index.

The Board recognized that past performance woulé ha impact on performance in the future. The Boacognized that, in connection with its annuakreal of the fund's current management contracsabeadvisory agreements at
its July 2006 meeting, the Board had reviewed timel's returns and the returns of the Index oveptteeyear period ended December 31, 2005, andtagtighat the relative investment performancensfitutional Class of the fund was
higher than the Index for the one year period.

The Board also noted that the Amended Contractdvgivie the Board the ability to designate an aliéwe appropriate index for the fund without théagleand expense of having first to conduct a preadicitation, if applicable law
would permit the Board to do so.

Based on its review, the Board concluded that eitere, extent, and quality of the services provittethe fund will benefit the fund's shareholdg@aticularly in light of the Board's view that thend's shareholders benefit from investing
in a fund that is part of a large family of fundéeoing a variety of investment disciplines andviees.

Competitiveness of Management Fee and Total Fund BensesThe Board considered that, with the proposed pexdioce adjustment, the fund's management fee wilibgect to upward or downward adjustment dependpumn
whether, and to what extent, the fund's investrperformance (based on the performance of Institati€lass of the fund) for the performance periockeds, or is exceeded by, the record (over the gemiod) of a Board-approved
performance adjustment index. The Board realizasttie performance adjustment will provide FMR vétktrong economic incentive to seek to achieversupperformance for the fund's shareholders aipl to more closely align the
interests of FMR and the fund's shareholders. Tderdconsidered that a performance adjustment las#te performance of Institutional Class of thed, which has lower expenses than the other dafgbe fund, may result in a
higher performance adjustment, and therefore aghigtfanagement fee, than a performance adjustmeedtwm a class with higher expenses. The Boarctalssidered that, because the addition of the prefnce adjustment to the
calculation of the fund's management fee will bplemented prospectively, the future impact on manent fees will depend solely on the fund's fupggormance relative to the Index.

Nonetheless, the Board considered the managenetiidethe fund incurred under the current managenentract (without the performance adjustmentytie 1:-month period ended October 31, 2006, compareltetdypothetical
management fee that the fund would have incurréteiAmended Contract (with the performance adjestirhad been in effect during that period.

The Board noted that if the Amended Contract hahbie effect during the 12-month period ended Cet@1, 2006, the fund's basic fee would have beénced by a negative performance adjustment di& points. As a result, the
fund's hypothetical management fee would have Be@basis points ($0.1 million) lower if the Amexid@ontract had been in effect during that peridie Board also noted that the fund generally undfopeed the Index over that
period.

Based on its review, the Board concluded thattinel's proposed management fee was fair and redsdndight of the services that the fund receiaesl the other factors considered.

Because the fund's management fee impacts thesftotdl expenses - and because the future impaciamagement fees will depend solely on the fundigé performance relative to the Index - the Bamittreview the fund's total
expenses compared to competitive fund median ergansconnection with its future renewal of thedisrmanagement contract and sub-advisory agreements

In its review of total expenses, the Board als@dadhat at previous meetings during the year eivet and considered materials relating to itsew\of total expenses for each Fidelity fund. Thi®imation includes Fidelity fee
structures and other information on clients that¥&hd its affiliates service in other competitivarkets, such as other mutual funds advised or dulsed by FMR or its affiliates, pension plan ctgrand other institutional clients.

Costs of the Services and ProfitabilityBecause the Board was approving an arrangement wiileh the management fee that the fund pays FMRiepend solely on the fund's future performarelative to the Index, it did not
consider data regarding the impact on Fidelitys<of services, revenues, or profitability frora tiew arrangement to be a significant factor inlésision.

In connection with its future renewal of the funafanagement contract and sub-advisory agreembatBdard will consider the revenues earned anestpenses incurred by Fidelity in conducting theiiess of developing, marketing,
distributing, managing, administering and serviding fund and its shareholders.

Economies of ScaleThe Board recognized that the fund's Amended Contiike the current contract, incorporates a "gréee" structure, which provides for lower fee sads total fund assets under FMR's managemenasgrand for
higher fee rates as total fund assets under FMR®gement decrease. The Board considered thatdhp fpe is designed to deliver the benefits ohecaies of scale to fund shareholders when total Assets increase, even if assets of
any particular fund are unchanged or have declibecause some portion of Fidelity's costs arebatable to services provided to all Fidelity fundsd all funds benefit if those costs can be atEmtamong more assets. The Board
concluded that, given the group fee structure, fmateholders will achieve a certain level of ecnies of scale as assets under FMR's managemeeagecat the fund complex level, regardless of venedtfdelity achieves any such
economies of scale.

In connection with its future renewal of the funaiianagement contract and sub-advisory agreeméat8dard will consider whether there have been @uies of scale in respect of the management dfidhelity funds, whether the
Fidelity funds (including the fund) have appropeigtbenefited from any such economies of scale vemether there is potential for realization of dmsther economies of scale.

Based on its evaluation of all of the conclusioated above, and after considering all materialdis;tthe Board ultimately concluded that the Ameh@entract is fair and reasonable, and that therklee Contract should be approved
and submitted to shareholders for their approval.

<R>5. A SHAREHOLDER PROPOSAL CONCERNING "OVERSIGHT PRO CEDURES TO SCREEN OUT INVESTMENTS IN COMPANIES THAT , IN THE JUDGMENT OF THE BOARD, SUBSTANTIALLY
CONTRIBUTE TO GENOCIDE, PATTERNS OF EXTRAORDINARY A ND EGREGIOUS VIOLATIONS OF HUMAN RIGHTS, OR CRIMES AGAINST HUMANITY." </R>

<R>Certain shareholders of Fidelity Canada Fundelfy Diversified International Fund, Fidelity Brnational Discovery Fund, Fidelity Mid-Cap Stoakniél, and Fidelity Overseas Fund (for purposes op&sal 5, each a "Fund") have
advised the Funds that they intend to presentdif@afing shareholder proposal at the Meeting. erreasons set forth after the proposal, the Bo&fdustees recommends a vote "AGAINST" the propdda Fund is responsible for t
contents of the proposal or the supporting statésnénFund will provide the names, addresses, hadetioldings (to the Fund's knowledge) of the pnepts of a shareholder proposal upon written reicgess to the Secretary of the
Fund, attention "Fund Shareholder Meetings," 82dpehire Street, Mailzone V10A, Boston, Massachagi2109, or by calling 1-617-563-9021. </R>

<R>WHEREAS:</R>

<R>Fidelity portfolio managers make their investmaecisions based on business and financial coragides, and seem to ignore other issues unlegcthélict with legal standards. Even in the faééhe most egregious violations of
human rights, apparently no ethical guidelines lagu~idelity portfolio manager's investment cheiséR>

<R>As of August 2007, Fidelity was one of the wizldrgest holders of PetroChina shares. We beRetoChina's closely related parent, the ChinéoNak Petroleum Company, is providing funding thev€rnment of Sudan's milita
needs to conduct genocide in Darfur.</R>

<R>Thus, ordinary individuals, through their invasnts in Fidelity, inadvertently invest in companiending genocide. Since no policy prevents tliesestments, holdings in these problem companigsinease or involve new
offerings in the future.</R>

<R>In a 2007 study by KRC Research, 71% of resputsdsaid companies should take extreme cases drhtights abuses such as genocide into accouret réitéin base investment decisions solely on ecanoriteria.</R>

<R>In our opinion Fidelity has become a symbolmfeistor irresponsibility by refusing to consideerextreme ethical issues when making investmezisides. Its damaged reputation can impact emplayemle, increase its cost



acquire customers, reduce the shareholder baskstdbuting expenses, and diminish the value afsholder investments.</R>

<R>There is no compelling reason to invest in cangmthat fund genocide. There are ample alteraaipportunities for investment and the firm's nesuare more impacted by overall asset allocatiectos, and style choices than the
individual companies selected.</R>

<R>Repeated attempts to engage Fidelity on thiriksve not resulted in policy changes or recogrszandards of ethical responsibility.</R>

<R>Stock divestment has proven effective at modgypolicies of foreign governments. For example,dhmpaign against Talisman Energy contributetiéalanuary 2005 Comprehensive Peace Agreementdreitartoum and Sou
Sudan.</R>

<R>RESOLVED:</R>

<R>In order to ensure that Fidelity is an ethicafignaged company that respects the spirit of iatemmal law and is a responsible member of soc&tgreholders request that the Board institutesiyler procedures to screen out
investments in companies that, in the judgmenhefBoard, substantially contribute to genocidetgpas of extraordinary and egregious violationswhan rights, or crimes against humanity. </R>

<R>DISCUSSION:</R>

<R>This resolution requests procedures to avoigréuinvestments in companies complicit in genodideds with existing investments in problem comparfiave two acceptable options. If the holdingisgantial enough that the fund
can effectively influence the problem company's agment and the company is receptive to engagetremthis may be appropriate, if the holding isiigkly small or the problem company does not radpdequately to engagement
efforts, then shares should be sold.</R>

<R> Statement of Opposition</R>
<R>The Fidelity Funds Board of Trustees recommehasyou vote "AGAINST" this proposal.</R>

<R>Fidelity, as investment adviser to the Fundksée achieve the best investment results for thelfeonsistent with the stated investment poliofeie Fund. In doing so, Fidelity is obligateditoit the Fund's investments to holdir
that are lawful under the laws of the United Stafée Fidelity Funds Board of Trustees has proceslim place to review Fidelity's performance agétment adviser to the Fund, including the Funaf'sptiance with all applicable laws.
</R>

<R>United States law prohibits investments in conipgowned or controlled by the government of SUBMR is committed to complying fully with thesevestment sanctions and any additional investmenttisas that the United
States government might enact with respect to campaloing business in Sudan or any other countRz

<R>The Fidelity Funds Board of Trustees recognaes$respects that investors, including those imvgst this Fund, have other investment opportesittpen to them should they wish to avoid investsiencertain companies or
countries. Shareholders of the Fund, however, bhusen to invest in this Fund based on its spesiifited investment policies. If adopted, this peapevould limit investments by the Fund that wobddlawful under the laws of the
United States. For this reason, the Board of Tasstecommends that you vote "AGAINST" this propos&4R>

OTHER BUSINESS

The Board knows of no other business to be brobgfure the Meeting. However, if any other mattepprly come before the Meeting, it is the intentibat proxies that do not contain specific inginres to the contrary will be voted
on such matters in accordance with the judgmettteopersons therein designated.

ACTIVITIES AND MANAGEMENT OF FMR

FMR, a corporation organized in 1946, serves asstment adviser to a number of investment compalmigsmation concerning the advisory fees and agemet assets of funds with investment objecsiredar to Fidelity Advisor Mic
Cap Il Fund and Fidelity Advisor Value Fund andiaed by FMR is contained in the Table of Averagé Assets and Advisory Fees in Exhibit 4 beginningpage<Click Here>.

FMR, its officers and directors, its affiliated cpamies, and the Trustees, from time to time hamstactions with various banks, including the cuastobanks for certain of the funds advised by FNIRose transactions that have
occurred to date have included mortgages and pelraod general business loans. In the judgmeniit Rhe terms and conditions of those transactieex® not influenced by existing or potential cugabdr other fund relationships.

<R>The Directors of FMR are Edward C. Johnson 3@inan of the Board; James C. Curvey; Peter Scliyyice Chairman; and John J. Remondi. Mr. Johi3sbis also a Trustee of each trust. Mr. Curvegiss a Trustee of each
trust and a Trustee or Member of the Advisory Bazrdther funds advised by FMR. Mr. Lynch is a membf the Advisory Board of each trust. The follagipeople are currently officers of each trust affiters or employees of FMR
or FMR LLC: Robert G. Byrnes, Assistant Treasuifethe Fidelity funds; John McGinty, Assistant Searg of the Fidelity funds; R. Stephen Ganis, Avitney Laundering (AML) Officer of the Fidelity fusdJoseph B. Hollis, Chief
Financial Officer of the Fidelity funds and Presitlef Fidelity Pricing and Cash Management Serv{E¢¥CMS); Peter L. Lydecker, Assistant TreasurehefFidelity funds; Bryan A. Mehrmann, Deputy Tseeer of the Fidelity funds;
Kimberley H. Monasterio, President and TreasurehefFidelity funds; Paul A. Murphy, Assistant Tsaeer of the Fidelity funds; Kenneth A. Rathgelief Compliance Officer of the Fidelity funds aBgecutive Vice President of
Risk Oversight for Fidelity Investments; KennethR&bins, Deputy Treasurer of the Fidelity fundsgr. Roiter, Secretary of the Fidelity funds anidé/President, General Counsel, and Secretary &;RBary W. Ryan, Assistant
Treasurer of the Fidelity funds; Walter C. Donovdite President of Equity Funds and Executive \Reesident of FMR and Bruce T. Herring, Vice Presid# certain Equity Funds and Senior Vice PredidéirMR. All of these
persons hold or have options to acquire stockeratecurities of FMR LLC. The principal busineddr@ss of each of the Directors of FMR is 82 DetesStreet, Boston, Massachusetts 02109.</R>

All of the stock of FMR is owned by its parent caany, FMR LLC, 82 Devonshire Street, Boston, Masgaetts 02109, which was organized on October 312.189embers of Mr. Edward C. Johnson 3d's famig/the predominant
owners of a class of shares of common stock, reptieg approximately 49% of the voting power of FMEC, and, therefore, under the 1940 Act may bevdseto form a controlling group with respect to FMEC.

<R>During the period March 1, 2006 through Decen#igr2007, the holders of Voting Common Stock aedeS A Preferred Stock of FMR Corp. approved tlaadatory conversion of each share of Series A Regfé&Stock into a
proportionate amount of Non-Voting Common Stoclshcand an interest-bearing promissory note. Thearsion did not change the number of shareholieisdid not result in a change in proportionate ensiip among the
shareholders.</R>

<R>In transactions during the period March 1, 2806ugh December 31, 2007, a trust for the beoéftdward C. Johnson 3d and members of his faroily $,347,747 shares of FMR Corp. securities toddelkusetts Institute of
Technology, Yale University, Children's Medical @amnand Fidelity Non-Profit Management Foundationthe aggregate cash consideration of $279,550fM& Corp. merged with and into FMR LLC on Octolie2007.</R>

ACTIVITIES AND MANAGEMENT OF FMRC
FMRC is a wholly-owned subsidiary of FMR formedli®99 to provide portfolio management services ttage Fidelity funds and investment advice withpest to equity and high income instruments.

Funds with investment objectives similar to Fidefdvisor Mid Cap Il Fund and Fidelity Advisor Vaurund for which FMR has entered into a sub-adyiagreement with FMRC, and the net assets of eftifese funds, are indicated
in the Table of Average Net Assets and AdvisorysHaeExhibit 4 beginning on pageClick Here>.

<R>The Directors of FMRC are Edward C. JohnsorC3whirman of the Board, James C. Curvey, Peter Scti,yVice Chairman, and John J. Remondi. Mr. Ja3sbis also a Trustee of each trust and of otheds advised by FMR;
Chairman of the Board, Chief Executive Officer, anBirector of FMR LLC; Chairman of the Board anBigector of FMR, FRAC and Fidelity Investments MgnManagement, Inc. (FIMM). Mr. Curvey is also adgior of FMR, Vice
Chairman and Director of FMR LLC, a Trustee of etraist and a Trustee or Member of the Advisory Bazfrother funds advised by FMR. Mr. Lynch is aléoe Chairman and a Director of FMR and a membehefAdvisory Board
of each trust and of other funds advised by FMR.Ré&mondi is also a Director of FMR and FMR LLCcRaf the Directors is a stockholder of FMR LLC €Tprincipal business address of the Directors iD&2onshire Street, Boston,
Massachusetts 02109.</R>

ACTIVITIES AND MANAGEMENT OF FRAC

FRAC (formerly known as Fidelity Management & RaségFar East) Inc.) is a wholly-owned subsidiaff¥MR formed in 1986 to provide research and inmestt recommendations with respect to companiesibmsside of the
United States for certain funds for which FMR adsnvestment adviser. FRAC also provides investmesearch and advice on domestic issuers.

Funds with investment objectives similar to Fidefdvisor Mid Cap Il Fund and Fidelity Advisor Vaurund for which FMR has entered into a sub-adyiagreement with FRAC, and the net assets of efittese funds, are indicated
in the Table of Average Net Assets and AdvisorysHaeExhibit 4 beginning on pageClick Here>.

<R>The Directors of FRAC are Edward C. JohnsonC3airman of the Board, and Eric Wetlaufer, Predidein. Johnson 3d is also a Trustee of each tmdtagher funds advised by FMR; Chairman of the Bp@&hief Executive
Officer, and a Director of FMR LLC; a Director a@hairman of the Board of FMR, FIMM and FMRC. Mr. Wéeifer is also President and a Director of FMR lJafd Senior Vice President of FMR and FMRC. Ezfdhe Directors is
a stockholder of FMR LLC. The principal businesdrads of the Directors is 82 Devonshire Streetf@gdMassachusetts 02109.</R>

ACTIVITIES AND MANAGEMENT OF FMR U.K., FIJ, FIIA, A° ND FIIA(U.K.)L

FMR U.K. is a wholly-owned subsidiary of FMR form&d1986. FIJ, organized in Japan in 1986, is allykmwned subsidiary of Fidelity International Lited (FIL), a Bermuda company formed in 1968. Fitablished in 1983, is
another wholly-owned subsidiary of FIL. FIIA(U.K.)established in 1984, is a wholly-owned subsid@frifidelity Investments Management Limited, aniiect wholly owned subsidiary of FIL. Edward C. dsbn 3d, Johnson family
members, and various trusts for the benefit ofistenson family own, directly or indirectly, moreth25% of the voting common stock of FIL.

FMR U.K., FIJ, FIIA, and FIIA(U.K.)L provide resear and investment recommendations with respeatrigpanies based outside of the United States feaingunds for which FMR acts as investment advi$eey may also provide
investment advisory services. FMR U.K. focuses pritp on companies based in the U.K. and Europé&féduses primarily on companies based in JapathenBar East. FIIA focuses primarily on compaiiased in Hong Kong,
Australia, New Zealand, and Southeast Asia (otfen lapan). FIIA(U.K.)L focuses primarily on comjgarbased in the U.K. and Europe. Funds with imzest objectives similar to Fidelity Advisor Mid Cég~und and Fidelity
Advisor Value Fund managed by FMR with respect iclv FMR currently has sub-advisory agreements wiitier FMR U.K., FIJ, FIIA,and/or FIIA(U.K.)L antthe net assets of each of these funds, are indigatke Table of Average
Net Assets and Advisory Fees in Exhibit 4 beginrmingrage<Click Here>.



The Directors of FMR U.K. are Eric Wetlaufer, Cimaam of the Board, Chief Executive Officer, and Rfest, Lawrence J. Brindisi, Executive Director dbxkcutive Vice President, and Matthew C. Torrey. Wetlaufer is also
President and a Director of FRAC and Senior ViaeskRient of FMR and FMRC. Each of the Directors s$agkholder of FMR LLC. The principal business @dd of the Directors is 245 Summer Street, Bodttassachusetts 02210.

The Directors of FIJ are Thomas Balk, Represergdixecutive Officer, Chris Coombe, John Ford, ExgeOfficer, David Holland, and Jonathan O'Brighe principal business address of each of the @ireés Shiroyama Trust
Tower, 4-3-1 Toranomon Minato-ku, Tokyo, Japan,-6039.

The Directors of FIIA are Michael Gordon, Presidedrett Goodin, Kathryn Matthews, Frank Mutch, AllRelvang, Vice President, David J. Saul, Robewatt, and Andrew Wells. Mr. Gordon is also Presid€hief Executive
Officer, and a Director of FIIA(U.K.)L. The princih business address of each of the Directors isbReka Hall, 42 Crow Lane, Pembroke HM 19, Bermuda.

The Directors of FIIA(U.K.)L are Michael Gordon,d3ident and Chief Executive Officer, Martin Hartcky Richards, Ann Stock, and Richard Wane. Mord@n is also President and a Director of FIIA. I@&ck is also Chief
Compliance Officer of FIIA. The principal businessdress of each of the Directors is 25 Cannon Streadon, England EC4AM5TA.

PRESENT MANAGEMENT CONTRACTS

For Fidelity Advisor Mid Cap Il Fund and Fidelityd&isor Value Fund, each fund's management contrastapproved by the Board of Trustees, pursuaattteority granted under SEC staff interpretatioithe 1940 Act, on August 1,
2007. Such approval included modification of sevaspects of each fund's management fee that Fletves from each fund for managing each fund'sstments and business affairs. For Fidelity Advidadt Cap Il Fund and Fidelity
Advisor Value Fund, each fund's initial managenuamtract was approved by FMR as sole shareholdéulynl7, 2004 and November 20, 2003, respectiviaigh approval was for the purpose of commenciagteration of each fun

Management ServicesUnder the terms of its management contract witth éaed, FMR acts as investment adviser and, subjettte supervision of the Board of Trustees, hesall responsibility for directing the investmenfseach
fund in accordance with its investment objectiv@jgies and limitations. FMR also provides eachdiwvith all necessary office facilities and persdrfoeservicing each fund's investments, comperssalleofficers of each fund and all
Trustees who are interested persons of the trusft MR, and all personnel of each fund or FMR perifing services relating to research, statistiodl iavestment activities.

In addition, FMR or its affiliates, subject to thepervision of the Board of Trustees, provide tlmagement and administrative services necessatlyd@peration of each fund. These services ingudeiding facilities for maintaining
each fund's organization; supervising relationfiwitstodians, transfer and pricing agents, accatsytanderwriters and other persons dealing with éand; preparing all general shareholder comnatitins and conducting shareholder
relations; maintaining each fund's records andégestration of each fund's shares under fedetairgis laws and making necessary filings undatessecurities laws; developing management anesblater services for each fund; and
furnishing reports, evaluations and analyses oariety of subjects to the Trustees.

Services provided by affiliates of FMR will contimunder the proposed management contracts desanilfedposals 3 and 4.

ManagementRelated Expensesn addition to the management fee payable to FMiRthe fees payable to the transfer agent and praml bookkeeping agent, and the costs associdiedecurities lending, each fund or each class
thereof, as applicable, pays all of its expensasahe not assumed by those parties. Each fundfpeffse typesetting, printing, and mailing of ji:oxy materials to shareholders, legal expensesitenfees of the custodian, auditor, and
Independent Trustees. Each fund's management cofitrther provides that the fund will pay for tygegting, printing, and mailing prospectuses, statemof additional information, notices, and repaotshareholders; however, under
the terms of each fund's transfer agent agreententransfer agent bears these costs. Other exppagkby each fund include interest, taxes, ba@icommissions, the funds' proportionate shaisafance premiums and Investment
Company Institute dues, and the costs of regigesirares under federal securities laws and maléngssary filings under state securities laws. Hauth is also liable for such non-recurring expereemay arise, including costs of any
litigation to which the fund may be a party, ang abligation it may have to indemnify its officeaad Trustees with respect to litigation.

Management FeesFor the services of FMR under the management otinrach fund pays FMR a monthly management feetwiis two components: a group fee rate and avidtdil fund fee rate.

The group fee rate is based on the monthly avarageassets of all of the registered investment eomigs with which FMR has management contracts.

GROUP FEE RATE SCHEDUL EFFECTIVE ANNUAL FEE RATE¢
Average Group Annualized Group Net Effective Annual

Assets Rate Assets Fee Rate

0 - $3 billion .5200% $ 1 billion .5200%
3-6 4900 50 .3823
6-9 .4600 100 3512
9-12 .4300 150 .3371
12-15 .4000 200 .3284
15-18 .3850 250 3219
18-21 .3700 300 .3163
21-24 .3600 350 3113
24-30 .3500 400 .3067
30- 36 .3450 450 .3024
36-42 .3400 500 .2982
42-48 .3350 550 2942
48 - 66 .3250 600 .2904
66 - 84 .3200 650 .2870
84 -102 .3150 700 .2838
102- 138 .3100 750 .2809
138- 174 .3050 800 2782
174- 210 .3000 850 .2756
210- 246 .2950 900 2732
246 - 282 .2900 950 2710
282- 318 .2850 1,000 .2689
318- 354 .2800 1,050 .2669
354-390 .2750 1,100 .2649
390- 426 .2700 1,150 .2631
426 - 462 .2650 1,200 .2614
462 - 498 .2600 1,250 .2597
498- 534 .2550 1,300 .2581
534- 587 .2500 1,350 .2566
587 - 646 .2463 1,400 .2551
646- 711 2426 1,450 .2536
711-782 .2389 1,500 .2523
782 - 860 .2352 1,550 .2510
860 - 946 .2315 1,600 2497
946- 1,041 .2278 1,650 .2484
1,041- 1,145 2241 1,700 2472
1,14£- 1,260 2204 1,750 .2460
1,26C- 1,386 .2167 1,800 .2449
1,38€- 1,525 .2130 1,850 .2438
1,525- 1,677 .2093 1,900 2427
1,677- 1,845 .2056 1,950 2417
Over 1,845 .2019 2,000 .2407

<R>The group fee rate is calculated on a cumuldtasss pursuant to the graduated fee rate schetlalen above on the left. The schedule above origheshows the effective annual group fee rateasibus asset levels, which is the
result of cumulatively applying the annualized sate the left. For example, the effective annuelrfee at $1,374 billion of group net assets -aiygroximate level for October 2007 - was 0.2558¥ictvis the weighted average of the
respective fee rates for each level of group ne¢tasup to $1,374 billion, and the effective anfieelrate at $1,369 billion of group net assete-approximate level for December 200¥as 0.2560%, which is the weighted average ¢
respective fee rates for each level of group re¢tasup to $1,369 billion.</R



<R>The individual fund fee rate for Fidelity Adviselid Cap Il Fund and Fidelity Advisor Value Furald.30%. Based on the average group net asséts ffrids advised by FMR for December 2007, Fidéldyisor Mid Cap Il Fund's
annual management fee rate was calculated to Bé@, and for October 2007, Fidelity Advisor Vakiend's annual management fee rate was calculatesl @d6558%.</R>

One-twelfth of the basic fee rate is applied tohefand's average net assets for the month, givisdgllar amount which is the fee for that month.

<R>For the fiscal year ended October 31, 2007Kidelity Advisor Value Fund) and December 31, 207 Fidelity Advisor Mid Cap Il Fund) each fundiddFMR management fees of:</R>
<R>Management Fe

<R> Fund</R> Paid to FMR</R>
<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 11,041,732</R
<R>Fidelity Advisor Value Fund</R> <R>$ 957,084</R>

FMR may, from time to time, voluntarily reimbursiéar a portion of a class's operating expensesl@sive of interest, taxes, certain securities ileg@osts, brokerage commissions, and extraordiegpgnses), which is subject to
revision or discontinuance. FMR retains the abtiityoe repaid for these expense reimbursement®iarhount that expenses fall below the limit priothe end of the fiscal year.

Expense reimbursements by FMR will increase a ‘slasturns and yield, and repayment of the reimdmesit by a class will lower its returns and yield.

Distribution Agreement. Each fund has entered into a distribution agreemiéhtFDC, an affiliate of FMR. The principal busis address of FDC is 82 Devonshire Street, Bobtassachusetts 02109. FDC is a broker-dealer ezgibt
under the Securities Exchange Act of 1934 and almewf the National Association of Securities Deslénc. The distribution agreements call for F@Qise all reasonable efforts, consistent with itgiobusiness, to secure purchasers
for shares of the funds, which are continuouslgreftl. Promotional and administrative expensesmmection with the offer and sale of shares are pgiEMR.

Sales charge revenues paid to, and retained by,f6@e fiscal year ended October 31, 2007 (falekiy Advisor Value Fund) and December 31, 20@r Fidelity Advisor Mid Cap Il Fund), amounted teetfollowing:

<R>Contingent Deferred

<R> Sales Charge RevengdR> Sales Charge RevengéR>
<R>Amount <R>Amount <R>Amount <R>Amount
Paid to Retained by Paid to Retained by
<R> Fund</R> FDC</R> FDC </R> FDC </R> FDC </R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</f<R>$ 838,050</R <R>$ 400,104</R <R>$ 22,186</R><R>$ 22,186</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</F<R>$ 282,398</R <R>$ 88,628</R><R>$ 467</R> <R>$ 467</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</t <R>--</R> <R>--</R> <R>$ 192,030</R <R>$ 192,030</R
<R>Fidelity Advisor Mid Cap Il Fund: Class C</I <R>--</R> <R>--</R> <R>$ 35,859</R><R>$ 35,859</R>
<R>Fidelity Advisor Value Fund: Class A</R> <R>$ 131,715</R <R>$ 57,503</R><R>$ 677</R> <R>$ 677</R>
<R>Fidelity Advisor Value Fund: Class T</R> <R>$ 48,701</R><R>$ 12,750</R><R>$ 19</R> <R>$ 19</R>
<R>Fidelity Advisor Value Fund: Class B</R> <R>--</R> <R>--</[R> <R>$ 15,805</R><R>$ 15,805</R>
<R>Fidelity Advisor Value Fund: Class C</R> <R>--</R> <R>--</R> <R>$7,153</R> <R>$ 7,153</R>

The table below shows the distribution and serfées paid for each class of each fund for the ffigear ended October 31, 2007 (for Fidelity Advistalue Fund) and December 31, 2007 (for Fidelitwiadr Mid Cap Il Fund).

<R>Distribution <R>Distribution <R>Distribution <R>Service Fees
Fees Fees Paid by Fees <R>Service Fees Paid by <R>Service Fees
Paid to FDC to Retained by Paid to FDC to Retained by
<R> Fund</R> FDC </R> Intermediaries</R> FDC </R> FDC</R> Intermediaries</R> FDC *</R>
<R>Advisor Mid Cap IlI: Class A</R <R>--</R> <R>--</R> <R>--</R> <R>$ 1,459,745</R<R>$ 1,459,745</R  <R>--</R>

<R>Advisor Mid Cap IlI: Class T</R<R>$ 1,606,490</R <R>$ 1,606,490</R <R>--</R> <R>$ 1,606,490</R<R>$ 1,606,490</R <R>--</R>
<R>Advisor Mid Cap Il: Class B</R<R>$ 762,314</R> <R>$ 762,314</R> <R>--</R> <R>$ 254,106</R> <R>$ 254,106</R> <R>--</R>
<R>Advisor Mid Cap Il: Class C</F<R>$ 1,917,920</R<R>$ 1,917,920</R <R>--</R> <R>$ 639,306</R> <R>$ 639,306</R> <R>--</R>
<R>Advisor Value: Class A</R> <R>--</R> <R>--</R> <R>--</R> <R>$ 161,894</R> <R>$ 141,970</R> <R>$ 19,924*</R:
<R>Advisor Value: Class T</R> <R>$ 131,274</R> <R>$ 130,481</R> <R>$ 793*</R> <R>$ 131,274</R> <R>$ 130,481</R> <R>$ 793*</R>
<R>Advisor Value: Class B</R> <R>$ 117,879</R> <R>--</R> <R>$ 117,879**</R: <R>$ 39,294</R> <R>$ 39,213</R> <R>$ 81*</R>
<R>Advisor Value: Class C</R> <R>$ 183,151</R> <R>$ 123,701</R> <R>$ 59,450*</R> <R>$ 61,050</R> <R>$41,233</R> <R>$ 8,797*</R>

* Amounts retained by FDC represent fees paid t€ft not yet reallowed to intermediaries as ofdlese of the period reported and fees paid to Bi2€Care not eligible to be reallowed to intermedi& Amounts not eligible for
reallowance are retained by FDC for use in its cépas distributor.

** These amounts are retained by FDC for use icagsacity as distributor.
<R></R>
<R></R>
<R></R>

Transfer and Service Agent AgreementsEach fund has entered into a transfer agent agreteniih Fidelity Investments Institutional Operat®Company (FIIOC), an affiliate of FMR, which échted at 82 Devonshire Street, Boston,
Massachusetts 02109. Under the terms of the agreent@lOC (or an agent, including an affiliateyfpems transfer agency services for each clasadf éund.

Each fund has also entered into a service ageaeagmt with FSC, an affiliate of FMR (or an agémtjuding an affiliate). Each fund has also entergd a securities lending administration agreemtit FSC. Under the terms of the
agreements, FSC calculates the NAV and dividendsdoh class of each fund, maintains each fundtfofio and general accounting records, and adr@rsseach fund's securities lending program.

Transfer agent fees paid to FIIOC by each fundHerfiscal year ended October 31, 2007 (for Figelidvisor Value Fund) and December 31, 2007 (falefity Advisor Mid Cap Il Fund) amounted to theléoling:

<R>Transfer Agent
Fees
Paid to FIIOC</R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 5,096,962</R
<R>Fidelity Advisor Value Fund</R> <R>$ 497,879</R>

Pricing and bookkeeping fees, including reimbursenher out-of-pocket expenses, paid by each funéS€ for the fiscal year ended October 31, 2007Rfdelity Advisor Value Fund) and December 31, 2¢fr Fidelity Advisor Mid
Cap Il Fund) amounted to the following:

<R>Pricing and
Bookkeeping
Fees
Paid to FSG/R>
<R>Fidelity Advisor Mid Cap Il Fund</R<R>$ 601,029</R
<R>Fidelity Advisor Value Fund</R>  <R>$ 67,154</R>

For administering each fund's securities lendiryp@m, FSC is paid based on the number and duratimalividual securities loans. Payments madedsheund to FSC for securities lending for thedisgear ended October 31, 2007
(for Fidelity Advisor Value Fund) and December 3007 (for Fidelity Advisor Mid Cap Il Fund) amounte the following:



<R>Securities Lending Fe

Paid to FSG/R>
<R>Fidelity Advisor Mid Cap Il Fund</R <R>$ 11,367</R>
<R>Fidelity Advisor Value Fund</R> <R>$ 1,812</R>

SUB-ADVISORY AGREEMENTS
On April 19, 2007, in connection with reorganizifiglelity Advisor Mid Cap Il Fund and Fidelity Adws Value Fund from one trust to another, the Badr@irustees reapproved the sub-advisory agreenesfgect for each fund.

EMRC. On behalf of Fidelity Advisor Mid Cap Il Fund andtElity Advisor Value Fund, FMR has entered intb-sdvisory agreements dated June 29, 2007 with FMRRE&uant to the sub-advisory agreements, FMR@pgso-day
responsibility for choosing investments for eachdiuUnder the terms of the sub-advisory agreenfeneach fund, FMR, and not the funds, pays FMR&xs.

FlIA, FIIA(U.K.)L, and FIJ. On behalf of each fund, FMR has entered into aenasternational research agreement dated Jul@a3 @ith FIIA. On behalf of each fund, FIIA, in turhas entered into sub-research agreements dated
July 1, 2003 with FIIA(U.K.)L and FIJ. Pursuanttte research agreements, FMR may receive investaderte and research services concerning issudrsamtries outside the United States. Under timeg®f the master international
research agreement, FMR, and not the funds, pags Bhder the terms of the sub-research agreemEgfis, and not the funds, pays FIIA(U.K.)L and FIJ.

FRAC. On behalf of each fund, FMR, FMRC, and FRAC havern into a research agreement dated June 29, POfsuant to the research agreement, FRAC proingestment advice and research services on damisstiers. Unde
the terms of the research agreement, FMR and FMREnot the funds, agree, in the aggregate, td-FaC.

FMR U.K., FRAC, and FI1J. On behalf of each fund, FMR has entered into sulisady agreements with FMR U.K. and FRAC dated J28e2007. On behalf of each fund, FRAC has entieteda sub-advisory agreement with FIJ
dated June 29, 2007. Pursuant to the sub-advigpegments, FMR may receive from the sub-advisemsiment research and advice on issuers outsidértited States (non-discretionary services) and Fivéy grant the sub-advisers
investment management authority and the autharibpuy and sell securities if FMR believes it wohtelbeneficial to each fund (discretionary servicE§)R and FRAC, and not the funds, pay the subszalsi

PORTFOLIO TRANSACTIONS

All orders for the purchase or sale of portfolicsties are placed on behalf of Fidelity Advisoid\Cap Il Fund and Fidelity Advisor Value Fund byIR pursuant to authority contained in the managerentract. FMR may also be
responsible for the placement of portfolio tranisat for other investment companies and investraeobunts for which it has or its affiliates haveestment discretion. If FMR grants investment mamnagnt authority to a sub-adviser,
that sub-adviser is authorized to provide the ses/described in the sub-advisory agreement.

FMR may place trades with certain brokers, inclgditational Financial Services LLC (NFS), with whdtrnis under common control provided it determiniest these affiliates' trade execution abilities eosts are comparable to those of
non-affiliated, qualified brokerage firms.

<R></R>

<R>The following table shows the total amount afkerage commissions paid by each fund, comprisimgnaissions paid on securities and/or futures tretitgss, as applicable, for the fiscal year endetber 31, 2007 (for Fidelity
Advisor Value Fund) and December 31, 2007 (for Figlddvisor Mid Cap Il Fund). The total amount bfokerage commissions paid is stated as a dollauatand a percentage of the fund's average nesas$R>

<R>Percentage of Avera
<R>Fiscal Year <R>Dollar
<R> Fund</R> Ended</R> Amount</R> Net Assets</R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31, 2007</f <R>$ 3,557,705</R <R>0.18%</R>
<R>Fidelity Advisor Value Fund</R> <R>October 31, 2007</R> <R>$ 115,171</R> <R>0.07%</R>

The first table below shows the total amount okierage commissions paid by each fund to NFS fopés fiscal year. The second table shows the ajypate amount of aggregate brokerage commissioidshyyaa fund to NFS as a
percentage of the approximate aggregate dollar ah@furansactions for which the fund paid brokeragmmissions as well as the percentage of trdnsaaffected by a fund through NFS, in each caséhe fiscal year ended October
31, 2007 (for Fidelity Advisor Value Fund) and Dexger 31, 2007 (for Fidelity Advisor Mid Cap Il FUndNFS is paid on a commission basis.

<R>Fiscal Year

<R> Fund</R> Ended</R> <R>Total Amount Paid to NFS/R>
<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31, 2007</t <R>$ 26,297</R>
<R>Fidelity Advisor Value Fund</R> <R>October 31, 2007</R: <R>$ 1,087</R>

<R>% of Aggregat

<R>% of Aggregate Dollar Amount of
Commissions Paid Transactions
<R>Fiscal Year Effected through
<R> Fund</R> Ended 200%/R> NFS</R> NFS</R>

<R>Fidelity Advisor Mid Cap Il Fundf@99en</r> <R>December 31</R <R>0.74%</R> <R> 2.55%</R>
<R>Fidelity Advisor Value Funéflag9en</r> <R>October 31</R> <R>0.87%</R> <R>4.43%</R>

<R> (daggenThe difference between the percentage of aggrégakerage commissions paid to, and the percentiie aggregate dollar amount of transactions tdtethrough, NFS is a result of the low commissiates charged by
NFS.</R>

<R></R>
<R></R>
<R></R>

<R>The following table shows the dollar amount afkerage commissions paid to firms for providinge@rch services and the approximate dollar amduhedransactions involved for the fiscal yearem@ctober 31, 2007 (for
Fidelity Advisor Value Fund) and December 31, 2(f@r Fidelity Advisor Mid Cap Il Fund).</R>

<R>$ Amount of
Commissions Paid to Firr
<R>$ Amount of

for Providing Brokerage
<R>Fiscal Year Research Transactions
<R> Fund</R> Ended 200%/R> Services</R> Involved </R>

<R>Fidelity Advisor Mid Cap Il Fund</R<R>December 31</Fk  <R>$ 3,167,232</R> <R>$ 3,581,580,540</F
<R>Fidelity Advisor Value Fund</R> <R>October 31</R> <R>$ 110,148</R> <R>$ 151,915,391</R>

ADVISORY BOARD MEMBERS AND EXECUTIVE OFFICERS OF TH E FUNDS**

<R>Alan J. Lacy, Peter S. Lynch, Arthur E. Johnslmseph Mauriello, Michael E. Wiley, and David Mdmas are currently Members of the Advisory Bodrthe trusts. The executive officers of the funuisude: Walter C. Donovan,
Bruce T. Herring, Brian Hogan, Robert A. Lawrengdc M. Wetlaufer, Eric D. Roiter, John B. McGint¥,, R. Stephen Ganis, Joseph B. Hollis, KennetRathgeber, Bryan A. Mehrmann, Kimberley H. Moesist, Peter L. Lydecker,
Paul M. Murphy, Kenneth B. Robins, Robert G. Byrreesd Gary W. Ryan. Additional information abougAlJ. Lacy, Joseph Mauriello, Michael E. Wiley, &alid M. Thomas can be found in Proposal 1. Addii information about
Messrs. Arthur E. Johnson and Lynch, and otherwikexofficers of the funds, can be found in thiofwing table. </R>

<R>The executive officers and Advisory Board Menshieold office without limit in time, except thatyaafficer may resign or may be removed by a vota ofajority of the Trustees at any regular meetingny special meeting of the
Trustees. Correspondence intended for each exeaefficer and Mr. Lynch may be sent to Fidelity éstments, 82 Devonshire Street, Boston, Massatb@2t09. Correspondence intended for Alan J. LAdyur E. Johnson, Joseph
Mauriello, Michael E. Wiley, and David M. Thomas ynize sent to Fidelity Investments, P.O. Box 552iston, Massachusetts 02205-5235.</R>

<R> Name, Age; Principal Occupatit</R>



<R>Arthur E. Johnson (60)</R>
<R>Year of Election or Appointment: 2008</R>

<R>Member of the Advisory Board. Mr. Johnson sea®&$enior Vice President of Corporate Strategield@ment of Lockheed Martin Corporation (defensetactor). In addition, Mr.
Johnson serves as a member of the Board of DireofoAGL Resources, Inc. (holding company, 2@d@sent), and IKON Office Solutions, Inc. (documernagement systems and services)
Arthur E. Johnson and Mr. Edward C. Johnson 3dateelated.</R>

<R>Peter S. Lynch (63)</R>
<R>Year of Election or Appointment: 2003</R>

<R>Member of the Advisory Board. Mr. Lynch is Vi€hairman and a Director of FMR, and Vice Chairn200(-present) and a Director of FMR Co., Inc. Ryesly, Mr. Lynch served as a
Trustee of the Fidelity funds (1990-2003). In aidif he serves as a Trustee of Boston College sutideaChairman of the Inner-City Scholarship Fufigh<

<R>Kimberley H. Monasterio (44)</R>
<R>Year of Election or Appointment: 2007 </R>

<R>President and Treasurer. Ms. Monasterio is gri@me of FMR (2004-present). Previously, Ms. Mdegs served as Deputy Treasurer of the Fidelityd81(2004-2006). Before joining
Fidelity Investments, Ms. Monasterio served as Juear (2000-2004) and Chief Financial Officer (2@I®4) of the Franklin Templeton Funds and Senice\President of Franklin Templeton
Services, LLC (2000-2004).</R>

<R>Walter C. Donovan (45)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Equity Funds. Mioiidvan also serves as Executive Vice Presiden® F2005-present) and FMR Co., Inc. (2005-presdétgviously, Mr. Donovan served as
Vice President of Fidelity's High Income Funds (2@D07), Fixed-Income Funds (2005-2006), certaisedéllocation Funds (2005-2006), certain Balan€edds (2005-2006), and as Vice
President and Director of Fidelity's InternatioBgjuity Trading group (1998-2005).</R>

<R>Bruce T. Herring (42)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Small Cap, Mid C&ypwth and Value Equity Funds. Mr. Herring is Senfice President of FMR (2006-present) and Vicesikfent of FMR Co., Inc. (2001-
present). Previously, Mr. Herring served as a pbafmanager for Fidelity U.S. Equity Funds (200008).</R>

<R>Brian B. Hogan (43)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Vice President of Fidelity's Sector Funds. Mogdn is Senior Vice President of Equity Resear@§2present). Mr. Hogan also serves as Vice Pnesafd-MR and FMR Co., Inc.
Previously, Mr. Hogan served as a portfolio managRe

<R>Robert A. Lawrence (55)</R>
<R>Year of Election or Appointment: 2006</R>

<R>Vice President of Fidelity's High Income Funllls. Lawrence is Senior Vice President of FMR (2G@@6sent) and FMR Co., Inc. (20@8esent). Previously, Mr. Lawrence served as Peat
of Fidelity Strategic Investments (2002-2005).</R>

<R>Eric M. Wetlaufer (45)</R>

<R>Year of Election or Appointment: 2006</R>

<R>Vice President of Fidelity's International Equiunds. Mr. Wetlaufer is Senior Vice PresidenEMR (2006-present) and FMR Co., Inc. (2006-presemt)l President and Director of Fidelity
Management & Research (U.K.) Inc. (2006-presemd)Fdelity Research & Analysis Company (2006-préséBefore joining Fidelity Investments in 2005, M¥etlaufer was a partner in Oxhead
Capital Management (2004-2005). Previously, Mr. ltder served as a Chief Investment Officer of Botrinvestments (1997-2003).</R>

<R>Eric D. Roiter (59)</R>
<R>Year of Election or Appointment: 1998</R>

<R>Secretary. He also serves as Vice Presidengr@eBounsel, and Secretary of FMR Co., Inc. (2p@%sent) and FMR; and Assistant Secretary of RidManagement & Research (U.K.) Inc.
(2001-present), Fidelity Research & Analysis Comp@001-present), and Fidelity Investments Moneyhitgement, Inc. (2001-present). Mr. Roiter is aruAd} Member, Faculty of Law, at
Boston College Law School (2003-present). Previgudt. Roiter served as Vice President and SegretbFidelity Distributors Corporation (1998-2008R>

<R>John B. McGinty, Jr. (45)</R>
<R>Year of Election or Appointment: 2008</R>

<R>Assistant Secretary. Mr. McGinty also serveéssistant Secretary of other Fidelity funds (2008spent) and is an employee of FMR LLC (2004-prgséfit McGinty also serves as Senior
Vice President, Secretary, and Chief Legal OffmieffDC (2007-present). Before joining Fidelity Istaments, Mr. McGinty practiced law at Ropes & GrayP.</R>

<R>R. Stephen Ganis (41)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Anti-Money Laundering (AML) officer. Mr. Ganidsp serves as AML officer of FMR LLC (2003-presei@gfore joining Fidelity Investments, Mr. Ganispticed law at Goodwin Procter,
LLP (2000-2002).</R>

<R>Joseph B. Hollis (59)</R>
<R>Year of Election or Appointment: 2006</R>

<R>Chief Financial Officer. Mr. Hollis is Presideoit Fidelity Pricing and Cash Management Servi€d&GqMS) (2005-present). Mr. Hollis also serves @&sident and Director of Fidelity Service
Company, Inc. (2006-present). Previously, Mr. Hodlerved as Senior Vice President of Cash Manage®eewices (1999-2002) and Investment Managemeatalipns (2002-2005).</R>

<R>Kenneth A. Rathgeber (60)</R>
<R>Year of Election or Appointment: 2004</R>

<R>Chief Compliance Officer. Mr. Rathgeber alsovesras Executive Vice President of Risk OversighFidelity Investments (2002-present). He is Cllefnpliance Officer of FMR (2005-
present), FMR Co., Inc. (2005-present), Fidelityldgement & Research (U.K.) Inc. (2005-present)elfidResearch & Analysis Company (2005-preserigelity Investments Money
Management, Inc. (2005-present), and Strategic g&ifsj Inc. (2005-present). Previously, Mr. Rathgsbeved as Executive Vice President and Chief @y Officer for Fidelity Investments
Institutional Services Company, Inc. (1998-200Rx/

<R>Bryan A. Mehrmann (46)</R>
<R>Year of Election or Appointment: 2005</R>

<R>Deputy Treasurer. Mr. Mehrmann is an employeleMR. Previously, Mr. Mehrmann served as Vice Rlesi of Fidelity Investments Institutional Servicgoup (FIIS)/Fidelity Investments
Institutional Operations Corporation, Inc. (FIIOCljent Services (1998-2004).</R>

<R>Kenneth B. Robins (38)</R>

<R>Year of Election or Appointment: 2005</R>

<R>Deputy TreasurerMr. Robins is an employee of FMR (2004-presentfoBejoining Fidelity Investments, Mr. Robins wotkat KPMG LLP, where he was a partner in KPMG'sadfgpent
of professional practice (2002-2004) and a Seniandyer (1999-2000). In addition, Mr. Robins sered\ssistant Chief Accountant, United States Seesrand Exchange Commission (2000-
2002).</R>

<R>Robert G. Byrnes (41) </R>
<R>Year of Election or Appointment: 2005</R>



<R>Assistant Treasurer. Mr. Byrnes is an employfdeMR (2005-present). Previously, Mr. Byrnes serasdVice President of FPCMS (2003-2005). Beforeifgj Fidelity Investments, Mr.
Byrnes worked at Deutsche Asset Management wheserved as Vice President of the Investment Omeratiroup (2000-2003).</R>

<R>Peter L. Lydecker (54)</R>
<R>Year of Election or Appointment: 2004</R>

<R>Assistant Treasurer. Mr. Lydecker is an emplayfleeMR.</R>
<R>Paul M. Murphy (60)</R>
<R>Year of Election or Appointment: 2007</R>

<R>Assistant Treasurer. Mr. Murphy is an employEEMR.</R>
<R>Gary W. Ryan (49)</R>
<R>Year of Election or Appointment: 2005 </R>

<R>Assistant Treasurer. Mr. Ryan is an employeleMR (2005-present). Previously, Mr. Ryan servelias President of Fund Reporting in FPCMS (19995)60R>

* Except as otherwise indicated, each individua held the office shown or other offices in the samampany for the last five years.
** EMR Corp. merged with and into FMR LLC on Octalie 2007. Any references to FMR LLC for prior met$ are deemed to be references to the prior entity
STANDING COMMITTEES OF THE FUNDS' TRUSTEES

Correspondence intended for each Independent Erusty be sent to the attention of the individuaistee or to the Board of Trustees at Fidelity Iovesits, P.O. Box 55235, Boston, Massachusetts 03285. Correspondence
intended for each Interested Trustee may be sehetattention of the individual Trustee or to Bward of Trustees at Fidelity Investments, 82 Detire Street, Boston, Massachusetts, 02109. Thergysrocess for collecting and
organizing shareholder communications requiresttfeBoard of Trustees receive copies of all comipations addressed to it. All communications adskego the Board of Trustees or any individual ®esre logged and sent to the
Board or individual Trustee. The funds do not harthual meetings and therefore do not have a pwiittyregard to Trustees' attendance at such meetitgwever, as a matter of practice, at least anst@e attends special meetings.

The Board of Trustees has established various ctigesito support the Independent Trustees in attdependently in pursuing the best interests efftidelity funds and their shareholders. The conemst facilitate the timely and
efficient consideration of all matters of importarto Independent Trustees, each fund, and funelsblalers and facilitate compliance with legal aegitatory requirements. Currently, the Board ofstees has 12 standing committees.
The members of each committee are IndependenteBsisin connection with implementing a tBoard structure, it is expected that the equity laigti income Board will have a similar committeristure, except that the Board will r
have the following two committees: Fixed-Income €act and Fund Oversight: Fixed-Income and Asskication. See Appendix H for the number of meetiegsh standing committee held during each funsidikcal year.

The Operations Committee is composed of all ofitidependent Trustees, with Mr. Lautenbach curresgtying as Chair. The committee normally meetsthipifexcept August), or more frequently as caligcthe Chair, and serves &
forum for consideration of issues of importanceotogalling for particular determinations by, timelépendent Trustees. The committee also considgtensninvolving potential conflicts of interestiveen the funds and FMR and its
affiliates and reviews proposed contracts and tbpgsed continuation of contracts between the Rjdinds and FMR and its affiliates, and annuadlyiews and makes recommendations regarding costrath third parties unaffiliate
with FMR, including insurance coverage and custageements. The committee also monitors additissaks including the nature, levels and qualityestices provided to shareholders, significargdiion, and the voting of proxies
portfolio companies. The committee also has ovhtsifjcompliance issues not specifically within 8w@pe of any other committee. The committee is @sponsible for definitive action on all comptamatters involving the potential
for significant reimbursement by FMR.

The Fair Value Oversight Committee is composedlaffahe Independent Trustees, with Mr. Lautenbegtrently serving as Chair. The committee normaibets quarterly, or more frequently as calledigyGhair. The Fair Value
Oversight Committee monitors and establishes micbncerning procedures and controls regardingatuation of fund investments and monitors mattémisclosure to the extent required to fulfi§f &tatutory responsibilities. The
committee also reviews actions taken by FMR's ¥alue Committee.

<R>The Board of Trustees has established three Bwedsight Committees: the Equity | Committee (cosgdl of Ms. Small (Chair) and Mr. Dirks), the EgultCommittee (composed of Messrs. Stavropouldsa{} and Lautenbach),
and the Fixed-Income and Asset Allocation Commifteenposed of Messrs. Wolfe (Chair), Gamper, angel&eDr. Heilmeier, and Ms. Knowles). Each commaittermally meets in conjunction with in-person rivet of the Board of
Trustees, or more frequently as called by the Gbfdine respective committee. Each committee dgeeém understanding of and reviews the investrigiettives, policies, and practices of each fundeuiitd oversight. Each committee
also monitors investment performance, compliancednh relevant Fidelity fund with its investmentigies and restrictions and reviews appropriatechemarks, competitive universes, unusual or exceglimvestment matters, the
personnel and other resources devoted to the maneagef each fund and all other matters bearingamh fund's investment results. The Fixed-InconueAsset Allocation Committee also receives repatgired under Rule 2a-7 of
the 1940 Act and has oversight of research bearingredit quality, investment structures and oftxed-income issues. The Equity | Committee hagsight of FMR's equity investment research. Eachrodtee will review and
recommend any required action to the Board in rspfespecific funds, including new funds, changefiindamental and non-fundamental investment fesliand restrictions, partial or full closing toanmvestors, fund mergers, fund
name changes, and liquidations of funds. The mesniifezach committee may organize working groupsage recommendations concerning issues relatettsfthat are within the scope of the committes/eew. These working
groups report to the committee or to the Independarstees, or both, as appropriate. Each workingmmay request from FMR such information from FisRmay be appropriate to the working group's deditions. Prior to Novemb
2007, the three Fund Oversight Committees wer&thety Committee; the Fixed-Income, Internatiorseid Special Committee; and the Select and Assetation Committee.</R>

<R>The Board of Trustees has established two Fmdr&ct Committees: the Equity Contract Committzer(posed of Messrs. Stavropoulos (Chair), Dirksiteabach, and Ms. Small) and the Fixed-Income @ehEommittee
(composed of Messrs. Wolfe (Chair), Gamper, KepesHeilmeier, and Ms. Knowles). Each committee witlinarily meet as needed to consider matteeged|to the renewal of fund investment advisorgegrents. The committees
will assist the Independent Trustees in their adersition of investment advisory agreements of éawnth. Each committee receives information on ande@saecommendations concerning the approval ofinvent advisory agreements
between the Fidelity funds and FMR and its affdmend any non-FMR affiliate that serves as a siser to a Fidelity fund (collectively, “investmearvisers") and the annual review of these cotsrdde Fixed-Income Contract
Committee is responsible for investment advisomeaments of the fixed-income and asset allocatiod$. The Equity Contract Committee is respondiiniéhe investment advisory agreements of all ofhieds. With respect to each
fund under its purview, each committee: requestraneives information on the nature, extent, arality of services provided to the shareholderthefFidelity funds by the investment advisers dwirtrespective affiliates, fund
performance, the investment performance of thesimwent adviser, and such other information as ¢inengittee determines to be reasonably necessamatoae the terms of the investment advisory agesesy considers the cost of the
services to be provided and the profitability atiteo benefits that the investment advisers and thspective affiliates derive or will derive fraimeir contractual arrangements with each of thel$uincluding tangible and intangible
"fall-out benefits"); considers the extent to which ecoies of scale would be realized as the funds gmwehether fee levels reflect those economies aiesor the benefit of fund investors; considershuodologies for determining tl
extent to which the funds benefit from economiesaafle and refinements to these methodologiesjdenssinformation comparing the services to be eead and the amount to be paid under the fund&‘amia with those under other
investment advisory contracts entered into with FM® its affiliates and other investment advissush as contracts with other registered investrmemipanies or other types of clients; considers stichr matters and information as
may be necessary and appropriate to evaluate mees@advisory agreements of the funds; and makesmeendations to the Board concerning the apprvanewal of investment advisory agreements. Eaoimittee will consult
with the other committees of the Board of Truste®sl in particular with the Audit Committee and #pplicable Fund Oversight Committees, in carngngits responsibilities. Each committee's respuliés are guided by Sections 15
(c) and 36(b) of the 1940 Act. While each committeasists solely of Independent Trustees, its mgsetnay, depending upon the subject matter, bedsteby one or more senior members of FMR's managean representatives of a
sub-adviser not affiliated with FMR.</R>

The Shareholder, Distribution and Brokerage Con@aits composed of Messrs. Dirks (Chair), Gampet,Stavropoulos, and Ms. Small. The committee ndgnmakets monthly (except August), or more frequeat called by the Cha
Regarding shareholder services, the committee derssthe structure and amount of the Fidelity futrdssfer agency fees and fees, including direes to investors (other than sales loads), subbalskeeping and custodial fees, and
the nature and quality of services rendered by FRits affiliates or third parties (such as cuistos) in consideration of these fees. The committee considers other non-investment managemevitssmrendered to the Fidelity funds
by FMR and its affiliates, including pricing anddieeping services. Regarding brokerage, the camenihonitors and recommends policies concerningébarities transactions of the Fidelity funds. Thenmittee periodically review
the policies and practices with respect to effartachieve best execution, commissions paid tosfisapplying research and brokerage services ongdynd expenses, and policies and proceduresrdasig assure that any allocation of
portfolio transactions is not influenced by theesafl Fidelity fund shares. The committee also nwsibrokerage and other similar relationships bemvtae Fidelity funds and firms affiliated with FMRat participate in the execution of
securities transactions. Regarding the distributibfund shares, the committee considers issuesnigean the various distribution channels emplopgdhe Fidelity funds, including issues regardinger18f-3 plans and related
consideration of classes of shares, sales loactstas (including breakpoints), load waivers, sgliconcessions, and service charges paid to intéanies, Rule 12b-1 plans, contingent deferredsseliarges, and finders' fees, and other
means by which intermediaries are compensatecefting fund shares or providing shareholder sengicincluding revenue sharing. The committee atstsitlers issues bearing on the preparation andfusdvertisements and sales
literature for the Fidelity funds, policies and pedures regarding frequent purchase of Fidelitg fsimares, and selective disclosure of portfolialingis.

The Audit Committee is composed of Ms. Knowles (©h&r. Heilmeier, and Messrs. Keyes and Wolfd. &dmmittee members must be able to read and usasgerfundamental financial statements, includimpmpany's balance she
income statement, and cash flow statement. At Easicommittee member will be an "audit commitiearicial expert" as defined by the Securities axchEnge Commission (SEC). The committee will haveast one committee
member in common with the Compliance Committee. ddramittee normally meets monthly (except Augustinore frequently as called by the Chair. The cittesn meets separately at least four times a yéhrthe Fidelity funds'
Treasurer, with personnel responsible for the meteaudit function of FMR LLC, and with the Fidglitunds' outside auditors. The committee has diresponsibility for the appointment, compensatamd oversight of the work of the
outside auditors employed by the Fidelity fundse Tbmmittee assists the Trustees in overseeingnandtoring: (i) the systems of internal accountargl financial controls of the Fidelity funds aneé fands' service providers, (ii) the
financial reporting processes of the Fidelity fun@ the independence, objectivity, and quakfion of the auditors to the Fidelity funds, (ilfptannual audits of the Fidelity funds' financtatsments, and (v) the accounting policies
disclosures of the Fidelity funds. The committeesiders and acts upon (i) the provision by anyidetauditor of any non-audit services for any Rigtélnd, and (ii) the provision by any outside &adof certain non-audit services to
Fidelity fund service providers and their affiliat® the extent that such approval (in the caskisttlause (i) is required under applicable tagans of the SEC. In furtherance of the foregoithg committee has adopted (and may from
time to time amend or supplement) and providessigit of policies and procedures for non-audit gegaents by outside auditors of the Fidelity furitis responsible for approving all audit engagenfeas and terms for the Fidelity
funds, resolving disagreements between a fund apaatside auditor regarding any fund's finanagglarting, and has sole authority to hire and firg auditor. Auditors of the funds report directlythe committee. The committee will
obtain assurance of independence and objectivity the outside auditors, including a formal writetatement delineating all relationships betweeratiditor and the Fidelity funds and any serviaiglers consistent with Independent
Standards Board Standard No. 1. The committeer@dBive reports of compliance with provisions & #uditor Independence Regulations relating tohihieg of employees or former employees of the idetsuditors. It oversees and
receives reports on the Fidelity funds' servicevjulers' internal controls and reviews the adequamy effectiveness of the service providers' acéogrand financial controls, including: (i) any sificant deficiencies or material
weaknesses in the design or operation of intemairals over financial reporting that are reasopdikkly to adversely affect the Fidelity funds'ili to record, process, summarize, and repodriitial data; (ii) any change in the fund's
internal control over financial reporting that maaterially affected, or is reasonably likely to evélly affect, the fund's internal control ovendncial reporting; and (iii) any fraud, whether eral or not, that involves management or
other employees who have a significant role inRiukelity funds' or service providers' internal aotg over financial reporting. The committee wéliew with counsel any legal matters that may heweaterial impact on the Fidelity
funds' financial statements and any material repmrinquiries received from regulators or governtakagencies. These matters may also be reviewétehCompliance Committee or the Operations CotemifThe Chair of the Audit
Committee will coordinate with the Chair of the Q@ilance Committee, as appropriate. The committeiewes at least annually a report from each outaidtitor describing any material issues raised byntlost recent internal quality
control, peer review, or Public Company Account®xersight Board examination of the auditing firndamy material issues raised by any inquiry or stigation by governmental or professional authesitf the auditing firm and in
each case any steps taken to deal with such isBbesommittee will oversee and receive reporttherfidelity funds' financial reporting processll wiscuss with FMR, the Fidelity funds' Treasurenfside auditors and, if appropriate,
internal audit personnel of FMR LLC their qualitetijudgments about the appropriateness and acdiéptabaccounting principles and financial disslore practices used or proposed for adoption bithelity funds, and will review
with FMR, the Fidelity funds' Treasurer, outsidelior, and internal auditor personnel of FMR LL® (he extent relevant) the results of audits offtiaelity funds' financial statements. The comneiteéll review periodically the Fidelit
funds’ major internal controls exposures and tepssthat have been taken to monitor and contrdl syposures.

The Governance and Nominating Committee is compos#tessrs. Lautenbach (Chair), Stavropoulos, amdfé&V/The committee meets as called by the Chagukent copy of the Governance and Nominating CateeCharter Witt



Respect to Nominations of Independent Trusteegdsable on Fidelity's website (www.fidelity.com)ais attached as Exhibit 1 to this prax#/ith respect to fund governance and board admatistr matters, the committee periodic
reviews procedures of the Board of Trustees anzbitsmittees (including committee charters) andquically reviews compensation of Independent Test&@he committee monitors corporate governanceersand makes
recommendations to the Board of Trustees on thypiénecy and structure of the Board of Trustee mgetamd on any other aspect of Board procedurestdtas the administrative committee under theeragint plan for Independent
Trustees who retired prior to December 30, 1996wamttér the fee deferral plan for Independent Tesstl reviews the performance of legal counselleyul by the Fidelity funds and the Independensiiees. On behalf of the
Independent Trustees, the committee will make $aclings and determinations as to the independefceunsel for the Independent Trustees as maybessary or appropriate under applicable reguktiomtherwise. The committee
is also responsible for Board administrative matggplicable to Independent Trustees, such as sggeimbursement policies and compensation fonddiece at meetings, conferences and other evergscdmmittee monitors
compliance with, acts as the administrator of, aades determinations in respect of, the provisafriee code of ethics and any supplemental polig@garding personal securities transactions afpéda the Independent Trustees. The
committee monitors the functioning of each Boarthouttee and makes recommendations for any chainggsding the creation or elimination of standinganl hoc Board committees. The committee monitegsiatory and other
developments to determine whether to recommendfioations to the committee's responsibilities drestTrustee policies and procedures in light of kHanges, reports concerning "best practicesripocate governance and other
developments in mutual fund governance. The coremitteets with Independent Trustees at least opearao discuss matters relating to fund governaflcse committee recommends that the Board estafilish special or ad hoc
Board committees as may be desirable or necessamytime to time in order to address ethical, legabther matters that may arise. The committee aVersees the annual self-evaluation of the Boffdustees and establishes
procedures to allow it to exercise this oversigimiction. In conducting this oversight, the comneitshall address all matters that it considers aegleto the performance of the Board of Trusteesshiadl report the results of its evaluation
to the Board of Trustees, including any recommeraiedndments to the principles of governance, agdemommended changes to the Fidelity funds' oBtberrd of Trustees' policies, procedures, and stres. The committee reviews
periodically the size and composition of the Boafdrustees as a whole and recommends, if necessagsures to be taken so that the Board of Tusédlects the appropriate balance of knowledgpeeence, skills, expertise, and
diversity required for the Board as a whole anda@iois at least the minimum number of Independeusfees required by law. The committee makes noioirgfor the election or appointment of Independenstees and non-
management Members of any Advisory Board, and femivership on committees. The committee shall hatresity to retain and terminate any third-partyiadrs, including authority to approve fees anceptietention terms. Such
advisers may include search firms to identify Inelegent Trustee candidates and board compensatisnltants. The committee recently retained a thady search firm, which received a fee to comailist of candidates based upon
criteria established by the Independent Trusteles.cbmmittee may conduct or authorize investigatioto or studies of matters within the committeespe of responsibilities, and may retain, afidelity funds' expense, such
independent counsel or other advisers as it deegessary. The committee will consider nomineebeadBoard of Trustees recommended by shareholdsesihgon the criteria applied to candidates presentthe committee by a
search firm or other source. Recommendations, aldtigappropriate background material concernirggadhndidate that demonstrates his or her abilisetwe as an Independent Trustee of the Fidelitsisushould be submitted to the
Chair of the committee at the address maintaineddmmunications with Independent Trustees. Ifcdtxmittee retains a search firm, the Chair willgmafly forward all such submissions to the seairch for evaluation. With respect
the criteria for selecting Independent Trusteeis, éxpected that all candidates will possessaheviing minimum qualifications: (i) unquestionedrgonal integrity; (ii) not an interested persorfrbfR or its affiliates within the meaning
of the 1940 Act; (iii) does not have a materiatieinship (e.g., commercial, banking, consultiegall, or accounting) that could create an appearahiack of independence in respect of FMR andfiifiates; (iv) has the disposition to
act independently in respect of FMR and its atfiéaand others in order to protect the interestsefunds and all shareholders; (v) ability teatt 11 meetings per year; (vi) demonstrates sousihéss judgment gained through broad
experience in significant positions where the cdatli has dealt with management, technical, fingrmiaegulatory issues; (vii) sufficient financial accounting knowledge to add value in the comfifeancial environment of the
Fidelity funds; (viii) experience on corporate dher institutional oversight bodies having similesponsibilities, but which board memberships beptelationships could not result in businessegutatory conflicts with the funds; and
(ix) capacity for the hard work and attention teailethat is required to be an effective Independenstee in light of the Fidelity funds' compleegulatory, operational, and marketing setting. Gloeernance and Nominating Committee
may determine that a candidate who does not ha/ypie of previous experience or knowledge refetoeabove should nevertheless be considered ammee if the Governance and Nominating Committeddithat the candidate has
additional qualifications such that his or her dfitions, taken as a whole, demonstrate the dawes of fitness to serve as an Independent Trustee

The Board of Trustees established the Compliancerittee (composed of Ms. Small (Chair), Ms. Knowlasd Messrs. Stavropoulos and Wolfe) in May 200t committee normally meets quarterly, or morgudently as called by
the Chair. The committee oversees the administratia operation of the compliance policies and gulaces of the Fidelity funds and their service ters as required by Rule 38a-1 of the 1940 Ace @mmittee is responsible for the
review and approval of policies and proceduredirgjdo (i) provisions of the Code of Ethics, @iti-money laundering requirements, (iii) complianath investment restrictions and limitations)) {vivacy, (v) recordkeeping, and (vi)
other compliance policies and procedures whichmatetherwise delegated to another committee. Bnenuittee has responsibility for recommending toBieard the designation of a Chief Compliance Offi€&CO) of the Fidelity
funds. The committee serves as the primary poicbofact between the CCO and the Board, it ovettsieeannual performance review and compensatitimeo€CO, and if required, makes recommendatiotiset@®oard with respect to
the removal of the appointed CCO. The committeeives reports of significant correspondence witfukators or governmental agencies, employee contplar published reports which raise concerns digarcompliance matters, and
copies of significant non-routine correspondendd Wie SEC. The committee receives reports fronC@® including the annual report concerning thelficompliance policies as required by Rule 38guayterly reports in respect of
any breaches of fiduciary duty or violations ofdeal securities laws, and reports on any other ¢tiamge or related matters that may have a sigmifizapact on the funds. The committee will recomthemthe Board, what actions, if
any, should be taken with respect to such reports.

The Proxy Voting Committee is composed of Messam@er (Chair), Dirks, and Keyes. The committee mitlet as needed to review the fund's proxy votaigigs, consider changes to the policies, anderethe manner in which the
policies have been applied. The committee will iezeeports on the manner in which proxy votes Hasen cast under the proxy voting policies andntegm consultations between the fund's investradwisers and portfolio compan
concerning matters presented to shareholders fopaal. The committee will address issues relatingpe fund's annual voting report filed with theGS The committee will receive reports concernimg implementation of procedures
and controls designed to ensure that the proxyggiblicies are implemented in accordance withrtteems. The committee will consider FMR's recomdwions concerning certain noodtine proposals not covered by the proxy vo
policies. The committee will receive reports wiéspect to steps taken by FMR to assure that protiggrhas been done without regard to any other Edi&ionships, business or otherwise, with thatfplio company. The committee
will make recommendations to the Board concernivegdasting of proxy votes in circumstances wher&Hds determined that, because of a conflict efést, the proposal to be voted on should be readewy the Board.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

The firm of PricewaterhouseCoopers LLP (PwC) orde & Touche LLP, the member firms of Deloitteutie Tohmatsu, and their respective affiliatesl¢ctilvely, "Deloitte Entities"), has been selecéedthe independent registered
public accounting firm for the funds, as indicated\ppendix A. PwC and Deloitte Entities, in accande with Independence Standards Board Standaril 8B No.1), have confirmed to the Audit Commettf each trust, as
applicable, that they are the independent regidteublic accounting firms with respect to the funds

The independent registered public accounting fixangines annual financial statements for the fumdsprovides other audit-related, non-audit, anerédated services to the funds. Representativ€sw@ and Deloitte Entities are not
expected to be present at the Meeting, but have gigen the opportunity to make a statement if theylesire and will be available should any mattese requiring their presence.

Each trust's Audit Committee must pre-approve dliteand noraudit services provided by the independent regidtpublic accounting firms relating to the openasior financial reporting of the funds. Prior te tommencement of ai
audit or non-audit services to a fund, the Audib@attee reviews the services to determine whethey &re appropriate and permissible under appédal.

Each trust's Audit Committee has adopted policiesmocedures to, among other purposes, providengefvork for the Audit Committee's consideratiomon-audit services by the audit firms that auuit Fidelity funds. The policies
and procedures require that any non-audit servizeiged by a fund audit firm to a Fidelity fund aady non-audit service provided by a fund auditdFMR and entities controlling, controlled by, arder common control with FMR
(not including any suladviser whose role is primarily portfolio manageind is subcontracted with or overseen by anativesstment adviser) that provide ongoing servioethé funds ("Fund Service Providers") that relafiesctly to
the operations and financial reporting of a Figefiind (Covered Service) are subject to approvahieyAudit Committee before such service is progidéon-audit services provided by a fund audit fioma Fund Service Provider that
do not relate directly to the operations and finaneporting of a Fidelity fund (Non-Covered Semj but that are expected to exceed $50,000 avesalgect to pre-approval by the Audit Committee.

All Covered Services, as well as Non-Covered Sesvtbat are expected to exceed $50,000, must bevegapin advance of provision of the service eit(i@by formal resolution of the Audit Committear, (i) by oral or written approval
of the service by the Chair of the Audit Commit(eeif the Chair is unavailable, such other mentfahe Audit Committee as may be designated byQihair to act in the Chair's absence). The approsaiemplated by (i) above is
permitted where the Treasurer determines thatractiosuch an engagement is necessary before theneeting of the Audit Committee. Neither pre-ap@idanor advance notice of Non-Covered Service eagets for which fees are
not expected to exceed $50,000 is required; sugagaments are to be reported to the Audit Commitieethly.

Each trust's Audit Committee has considered None@=V Services that were not pre-approved that prenéded by PwC and Deloitte Entities to Fund SeevProviders to be compatible with maintainingittiependence of PwC and
Deloitte Entities in their audit of the funds, ta§iiinto account representations from PwC and Drel&itities, in accordance with ISB No.1, regardimgr independence from the funds and their relattities.

Audit Fees.For each fund's last two fiscal years, the aggeegatlit Fees billed by PwC or Deloitte Entities fopfessional services rendered for the audith®financial statements, or services that are nityrpeovided in connection
with statutory and regulatory filings or engagenseiot those fiscal years, for each fund and fofuaitls in the Fidelity Group of Funds are showrppendix I.

<R> Audit-Related Fees.In each fund's last two fiscal years, no aggregaidit-Related fees were billed by PwC or Deloittetites for services rendered for assurance amdeglservices to each fund that are reasonablgdeia the
performance of the audit or review of the fund'®ficial statements, but not reported as Audit Femsthe fiscal year ended November 30, 2006, es Yeere billed by Deloitte Entities to Fidelity 10@lex Fund, as the fund did not
commence operations until March 29, 2007. For igEaf years ended November 30, 2006, no fees vied by Deloitte Entities to Fidelity Internation@rowth Fund and Fidelity Total International Etyurund, as each fund did not
commence operations until November 1, 2007.</R>

<R>In each fund's last two fiscal years, no aggeedadit-Related Fees were billed by PwC and Deldintities that were required to be approved byAhdit Committee for services rendered on behfalfie Fund Service Providers for
assurance and related services that relate directhe operations and financial reporting of efactu that are reasonably related to the performaféee audit or review of the fund's financialtstaents, but not reported as Audit Fees.

For the fiscal year ended November 30, 2006, nefiesre billed by Deloitte Entities to Fidelity 10@ex Fund, as the fund did not commence operatiatisMarch 29, 2007. For the fiscal year ended/étober 30, 2006, no fees were

billed by Deloitte Entities to Fidelity InternatiahGrowth Fund and Fidelity Total International Egurund, as each fund did not commence operatiotisNovember 1, 2007.</R>

Fees included in the audit-related category cora@isurance and related services (e.g., due diégeervices) that are traditionally performed hyitidependent registered public accounting firmesehaudit-related services include due
diligence related to mergers and acquisitions, aetieg consultations and audits in connection \&ithuisitions, internal control reviews, attest g&w that are not required by statute or regulaiuh consultation concerning financial
accounting and reporting standards.

There were no amounts that were approved by dsrstit Committee pursuant to the de minimis exiogpfor the last two fiscal years on behalf of dngd. There were no amounts that were requirdzbtapproved by a trust's Audit
Committee pursuant to the de minimis exceptiorttierlast two fiscal years on behalf of the Fundsi8erProviders that relate directly to the operagiand financial reporting of any fund.

Tax Fees.n each fund's last two fiscal years, the aggre@ateFees billed by PwC or Deloitte Entities foofessional services rendered for tax complianceadivice, and tax planning for each fund is shawAppendix J.

<R>In each fund's last two fiscal years, no aggeegax Fees were billed by PwC or Deloitte Entjt@s applicable, that were required to be apprawettie Audit Committee for professional servicesdered on behalf of the Fund
Service Providers for tax compliance, tax advicel &x planning that relate directly to the openadiand financial reporting of each fund.</R>

Fees included in the Tax Fees category comprisgealices performed by professional staff in thiejrendent registered public accounting firm's faision except those services related to the adigipically, this category would
include fees for tax compliance, tax planning, txdadvice. Tax compliance, tax advice, and tarmieg services include preparation of original antended tax returns, claims for refund and tax genrplanning services, assistance
with tax audits and appeals, tax advice relatadecgers and acquisitions and requests for rulingsahnical advice from taxing authorities.

There were no amounts that were approved by dsrstit Committee pursuant to the de minimis etiogpfor the last two fiscal years on behalf of dagd.

There were no amounts that were required to beoapgrby a trust's Audit Committee pursuant to taenihimis exception for the last two fiscal yeansbehalf of the Fund Service Providers that rediectly to the operations and
financial reporting of any fund.

All Other Fees.In each of the funds' last two fiscal years, thgragate Other Fees billed by PwC or Deloitte Eegifor all other nc-audit services rendered to the funds is shown ipefix K.



In each of the funds' last two fiscal years, thgragate Other Fees billed by PwC or Deloitte Eagithat were required to be approved by a trusttitAommittee for all other non-audit servicesdered on behalf of the Fund Service
Providers that relate directly to the operationd famancial reporting of each fund is shown in Apgix L.

Fees included in the All Other Fees category inelservices related to internal control reviewstegly and other consulting, financial informatigstems design and implementation, consulting oerdttformation systems, and other
tax services unrelated to the fund. There werenmouats that were approved by a trust's Audit Comemipursuant to the de minimis exception for tisetao fiscal years on behalf of any fund.

There were no amounts that were required to beoapgrby a trust's Audit Committee pursuant to taenshimis exception for the last two fiscal yeansbehalf of the Fund Service Providers that rediectly to the operations and
financial reporting of any fund.

<R>For each funds' last two fiscal years, the aggpefees billed by PwC and Deloitte Entities,rfon-audit services rendered on behalf of the fuRMR (not including any sub-adviser whose rolerisarily portfolio management and
is subcontracted with or overseen by another imvest adviser) and Fund Service Providers relatn@dvered Services and Non-Covered Services arersimoAppendix M.</R>

SUBMISSION OF CERTAIN SHAREHOLDER PROPOSALS
The trusts do not hold annual shareholder meetBigareholders wishing to submit proposals for isicln in a proxy statement for a subsequent shatehaieeting should send their written proposatbédSecretary of the Trusts, 82
Devonshire Street, Boston, Massachusetts 02109oBats must be received a reasonable time pritvetdate of a meeting of shareholders to be coresider inclusion in the proxy materials for theetirg. Timely submission of a

proposal does not, however, necessarily mean tpopal will be included. Persons named as proxieary subsequent shareholder meeting will votaeir discretion with respect to proposals submitia an untimely basis.

NOTICE TO BANKS, BROKER-DEALERS AND
VOTING TRUSTEES AND THEIR NOMINEES

<R>Please advise the trusts, in care of Fideliestiments Institutional Operations Company, In@Q $alem St., Smithfield, RI, 02197, whether oftensons are beneficial owners of shares for whiolkies are being solicited and, if
so, the number of copies of the Proxy Statementamlial Reports you wish to receive in order topypopies to the beneficial owners of the respecshares.</R>

EXHIBIT 1

GOVERNANCE AND NOMINATING COMMITTEE CHARTER
WITH RESPECT TO NOMINATIONS OF INDEPENDENT TRUSTEES

This charter relates to the responsibilities of@mernance and Nominating Committee in connegtiith the nomination of Independent Trustees.

The Governance and Nominating Committee will carsigely of Independent Trustees. The Chair ofitidependent Trustees will be the Chair of the Coitei If a Vice Chair of the Independent Trustess een designated, such
Vice Chair will normally serve on the Committee eTBommittee will meet as called by the Chair. Amuo will include at least two Independent Trustees.

The Committee will make nominations for the appwient or election of Independent Trustees in accmelavith the Independent Trustee's Statement aéyPoh Criteria for Selecting Independent Trust@&satement of Policy")
(attached as Appendix A). The selection of Indepandrustees will be committed solely to the disoreof the Independent Trustees; persons so selexditl be "disinterested" in terms of both thadetand spirit of the Investment
Company Act. The Committee will also make nominagiéor the appointment of any non-management mewftery Advisory Board.

The Committee will periodically review the StaternefPolicy, which may from time to time be revideylvote of a majority of Independent Trustees ughenrecommendation of the Governance and Nomig&ommittee.
The Committee will have sole authority to retainl &rminate any search firm used to identify Indejent Trustee candidates, including sole authtwigpprove such firm's fees and other retentianger

The Committee will consider Independent Trusteeliiates recommended by Fund shareholders. Anycamtidates will be considered based upon the ieriggaplied to candidates presented to the Comntigteesearch firm or other
sources, as set forth in the Statement of Polibg. Tames of such candidates should be submittiae tBhairman of the Committee in writing at theredd maintained for communications with Independenstees. The submission
should be accompanied by appropriate backgroundriabtoncerning the candidate that demonstragesttiier ability to serve as an Independent Trustélee Fidelity Funds. If the Committee retainsearch firm, the Chairman will
forward all such submissions to the search firmefealuation.

APPENDIX A TO EXHIBIT 1
December 2003

STATEMENT OF POLICY ON CRITERIA
FOR SELECTING INDEPENDENT TRUSTEES

The Governance and Nominating Committee of the 8o&iTrustees of the Fidelity Funds has adoptesi$tétement of Policy to memorialize its viewsathe appropriate criteria for selecting Independenstees of the Funds. This
Statement has been prepared in connection withgilacancies among the Independent Trusteesrhaxpected to arise through the end of 2004.

The Governance and Nominating Committee expectsatheandidates will have the following characsés:

e Unquestioned personal integrity is a given.

The candidate may not be an "interested persoRMR or its affiliates within the meaning of the #stment Company Act of 1940.

The candidate should have no material relationstapcould create an appearance of lack of indepperedin respect of FMR and its affiliates. Materéhtionships can include commercial, industtialnking, consulting, legal,
accounting, charitable and familial relationshiaméng others).

e The candidate needs the disposition to act indegrethdin fact in respect of FMR and its affiliatasd others in order to protect the interests ofilneds and all shareholders. It is expected tregandent Trustees will play an
active and, if necessary, an adversarial role msying the best interests of the Funds and shatetsl

The candidate needs to be able to attend 11 megimyear. The effect of this requirement isnutlthe number of other boards on which a candidateparticipate and other commitments.

The candidate needs to have demonstrated souniessgiidgment gained through broad experienceifisiant positions where the candidate has deidft management, technical, financial or regulaissyes.

The candidate should have sufficient financial @raainting knowledge to add value in the compleariitial environment of the Fidelity Funds.

Candidates should have experience on corporatther mstitutional oversight bodies having similasponsibilities. This helps assure that they fwkier exposure to current governance issues arnidssspractices. Candidates
should not, however, have board memberships or o¢fegionships that could result in business gukatory conflicts with the Fidelity Mutual Funds.

e The candidate needs the capacity for the hard andkattention to detail that is required to beféecéve Independent Trustee in light of the Fitlefrunds' complex regulatory, operational and mizmgesetting.

The Governance and Nominating Committee may deterihiat a candidate who does not have the typeeofqus experience or knowledge referred to abbweeilsl nevertheless be considered as a nominee tvernance and
Nominating Committee finds that the candidate hdafiteonal qualifications such that his or her dfieditions, taken as a whole, demonstrate the saue of fithess to serve as an Independent Tru

The following characteristics are desirable, butmendatory:

e The candidate should have the ability to serversevenore years before reaching mandatory retir¢imge
e The candidate should have diversity of interestdeced by participation in community, charitabteother similar activities.

The following are desirable characteristics oflthgependent Trustees as a group:

e The Independent Trustees will generally be drawmfthe ranks of respected and accomplished sengindss leaders.

The Independent Trustees will strive to achieveiity in terms of gender, race and geographidilmca

The Independent Trustees as a whole should reflditersity of business experience. At least odeprendent Trustee will be a "audit committee fim@nexpert," as such term is defined by the SE@ Glovernance and
Nominating Committee will strive to achieve a balaf experience of Independent Trustees in regjiéstiustries, management roles and other expegidfor each candidate, the Committee will evalspéific experience in
light of the makeup of the current board.

EXHIBIT 2

UNDERLINED LANGUAGE WILL BE ADDED
LANGUAGE WILL BE DELETED

FORM OF

MANAGEMENT CONTRACT
BETWEEN
FIDELITY ADVISOR SERIES II:
FIDELITY ADVISOR MID CAP Il FUND
AND
FIDELITY MANAGEMENT & RESEARCH COMPANY

AGREEMENT AMENDED and RESTATED as of this 1st ddylergtst—2667month], [year], by and between Fidelity Advisorrtes I, a Massachusetts business trust which nsayisne or more series of shares of beneficialeste
(hereinafter called the "Fund"), on behalf of FigeRdvisor Mid Cap Il Fund (hereinafter called ttfeortfolio"), and Fidelity Management & Researobn@any, a Massachusetts corporation (hereinaftiedcthe "Adviser") as set forl



in its entirety below.

Required authorization and approval by shareholded3rustees having been obtained, the Fund, on behtif Portfolio, and the Adviser hereby consentspant to Paragraph 6 of the existing Managementréct dateg=3ure—29,
200%August 1, 2007 to a modification of said Contract in the mansetrforth below. The Amended and Restated Manage@wmriract shall, when executed by duly authoriaiiders of the Fund and Adviser, take effect-ergast,
286+[month] 1, [year].

1. (a) Investment Advisory Services. The Advisedentakes to act as investment adviser of the Riordmd shall, subject to the supervision of thed's Board of Trustees, direct the investmenti@fRortfolio in accordance with the
investment objective, policies and limitations asvided in the Portfolio's Prospectus or other goivgy instruments, as amended from time to time Itivestment Company Act of 1940 and rules thereyras amended from time to
time (the "1940 Act"), and such other limitatiorssthe Portfolio may impose by notice in writingthe Adviser. The Adviser shall also furnish for tise of the Portfolio office space and all necesséfice facilities, equipment and
personnel for servicing the investments of thefBliot and shall pay the salaries and fees of ffiters of the Fund, of all Trustees of the Fundbvetre “interested persons" of the Fund or of theiget and of all personnel of the Fund or
the Adviser performing services relating to reskastatistical and investment activities. The Advis authorized, in its discretion and withoubpiionsultation with the Portfolio, to buy, seint and otherwise trade in any stocks, b
and other securities and investment instrumentsetialf of the Portfolio. The investment policiesiail other actions of the Portfolio are and shakll times be subject to the control and directéthe Fund's Board of Trustees.

(b) Management Services. The Adviser shall perfmarrange for the performance by its affiliat€stbe management and administrative services sacg$or the operation of the Fund. The Advisetlskabject to the supervision of
the Board of Trustees, perform various servicestferPortfolio, including but not limited to: (iyqviding the Portfolio with office space, equipmemtd facilities (which may be its own) for maintaip its organization; (ii) on behalf of
the Portfolio, supervising relations with, and ntoring the performance of, custodians, depositptiessfer and pricing agents, accountants, atystnenderwriters, brokers and dealers, insurersoémet persons in any capacity deemed
to be necessary or desirable; (i) preparing efigral shareholder communications, including steddeh reports; (iv) conducting shareholder relatiofw) maintaining the Fund's existence and iteneés; (vi) during such times as shares
are publicly offered, maintaining the registrataomd qualification of the Portfolio's shares unaefefral and state law; and (vii) investigating teeelopment of and developing and implementingpfirapriate, management and
shareholder services designed to enhance the eatanvenience of the Portfolio as an investmehtote.

The Adviser shall also furnish such reports, ewvi#dna, information or analyses to the Fund as thedfs Board of Trustees may request from timente tr as the Adviser may deem to be desirable Atlvéser shall make
recommendations to the Fund's Board of Trustedsneitpect to Fund policies, and shall carry ouhaticies as are adopted by the Trustees. Thes&dehall, subject to review by the Board of Trestdurnish such other services as
the Adviser shall from time to time determine torteeessary or useful to perform its obligationseurttlis Contract.

(c) The Adviser shall place all orders for the fharge and sale of portfolio securities for the Bticts account with brokers or dealers selectethbyAdviser, which may include brokers or dealéfiiaed with the Adviser. The Adviser
shall use its best efforts to seek to execute @l@tfransactions at prices which are advantagémtise Portfolio and at commission rates whichragsonable in relation to the benefits receivedelacting brokers or dealers qualified to
execute a particular transaction, brokers or deafery be selected who also provide brokerage am@reh services (as those terms are defined ilp8&8(e) of the Securities Exchange Act of 1984the Portfolio and/or the other
accounts over which the Adviser or its affiliateereise investment discretion. The Adviser is ati#ienl to pay a broker or dealer who provides suckdrage and research services a commission fouérg a portfolio transaction for
the Portfolio which is in excess of the amountafenission another broker or dealer would have @wafgr effecting that transaction if the Advisetatenines in good faith that such amount of comrois$s reasonable in relation to the
value of the brokerage and research services prd\igt such broker or dealer. This determination brayiewed in terms of either that particular tet®n or the overall responsibilities which thevisér and its affiliates have with
respect to accounts over which they exercise invest discretion. The Trustees of the Fund shalbgirally review the commissions paid by the Pditfdo determine if the commissions paid over repreative periods of time were
reasonable in relation to the benefits to the Bbotf

The Adviser shall, in acting hereunder, be an iedejent contractor. The Adviser shall not be an agkthe Portfolio.

2. It is understood that the Trustees, officers strateholders of the Fund are or may be or becnteeested in the Adviser as directors, officerstberwise and that directors, officers and stoctkéxs of the Adviser are or may be or
become similarly interested in the Fund, and thet&dviser may be or become interested in the fasnal shareholder or otherwise.

3. The Adviser will be compensated on the followiragis for the services and facilities to be furagshereunder. The Adviser shall receive a momttdpagement fee, payable monthly as soon as praletiatier the last day of each
month, composed of-a-eraup-Feeaﬁd-an-hdmduaﬂﬁeeBasm Fee and a Performance Adj ustme&xcept as otherW|se provided in spdragraph (e) of this paragraph 3, the PerformAwipestment is added to or subtracted from
Basic Fee depending on whether the Portfolio erpeged better or worse performance than “an a| "). The Performance Adjustiriemot cumulative. An increased fee will reswee though the performance of
the Portfolio over some period of time shorter tht@mperformance period has been behind that dfithex and converselv a reduction in the feé¢ vélmade for a month even though the performahttgecPortfolio over some period
of time shorter than the performance period has béead of that of the Index. The Basic Fee anééntormance Adjustment will be computed as follows

(a) Basic Fee Rate: The annual Basic Fee Ratelsh#fle sum of the Group Fee Rate and the Indivifluad Fee Rate calculated to the nearest millidetimal place as follows:

(i) Group Fee Rate. The Group Fee Rate shall bedoagon the monthly average of the net asseteaktjistered investment companies having Advisnd/Zervice or Management Contracts with the Advyisemputed in the manner
set forth in the Fund#e*sDeclaration of Trust or other organizational docotheletermined as of the close of business on kasiness day throughout the month. The Group Fézd$Rall be determined on a cumulative basis pat
to the following schedule:

Average Group Annualizec

Assets
Rate
0 -$3billion .5200%
3 - 6 .4900
6 - 9 .4600
9 - 12 4300
12 - 15 .4000
15 - 18 .3850
18 - 21 .3700
21 - 24 .3600
24 - 30 .3500
30 - 36 .3450
36 - 42 .3400
42 - 48 .3350
48 - 66 .3250
66 - 84 .3200
84 - 102 .3150
102 - 138 .3100
138 - 174 .3050
174 - 210 .3000
210 - 246 .2950
246 - 282 .2900
282 - 318 .2850
318 - 354 .2800
354 - 390 .2750
390 - 426 .2700
426 - 462 .2650
462 - 498 .2600
498 - 534 .2550
534 - 587 .2500
587 - 646 .2463
646 - 711 .2426
711 - 782 .2389
782 - 860 .2352
860 - 946 .2315

946 - 1,041 2278
1,041- 1,145 2241
1,145- 1,260 .2204
1,26C- 1,386 .2167
1,38¢- 1,525 .2130



1,525- 1,677 .2093
1,677- 1,845 .2056
over 1,845 .2019

fBy-(ii) Individual Fund Fee Rate. The Individual Fund Feg¢eRshall be 0.30%.
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b) Basic Fee. Onavelfth of the Basic Fee Rate shall be appliechéoaverage of the net assets of the Portfolio in the manner set forth in the Fund's Dedlamaif Trust or other organizational document) deieed as of the
close of business on each business day througheuonth. The resulting dollar amount comprisesBhsic Fee.

c) Performance Adjustment Rate: Except as otherpievided in sudparagraph (e) of this paragraph 3, the PerformAnigestment Rate is 0.02% for each percentage fthietperform.

calculated to the nearest 0.01%) that the Portéoiftvestment performance for the performance desias better or worse than the record of the Irdethen constituted. The maximum performance adprstt rate is 0.20%.
For purposes of calculating the performance adjestrof the Portfolio, the Portfolio's investmentfpemance will be based on the performance of tuistinal Class.

The performance period will commence with the dffecdate of this contract. During the first elevannths of the performance period for the Portfdlere will be no performance adjustment. Stani

performance period, the performance adjustmenttakt effect. Following the twelfth month a new rtiowill be added to the performance period un# glerformance period equals 36 months. Therediéepeérformance period will

consist of the current month plus the previous &fHiims.

The Portfolio's investment performance will be mead by comparing (i) the opening net asset vafume share of Institutional Class of the Portfaliothe first business day of the performance peuiith (ii) the closing net asset val
of one share of Institutional Class of the Portfals of the last business day of such period ing the investment performance of InstitutioBidss of the Portfolio and the investment recdrithe Index, distributions of realized
capital gains, the value of capital gains taxesshare paid or payable on undistributed reahze term capital gains accumulated to the end of settog and dividends paid out of investment incomét® part of Institutional Class of
the Portfolio, and all cash distributions of theusities included in the Index, will be treatedremvested in accordance with Rule 2D6r any other applicable rules under the InvestrAeisers Act of 1940, as the same from time to
time may be amended.

(d) Performance Adjustment. Otwelfth of the annual Performance Adjustment Raitebe applied to the average of the net assetiePortfolio (computed in the manner set fortthien Fund's Declaration of Trust or other

organizational document) determined as of the aib$risiness on each business day throughout ti¢hnand the performance period. The resulting daltaount is added to or deducted from the Basic Fee

(e) The Index shall be the Standard & Poor's Mid@@ Index. Subject to the requirements of the $tment Company Act of 1940 and the Investment Astsigict of 1940, as modified by or interpreted by applicable order or orde
of the Securities and Exchange Commission (the 'i@ission") or any rules or regulations adopted bynterpretative releases of, the Commission, thesfBes may designate an alternative appropridéxifor purposes of calculating
the Performance Adjustment (the "Successor Ind&di) the 35 month period commencing on the firstafethe month following such designation (or sather date as agreed by the Fund, on behalf d?difolio, and the Adviser) (tt
"Transition Period"), the Performance AdjustmenteRshall be calculated by comparing the Portfolin‘estment performance against the blended inwestnecords of the Successor Index and the inded tascalculate the Portfolio's
Performance Adjustment prior to the Transition &eiithe "Prior Index"), such calculation bein ed as follows:

For the first month of the Transition Period, tlegfBrmance Adjustment Rate shall be calculateddmymaring the Portfolio's investment performancer dlie 36 month performance period against a bleimik investment record that
reflects the investment record of the Prior Indexthe first 35 months of the performance period #re investment record of the Successor Indethi®B86th month of the performance period. For esatisequent month of the Transition

Period, the Performance Adjustment Rate shall lrilzdied by comparing the Portfolio's investmenfqenance over the 36 month performance periodsgai blended index investment record that reflesesadditional month of the

Successor Index's performance and one less motitle &frior Index's performance. This calculatioriradology shall continue until the expiration o tiiransition Period, at which time the investmewbrd of the Prior Index shall be

eliminated from the Performance Adjustment caldoitatand the calculation shall include only thedstment record of the Successor Index.

{fe(f) In case of termination of this Contract during amgnth, the fee for that month shall be reduced qtignately on the basis of the number of businizss during which it is in effeet-ane-the-fee-penee-upon-the-average-net
assets-for-the-busiress-daysi-Hs-se+reftedhat month. The Basic Fee Rate will be computedhe basis of and applied to net assets averagdhat month ending on the last business daytich this Contract is in effect. The
amount of this Performance Adjustment to the BBsie will be computed on the basis of and applietbtassets averaged over then¥hth period ending on the last business day ostwthis Contract is in effect, provided that ifsthi
Contract has been in effect less than 36 monteszdmputation will be made on the basis of theauksif time during which it has been in effect.

4. It is understood that the Portfolio will pay & expenses, which expenses payable by the Rorstuall include, without limitation, (i) interesind taxes; (ii) brokerage commissions and othstsda connection with the purchase or
of securities and other investment instruments;fées and expenses of the Fund's Trustees dtherthose who are "interested persons" of the Butite Adviser; (iv) legal and audit expenses;c{ydtodian, registrar and transfer agent
fees and expenses; (vi) fees and expenses retatied tegistration and qualification of the Fund &me Portfolio's shares for distribution undetestnd federal securities laws; (vii) expensesrimtting and mailing reports and notices ¢
proxy material to shareholders of the PortfoliaiiY\all other expenses incidental to holding megs of the Portfolio's shareholders, including grealicitations therefor; (ix) its proportionateask of insurance premiums; (x) its
proportionate share of association membership dugsxpenses of typesetting for printing Prospees and Statements of Additional Information amgplements thereto; (xii) expenses of printing arailing Prospectuses and
Statements of Additional Information and supplersehereto sent to existing shareholders; and &dich norrecurring or extraordinary expenses as may ans&ding those relating to actions, suits or proaegs to which the Portfol
is a party and the legal obligation which the Riiafmay have to indemnify the Fund's Trustees@ffiders with respect thereto.

5. The services of the Adviser to the Portfolio moéto be deemed exclusive, the Adviser beingtiseender services to others and engage in ottieitaes, provided, however, that such other segsiand activities do not, during the
term of this Contract, interfere, in a material man with the Adviser's ability to meet all of @bligations with respect to rendering serviceswRortfolio hereunder. In the absence of willfisfeasance, bad faith, gross negligence or
reckless disregard of obligations or duties hereund the part of the Adviser, the Adviser shatl Io@ subject to liability to the Portfolio or toyashareholder of the Portfolio for any act or onuissn the course of, or connected with,
rendering services hereunder or for any lossesagtbe sustained in the purchase, holding orafaey security or other investment instrument.

6. (a) Subject to prior termination as providedum-paragraph (d) of this paragraph 6, this Consiaall continue in force until July 31, [year] andefinitely thereafter, but only so long as tltinuance after such date shall be
specifically approved at least annually by votéhef Trustees of the Fund or by vote of a majoritthe outstanding voting securities of the Portfoli

(b) This Contract may be modified by mutual conserject to the provisions of Section 15 of theQ84t, as modified by or interpreted by any applieaorder or orders of the-Seettittes-ane-Exchidmemissiontire-Commissiorty
or any rules or regulations adopted by, or integtivee releases or paction letterof, the Commission or its staff

(c) In addition to the requirements of sparagraphs (a) and (b) of this paragraph 6, tmestef any continuance or modification of this Cantrmust have been approved by the vote of a myajufrthose Trustees of the Fund who are
parties to the Contract or interested persons pkanh party, cast in person at a meeting callethi® purpose of voting on such approval.

(d) Either party hereto may, at any time on six§)(days' prior written notice to the other, teratgthis Contract, without payment of any pendigyaction of its Trustees or Board of Directorstrescase may be, or with respect to the
Portfolio by vote of a majority of the outstandivnafing securities of the Portfolio. This Contrabal terminate automatically in the event of itsigament.

7. The Adviser is hereby expressly put on notictheflimitation of shareholder liability as settfon the Fund's Declaration of Trust or other migational document and agrees that the obligatsssmed by the Fund pursuant to this
Contract shall be limited in all cases to the Riidfand its assets, and the Adviser shall not segikfaction of any such obligation from the shatders or any shareholder of the Portfolio or ather Portfolios of the Fund. In addition,
the Adviser shall not seek satisfaction of any safefigations from the Trustees or any individualdtee. The Adviser understands that the rightshiigations of any Portfolio under the DeclaratafiTrust or other organizational
document are separate and distinct from thosey#ad all other Portfolios.

8. This Agreement shall be governed by, and coedtin accordance with, the laws of the Commonwaeddltilassachusetts, without giving effect to theice®f laws provisions thereof.

The terms "vote of a majority of the outstandinginvg securities," "assignment,” and "“interestedspes," when used herein, shall have the respettdanings specified in the 1940 Act, as now in ¢ffe@s hereafter amended, and
subject to such orders or+aation letter@as may be granted by the Commission or its staff

IN WITNESS WHEREOF the parties have caused thisungent to be signed in their behalf by their resipe officers thereunto duly authorized, and thespective seals to be hereunto affixed, all abetlate written above.

SIGNATURE LINES OMITTED
EXHIBIT 3

UNDERLINED LANGUAGE WILL BE ADDED
LANGUAGE WILL BE DELETED

FORM OF

MANAGEMENT CONTRACT
BETWEEN
FIDELITY ADVISOR SERIES II:
FIDELITY ADVISOR VALUE FUND
AND
FIDELITY MANAGEMENT & RESEARCH COMPANY

AGREEMENT AMENDED and RESTATED as of this 1st ddyetgtst—2667month], [year], by and between Fidelity Advisor Series |, a Mabsaetts business trust which may issue one or sesies of shares of beneficial interest
(hereinafter called the "Fund"), on behalf of FigeRdvisor Value Fund (hereinafter called the "folio"), and Fidelity Management & Research CompanMassachusetts corporation (hereinafter céfiedAdviser"”) as set forth in its
entirety below



Required authorization and approval_by shareholdeddrustees having been obtained, the Fund, on behtif Portfolio, and the Adviser hereby consentspant to Paragraph 6 of the existing Managementréct dateg=3ure—29,
286+August 1, 2007 to a modification of said Contract in the mansetrforth below. The Amended and Restated Manage@wmniract shall, when executed by duly authoriafiders of the Fund and Adviser, take effect-erghst,

266+#month] 1, [year].

1. (a) Investment Advisory Services. The Advisedemakes to act as investment adviser of the Rirééoad shall, subject to the supervision of thedfs Board of Trustees, direct the investmenti@®fRortfolio in accordance with the
investment objective, policies and limitations asvided in the Portfolio's Prospectus or other gowg instruments, as amended from time to time |tivestment Company Act of 1940 and rules thereyras amended from time to
time (the "1940 Act"), and such other limitatiorssthe Portfolio may impose by notice in writingthe Adviser. The Adviser shall also furnish for tise of the Portfolio office space and all necesséfice facilities, equipment and
personnel for servicing the investments of thefBliot and shall pay the salaries and fees of fiters of the Fund, of all Trustees of the Fundbvelne “interested persons" of the Fund or of theiget and of all personnel of the Fund or
the Adviser performing services relating to reskastatistical and investment activities. The Advis authorized, in its discretion and withoubpigonsultation with the Portfolio, to buy, seént and otherwise trade in any stocks, b
and other securities and investment instrumentsetialf of the Portfolio. The investment policiesiail other actions of the Portfolio are and shakll times be subject to the control and directéthe Fund's Board of Trustees.

(b) Management Services. The Adviser shall perfnarrange for the performance by its affiliatgstbe management and administrative services sacg$or the operation of the Fund. The Advisellsbabject to the supervision of
the Board of Trustees, perform various servicestferPortfolio, including but not limited to: (iyqviding the Portfolio with office space, equipmemt facilities (which may be its own) for maintainp its organization; (ii) on behalf of
the Portfolio, supervising relations with, and ntoring the performance of, custodians, depositptiessfer and pricing agents, accountants, atystnenderwriters, brokers and dealers, insurersotimet persons in any capacity deemed
to be necessary or desirable; (i) preparing efieral shareholder communications, including stedeh reports; (iv) conducting shareholder relatiofw) maintaining the Fund's existence and itenés; (vi) during such times as shares
are publicly offered, maintaining the registratamd qualification of the Portfolio's shares undetefral and state law; and (vii) investigating teeedlopment of and developing and implementingpffrapriate, management and
shareholder services designed to enhance the eaka@nvenience of the Portfolio as an investmehtale.

The Adviser shall also furnish such reports, ev#uaa, information or analyses to the Fund as tmedfs Board of Trustees may request from timente tr as the Adviser may deem to be desirable Ativéser shall make
recommendations to the Fund's Board of Trustedsnesipect to Fund policies, and shall carry ouhqaticies as are adopted by the Trustees. Thes&dehall, subject to review by the Board of Trestéurnish such other services as
the Adviser shall from time to time determine torteeessary or useful to perform its obligationseaurttlis Contract.

(c) The Adviser shall place all orders for the fhage and sale of portfolio securities for the Rticts account with brokers or dealers selectethbyAdviser, which may include brokers or dealéfiiated with the Adviser. The Adviser
shall use its best efforts to seek to execute @l@tfransactions at prices which are advantagémtise Portfolio and at commission rates whichragsonable in relation to the benefits receivedelacting brokers or dealers qualified to
execute a particular transaction, brokers or deatery be selected who also provide brokerage a®dreh services (as those terms are defined ilo8&8(e) of the Securities Exchange Act of 1984the Portfolio and/or the other
accounts over which the Adviser or its affiliateereise investment discretion. The Adviser is atitenl to pay a broker or dealer who provides suckdrage and research services a commission fauérg a portfolio transaction for
the Portfolio which is in excess of the amountahenission another broker or dealer would have @uafgr effecting that transaction if the Advisetatenines in good faith that such amount of comrois$s reasonable in relation to the
value of the brokerage and research services mrd\igt such broker or dealer. This determination beayiewed in terms of either that particular tessti®n or the overall responsibilities which thevisr and its affiliates have with
respect to accounts over which they exercise invest discretion. The Trustees of the Fund shalbgirally review the commissions paid by the Pditfto determine if the commissions paid over repreative periods of time were
reasonable in relation to the benefits to the Bbotf

The Adviser shall, in acting hereunder, be an iedelent contractor. The Adviser shall not be an gkthe Portfolio.

2. Itis understood that the Trustees, officers strateholders of the Fund are or may be or becotaeested in the Adviser as directors, officerstberwise and that directors, officers and stoctkéis of the Adviser are or may be or
become similarly interested in the Fund, and thatAdviser may be or become interested in the Fasnal shareholder or otherwise.

3. The Adviser will be compensated on the followirasis for the services and facilities to be fuvadshereunder. The Adviser shall receive a monttdgagement fee, payable monthly as soon as praletiatier the last day of each

month, composed of-e-Sretp-Fee-and-an-reiviauatifteeBasic Fee and a Performance AdjustmeEcept as otherwise provided in spdragraph (e) of this paragraph 3, the Performauipgstment is added to or subtracted from

Basic Fee depending on whether the Portfolio erpeged better or worse performance than “an a| ndex" (the "Index"). The Performance Adjustiriemot cumulative. An increased fee will resuler though the performance of
the Portfolio over some period of time shorter tht#mperformance period has been behind that dhtfex, and, conversely, a reduction in the fe¢ vélmade for a month even though the performahtieedPortfolio over some period
of time shorter than the performance period has béead of that of the Index. The Basic Fee anééntormance Adjustment will be computed as follows

(a) Basic Fee Rate: The annual Basic Fee Ratelshétiie sum of the Group Fee Rate and the Indiliflwed Fee Rate calculated to the nearest millideitimal place as follows:

(i) Group Fee Rate. The Group Fee Rate shall bedoagon the monthly average of the net asseteaktjistered investment companies having Advisnd/Zervice or Management Contracts with the Adyisemputed in the manner
set forth in the Fund#etsDeclaration of Trust or other organizational docotheletermined as of the close of business on kasimess day throughout the month. The Group Fee$kall be determined on a cumulative basis pot
to the following schedule:

Average Grou Annualizec

Assets Rate
0 - $3 billion .5200%

3-6 .4900
6-9 .4600
9-12 4300
12-15 .4000
15-18 .3850
18-21 .3700
21-24 .3600
24 - 30 .3500
30 - 36 .3450
36 -42 .3400
42 - 48 .3350
48 - 66 .3250
66 - 84 .3200
84 - 102 .3150
102 - 138 .3100
138-174 .3050
174 - 210 .3000
210 - 246 .2950
246 - 282 .2900
282 - 318 .2850
318 - 354 .2800
354 - 390 .2750
390 - 426 .2700
426 - 462 .2650
462 - 498 .2600
498 - 534 .2550
534 - 587 .2500
587 - 646 .2463
646 - 711 .2426
711 -782 .2389
782 - 860 .2352
860 - 946 .2315

946 - 1,041 .2278
1,041 - 1,145 2241
1,145 - 1,260 .2204
1,260 - 1,386 .2167
1,386 - 1,525 .2130
1,525 - 1,667 .2093
1,677 - 1,845 .2056



over 1,845 .2019

{B)ii) Individual Fund Fee Rate. The Individual Fund FeseRshall be 0.30%.

T P " Leatod-aotatbaiarotath + mitionth—ane-the-tndigkEund-FeeR Lo thea L FeeRate—Onaelih-oithep L ag Fee-Rate-shatiigied
Fhe-stf-ot-the-CredpFee-Rate; a5 to-the-rearestrithenthand-the-theistdtre-Fee-Rate-shall-eenstitte-theAnntal Fee-Rate- rofthe-Annuatianagement FeeRate st <l
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b) Basic Fee. Onavelfth of the Basic Fee Rate shall be appliechtoaverage of the net assets of the Portfolio (etetpin the manner set forth in the Fund's Dedlewaif Trust or other organizational document) deiaed as of the
close of business on each business day througheuonth. The resulting dollar amount comprisesBiasic Fee.

(c) Performance Adjustment Rate: Except as otherpisvided in sulparagraph (e) of this paragraph 3, the PerformAuigestment Rate is 0.02% for each percentage [ftsintperformance of the Portfolio and the Indexheaging
calculated to the nearest 0.01%) that the Portfoifvestment performance for the performance pasias better or worse than the record of the Irmdethen constituted. The maximum performance adprstt rate is 0.20%.

For purposes of calculating the performance adjestrof the Portfolio, the Portfolio's investmentfpemance will be based on the performance of tuistinal Class.

The performance period will commence with the dffecdate of this contract. During the first elevennths of the performance period for the Portfdfiere will be no performance adjustment. Staniith the twelfth month of the
performance period, the performance adjustmenttalil effect. Following the twelfth month a new rtiowill be added to the performance period un# grerformance period equals 36 months. Theredféepérformance period will
consist of the current month plus the previous 8fiims.

The Portfolio's investment performance will be megad by comparing (i) the opening net asset vafume share of Institutional Class of the Portfaithe first business day of the performance geuiith (i) the closing net asset val
of one share of Institutional Class of the Portfals of the last business day of such period. impeding the investment performance of InstitutioBiss of the Portfolio and the investment recdrithe Index, distributions of realized
capital gains, the value of capital gains taxesspare paid or payable on undistributed realizad-term capital gains accumulated to the end of setiog and dividends paid out of investment incoméhe part of Institutional Class of
the Portfolio, and all cash distributions of theusities included in the Index, will be treatedremvested in accordance with Rule 2D6r any other applicable rules under the InvestrAeisers Act of 1940, as the same from time to
time may be amended.

(d) Performance Adjustment. Otwelfth of the annual Performance Adjustment Raitehe applied to the average of the net assetsePortfolio (computed in the manner set fortthien Fund's Declaration of Trust or other
organizational document) determined as of the abé$risiness on each business day throughout ti¢hrand the performance period. The resulting delfaount is added to or deducted from the Basic Fee

(e) The Index shall be the Russell Midcap Valueslndubject to the requirements of the Investmemh@any Act of 1940 and the Investment Advisers k940, as modified by or interpreted by any agilie order or orders of the
Securities and Exchange Commission (the "Commi$smany rules or regulations adopted by, or iptetative releases of, the Commission, the Trustemsdesignate an alternative appropriate indepdioposes of calculating the
Performance Adjustment (the "Successor Index").tk@35 month period commencing on the first dathefmonth following such designation (or such pttee as agreed by the Fund, on behalf of thddfiortand the Adviser) (the
"Transition Period"), the Performance AdjustmenteRshall be calculated by comparing the Portfolinestment performance against the blended inwesstmecords of the Successor Index and the inded tascalculate the Portfolio's
Performance Adjustment prior to the Transition &&(ithe "Prior Index"), such calculation bein ed as follows:

For the first month of the Transition Period, tre¥fBrmance Adjustment Rate shall be calculate ring the Portfolio's investment performancer éhre 36 month performance period against a blei#ek investment record that
reflects the investment record of the Prior Indexthe first 35 months of the performance period #hre investment record of the Successor Indethfo86th month of the performance period. For eatisequent month of the Transition
Period, the Performance Adjustment Rate shall leitzded by comparing the Portfolio's investmenfaenance over the 36 month performance periodsgai blended index investment record that reflesesadditional month of the
Successor Index's performance and one less motitie #frior Index's performance. This calculatiorihodology shall continue until the expiration oé thiransition Period, at which time the investmeswbrd of the Prior Index shall be

eliminated from the Performance Adjustment caldaiatand the calculation shall include only thedstment record of the Successor Index.

tex(f) In case of termlnallon of lhls Contract during amgnth, the fee for that month shall be reduced qgutignately on the basis of the number of busimkess during which it is in effeei—and—fhe—fee—mmd—upeﬁ-ﬂﬁ&avefage-net

ftedhat month. The Basic Fee Rate will be computedhe basis of and applied to net assets avemgedhat month ending on the last business daytich this Contract is in effect. The
amount of this Performance Adjustment to the BEsie will be computed on the basis of and appligtetassets averaged over then3nth period ending on the last business day owtwhiis Contract is in effect, provided that ifsthi
Contract has been in effect less than 36 montkscdgmputation will be made on the basis of theglesif time during which it has been in effect.

4. It is understood that the Portfolio will pay & expenses, which expenses payable by the Rorfuall include, without limitation, (i) interesind taxes; (ii) brokerage commissions and othstsda connection with the purchase or
of securities and other investment instrument§;fées and expenses of the Fund's Trustees dtherthose who are "interested persons” of the Butide Adviser; (iv) legal and audit expenses;cy§todian, registrar and transfer agent
fees and expenses; (vi) fees and expenses retatie tegistration and qualification of the Fund #éme Portfolio's shares for distribution undetestnd federal securities laws; (vii) expensesrimtipg and mailing reports and notices ¢
proxy material to shareholders of the PortfoliaiiXall other expenses incidental to holding megs of the Portfolio's shareholders, including grealicitations therefor; (ix) its proportionateasé of insurance premiums; (x) its
proportionate share of association membership dugsExpenses of typesetting for printing Prospses and Statements of Additional Information angbements thereto; (xii) expenses of printing aradling Prospectuses and
Statements of Additional Information and supplersehereto sent to existing shareholders; and &iigh norrecurring or extraordinary expenses as may ans&jding those relating to actions, suits or proaegs to which the Portfol
is a party and the legal obligation which the Riitfmay have to indemnify the Fund's Trusteesaiffiders with respect thereto.

5. The services of the Adviser to the Portfolio moeto be deemed exclusive, the Adviser beingtiveender services to others and engage in othieitaes, provided, however, that such other seesiand activities do not, during the
term of this Contract, interfere, in a material men with the Adviser's ability to meet all of @bligations with respect to rendering servicesh@Rortfolio hereunder. In the absence of willfisf@asance, bad faith, gross negligence or
reckless disregard of obligations or duties hereund the part of the Adviser, the Adviser shall Im® subject to liability to the Portfolio or toyashareholder of the Portfolio for any act or onassn the course of, or connected with,
rendering services hereunder or for any lossestiagtbe sustained in the purchase, holding orafadey security or other investment instrument.

6. (a) Subject to prior termination as providedut-paragraph (d) of this paragraph 6, this Congfaall continue in force until July 31, [year] aindefinitely thereafter, but only so long as tleatinuance after such date shall be
specifically approved at least annually by votehef Trustees of the Fund or by vote of a majoritthe outstanding voting securities of the Portfoli

(b) This Contract may be modified by mutual conserject to the provisions of Section 15 of theQL84t, as modified by or interpreted by any apfliezorder or orders of the-Seettittesant-Exch@mremission{the-Commissiorty
or any rules or regulations adopted by, or integiee releases or raction lettersof, the Commission or its staff

(c) In addition to the requirements of sparagraphs (a) and (b) of this paragraph 6, tlrestef any continuance or modification of this Cantrmust have been approved by the vote of a myajofrthose Trustees of the Fund who are
parties to the Contract or interested persons pkaoh party, cast in person at a meeting callethf purpose of voting on such approval.

(d) Either party hereto may, at any time on six9)(days' prior written notice to the other, teratenthis Contract, without payment of any pendigyaction of its Trustees or Board of Directorsttescase may be, or with respect to the
Portfolio by vote of a majority of the outstandingting securities of the Portfolio. This Contrabal terminate automatically in the event of itsiggment.

7. The Adviser is hereby expressly put on noticéheflimitation of shareholder liability as settfoin the Fund's Declaration of Trust or other oigational document and agrees that the obligatsssmed by the Fund pursuant to this
Contract shall be limited in all cases to the Ruidfand its assets, and the Adviser shall not se¢ikfaction of any such obligation from the shalders or any shareholder of the Portfolio or ether Portfolios of the Fund. In addition,
the Adviser shall not seek satisfaction of any soigligations from the Trustees or any individual§tee. The Adviser understands that the rightsoatigations of any Portfolio under the DeclaratafriTrust or other organizational
document are separate and distinct from thosey#ad all other Portfolios.

8. This Agreement shall be governed by, and coedti accordance with, the laws of the Commonweafltflassachusetts, without giving effect to theice®f laws provisions thereof.

The terms "vote of a majority of the outstandingiivg securities,” "assignment,” and "“interestedspes," when used herein, shall have the respemi@anings specified in the 1940 Act, as now in ¢ffe@s hereafter amended, and
subject to such orders or-aation lettersas may be granted by the Commission or its staff

IN WITNESS WHEREOF the parties have caused thisungent to be signed in their behalf by their resive officers thereunto duly authorized, and thespective seals to be hereunto affixed, all aeefiate written above.

[SIGNATURE LINES OMITTED.

<R>EXHIBIT 4 </R>
<R>Funds Advised by FMR - Table of Average Net Assetnd Advisory Fees</R>

<R>The following table shows the average net assetscaadvisory fees for each growth fund as of the pesd indicated below. Average net assets are computed the basis of average net assets of each fundla close of
business on each business day throughout the fisqadriod. </R>

<R> Ratio of Net

Advisory Fees

to Average
<R> Average Net Assets
Net Assets Paid
<R>Fund Name</R> <R>As of</R> (millions) </R>  to FMR </R>
<R>Large Cap Growth Fund (c)(d)</R> <R> 1/31/07</R> <R> 165.0</R> <R> 0.56(a)</R:
<R>Large Cap Value Fund (c)(d)</R> <R> 1/31/07</R> <R>908.0</R> <R> 0.58</R>
<R>Mid Cap Growth Fund (c)(d)</R> <R>1/31/07</R> <R>437.7</R> <R> 0.55(a)</R:

<R>Mid Cap Value Fund (c)(d)</R> <R> 1/31/07</R> <R>484.4</R> <R> 0.50</R>



<R>Utilities</R>

<R>Select Portfolios: (c)(d)</R>
<R> Air Transportation </R>
<R> Automotive </R>

<R> Banking </R>

<R> Biotechnology</R>

<R> Brokerage and Investment Management </R>

<R> Chemicals </R>

<R> Communications Equipment</R>
<R> Computers </R>

<R> Consumer Staples:</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Construction and Housing </R>
<R> Consumer Discretionary</R>
<R> Defense and Aerospace </R>
<R> Electronics </R>

<R> Energy </R>

<R> Energy Service </R>

<R> Environmental </R>

<R> Financial Services </R>

<R> Gold:</R>

<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Health Care </R>

<R> Home Finance </R>

<R> Industrial EQuipment </R>

<R> Industrials</R>

<R> Insurance </R>

<R> IT Services</R>

<R> Leisure </R>

<R> Materials:</R>

<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Medical Delivery </R>

<R> Medical Equipment and Systems </R>
<R> Multimedia </R>

<R> Natural Gas </R>

<R> Natural Resources </R>

<R> Networking and Infrastructure </R>
<R> Paper and Forest Products </R>
<R> Pharmaceuticals </R>

<R> Retailing </R>

<R> Software and Computer Services </R>
<R> Technology </R>

<R> Telecommunications:</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>
<R>Retail Class</R>

<R> Transportation </R>

<R> Utilities Growth </R>

<R> Wireless </R>

<R>Magellan® (c)(d)</R>

<R>Large Cap Stock (c)(d)</R>
<R>Mid-Cap Stock (c)(d)</R>
<R>Small Cap Retirement (c)(d)</R>
<R>Small Cap Stock (c)(d)</R>
<R>Fidelity Fifty® (c)(d)</R>
<R>Growth Discovery (c)(d)</R>
<R>Advisor Biotechnology: (b)(c)(d)</R>
<R>Class A</R>

<R> 1/31/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> </R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>
<R> 2/28/07</R>

<R> 1,266.0</R>
<R> </R>
<R> 115.3</R>
<R> 26.0</R>
<R> 376.1</R>
<R> 1,548.3</R>
<R>1,118.8</R>
<R>97.1</R>
<R> 405.9</R>
<R> 480.3</R>
<R> </R>
<R> 0.4</R>
<R> 0.2</R>
<R> 0.1</R>
<R> 0.1</R>
<R> 0.2</R>
<R> 230.6</R>
<R>177.9</R>
<R>52.1</R>
<R> 1,000.6</R>
<R> 2,294.9</R>
<R> 2,540.9</R>
<R>1,642.1</R>
<R> 76.7</R>
<R>510.9</R>
<R> </R>
<R> 0.6</R>
<R>0.7</R>
<R> 0.4</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 1,476.9</R>
<R> 2,162.7</R>
<R> 276.4</R>
<R> 85.8</R>
<R> 81.7</R>
<R> 205.1</R>
<R> 39.0</R>
<R> 230.5</R>
<R> </R>
<R> 0.3</R>
<R> 0.2</R>
<R> 0.3</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 196.9</R>
<R> 839.4</R>
<R> 872.1</R>
<R> 101.8</R>
<R> 1,294.1</R>
<R> 1,084.5</R>
<R>117.0</R>
<R> 26.3</R>
<R> 201.9</R>
<R> 81.7</R>
<R> 733.2</R>
<R>1,737.7</R>
<R> </R>
<R> 0.2</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 0.2</R>
<R> 486.6</R>
<R>113.7</R>
<R> 471.9</R>
<R> 370.1</R>

<R> 3/31/07</R> <R> 45,725.3</R

<R> 4/30/07</R>

<R>793.4</R>

<R> 4/30/07</R> <R> 12,802.8</R

<R> 4/30/07</R>
<R> 4/30/07</R>
<R> 6/30/07</R>
<R> 6/30/07</R>
<R> </R>
<R> 7/31/07</R>

<R> 239.7</R>
<R> 4,756.8</R>
<R>1,318.1</R>
<R> 440.9</R>
<R> </R>
<R> 14.0</R>

<R> 0.58</R>
<R> </R>
<R> 0.57</R>
<R> 0.22</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.42</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.53 (a)</R:
<R> 0.57</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R>0.52 (a)</R:
<R> 0.56</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.57</R>
<R> 0.56</R>
<R> 0.35</R>
<R> 0.47</R>
<R> 0.58</R>
<R> 0.60</R>
<R> 0.68</R>
<R> 0.55</R>
<R> 0.46</R>
<R> </R>
<R> 0.56</R>



<R>Class T</R>
<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>

<R>Advisor Consumer Discretionary: (b)(c)(d)</R>

<R>Class A</R>
<R>Class T</R>
<R>Class B</R>
<R>Class C</R>
<R>Institutional Class</R>

<R>Advisor Communications Equipment: (b)(c)(d)</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Electronics: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Energy: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Financial Services: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Health Care: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Industrials: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Real Estate: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Small Cap Growth: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor Small Cap Value: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor Technology: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Telecommunications & Utilities Growtte)(d)</R>

<R>Class A</R>
<R>Class T</R>
<R>Class B</R>
<R>Class C</R>

<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>

<R> 14.4</R>
<R> 14.7</R>
<R> 13.7</R>
<R>1.2</R>
<R> </R>
<R> 20.3</R>
<R> 15.6</R>
<R> 13.6</R>
<R> 8.4</R>
<R> 1.8</R>
<R> </R>
<R> 2.9</R>
<R> 3.1</R>
<R> 2.4</R>
<R> 1.9</R>
<R> 0.3</R>
<R> </R>
<R> 8.0</R>
<R> 8.8</R>
<R>5.3</R>
<R> 7.9</R>
<R> 0.8</R>
<R> </R>
<R> 216.0</R>
<R> 342.4</R>
<R> 114.3</R>
<R>116.2</R>
<R> 15.6</R>
<R> </R>
<R> 103.7</R>
<R>113.3</R>
<R> 97.6</R>
<R> 64.8</R>
<R> 11.7</R>
<R> </R>
<R> 224.2</R>
<R> 208.5</R>
<R> 149.9</R>
<R> 114.4</R>
<R> 20.8</R>
<R> </R>
<R> 132.0</R>
<R> 65.8</R>
<R>41.2</R>
<R>51.1</R>
<R> 15.9</R>
<R> </R>
<R> 126.4</R>
<R> 119.7</R>
<R> 32.5</R>
<R> 49.9</R>
<R> 12.0</R>
<R> </R>
<R> 24.5</R>
<R> 24.5</R>
<R> 5.8</R>
<R> 19.2</R>
<R> 16.4</R>
<R> 704.6</R>
<R> </R>
<R> 53.1</R>
<R> 51.0</R>
<R> 12.0</R>
<R> 31.9</R>
<R> 11.3</R>
<R>1,158.1</R>
<R> </R>
<R> 257.3</R>
<R> 269.0</R>
<R> 154.6</R>
<R> 88.5</R>
<R> 15.2</R>
<R> </R>
<R> 72.7</R>
<R> 63.1</R>
<R> 59.5</R>
<R>42.1</R>

<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> </R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> 0.82</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>



<R>Institutional Class</R>

<R>Blue Chip Growth (c)(d)</R>

<R>Blue Chip Value (c)(d)</R>
<R>Dividend Growth (c)(d)</R>
<R>International Real Estate: (c)(d)</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>

<R>Retail Class</R>

<R>Leveraged Company Stock (c)(d)</R>
<R>Low-Priced Stock (c)(d)</R>

<R>OTC Portfolio (c)(d)</R>

<R>Real Estate Income (c)(d)</R>

<R>Real Estate Investment (c)(d)</R>
<R>Small Cap Opportunities (c)(d)(h)</R>
<R>Value Discovery (c)(d)</R>

<R>Export and Multinational (c)(d)</R>
<R>Advisor Capital Development: (c)(d)</R>
<R>Class O</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Diversified Stock: (c)(d)</R>
<R>Class O</R>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Broad Market Opportunities Fund (c)(d)(h)</R>
<R>Advisor Diversified International: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Emerging Asia: (b)(e)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Emerging Markets: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Europe Capital Appreciation: (b)(c)()<dR>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Global Capital Appreciation: (b)(c)(f)gR>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor International Capital Appreciation: @j¢)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor International Discovery: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Retail Class</R>

<R>7/31/07</R>

<R>13.4</R>

<R> 7/31/07</R> <R> 20,165.4</R

<R> 7/31/07</R>

<R> 471.6</R>

<R>7/31/07</R> <R> 16,777.1</R

<R> </R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>

<R> </R>
<R> 3.2</R>
<R> 1.6</R>
<R> 0.8</R>
<R> 1.6</R>
<R> 1.4</R>
<R>1,022.7</R>
<R>5,619.5</R>

<R> 7/31/07</R> <R> 39,044.1</R

<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 7/31/07</R>
<R> 8/31/07</R>
<R> </R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> </R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> 9/30/07</R>
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> </R>
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> 8,619.0</R>
<R> 616.7</R>
<R> 8,087.0</R>
<R> 645.3</R>
<R> 1,047.9</R>
<R> 4,338.2</R>
<R> </R>
<R> 5,183.3</R>
<R> 422.0</R>
<R> 0.9</R>
<R> 0.4</R>
<R> 0.3</R>
<R> 2.2</R>
<R> </R>
<R> 2,920.8</R>
<R> 160.7</R>
<R> 23.9</R>
<R> 1.3</R>
<R> 4.1</R>
<R> 135.8</R>
<R> 1.4</R>
<R> </R>
<R>5,170.0</R>
<R> 3,709.8</R>
<R> 535.7</R>
<R> 1,549.9</R>
<R> 4,773.7</IR>
<R> </R>
<R> 89.6</R>
<R> 42 .4</R>
<R> 27.3</R>
<R> 50.0</R>
<R> 9.4</R>
<R> </R>
<R>115.1</R>
<R> 68.1</R>
<R> 26.0</R>
<R> 63.0</R>
<R>19.7</R>
<R> </R>
<R> 27.3</R>
<R>29.1</R>
<R> 10.5</R>
<R> 14.7</R>
<R> 1.7</R>
<R> </R>
<R> 12.2</R>
<R> 24.1</R>
<R>5.3</R>
<R>5.3</R>
<R> 2.4</R>
<R> </R>
<R> 119.5</R>
<R> 189.3</R>
<R> 46.3</R>
<R> 66.8</R>
<R> 19.4</R>
<R> </R>
<R> 235.0</R>
<R> 26.2</R>
<R> 8.8</R>
<R> 13.5</R>
<R> 38.4</R>

<R> 10/31/07</R: <R>10,889.2</R

<R> 0.56</R>
<R> 0.35</R>
<R> 0.52</R>
<R> 0.38</R>
<R> </R>
<R> 0.70</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> 0.61</R>
<R> 0.78</R>
<R>0.71</R>
<R> 0.56</R>
<R> 0.56</R>
<R>0.71</R>
<R> 0.61</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.43</R>
<R> 0.57</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> 0.80</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.78</R>
<R> 0.78</R>
<R> 0.78</R>
<R> 0.78</R>
<R> 0.78</R>
<R> 0.78</R>



<R>Advisor International Value: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class</R>

<R>Advisor Japan: (b)(e)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Latin America: (b)(c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Overseas: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Tax Managed Stock: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Value: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Advisor Value Leaders: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Canada: (b)(c)(f)(g)</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>
<R>Institutional Class (h)</R>
<R>Retail Class</R>
<R>International Small Cap: (c)(f)(g)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>
<R>Retail Class (c)(f)(g)</R>

<R>International Small Cap Opportunities: (c)(fXd}>

<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Retail Class</R>

<R>Small Cap Independence: (b)(c)(d)</R>
<R>Class A (h)</R>

<R>Class T (h)</R>

<R>Class B (h)</R>

<R>Class C (h)</R>

<R>Institutional Class (h)</R>

<R>Retail Class</R>

<R>Aggressive International (c)(f)(g)</R>
<R>Capital Appreciation (c)(d)</R>
<R>China Region (e)(f)(g)</R>
<R>Disciplined Equity (c)(d)</R>
<R>Diversified International (c)(f)(g)</R>
<R>Emerging Markets (c)(f)(g)</R>

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>
<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:

<R> </R>
<R> 5.3</R>
<R> 3.6</R>
<R> 2.1</R>
<R> 4.6</R>
<R> 3.6</R>
<R> 359.6</R>
<R> </R>
<R> 37.4</R>
<R> 17.8</R>
<R> 11.4</R>
<R> 43.5</R>
<R> 10.9</R>
<R> </R>
<R> 86.4</R>
<R> 33.6</R>
<R> 22.7</R>
<R> 40.5</R>
<R> 11.2</R>
<R> </R>
<R> 126.8</R>
<R> 650.6</R>
<R> 31.5</R>
<R> 42.9</R>
<R> 461.3</R>
<R> </R>
<R> 15.7</R>
<R> 8.3</R>
<R> 3.8</R>
<R> 8.2</R>
<R> 0.9</R>
<R> </R>
<R> 65.0</R>
<R> 52.6</R>
<R> 15.7</R>
<R> 24.5</R>
<R> 13.8</R>
<R> </R>
<R> 43.7</R>
<R> 43.9</R>
<R> 6.8</R>
<R> 8.9</R>
<R>5.3</R>
<R> </R>
<R> 4.9</R>
<R> 4.4</R>
<R> 2.0</R>
<R> 2.7</R>
<R> 1.2</R>
<R> 3,534.8</R>
<R> </R>
<R> 35.4</R>
<R> 39.0</R>
<R> 10.7</R>
<R> 19.5</R>
<R> 7.7<IR>
<R>1,615.0</R>
<R> </R>
<R> 52.9</R>
<R> 41.0</R>
<R> 9.8</R>
<R> 34.5</R>
<R> 20.9</R>
<R>1,371.3</R>
<R> </R>
<R> 0.4</R>
<R> 0.2</R>
<R> 0.3</R>
<R> 0.1</R>
<R> 0.1</R>
<R> 2,714.4</R>
<R> 585.4</R>
<R> 9,286.4</R>
<R> 1,065.3</R>
<R> 9,393.3</R>
<R>50,937.8</R
<R> 4,146.1</R>

<R> </R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.53</R>
<R> 0.53</R>
<R> 0.53</R>
<R> 0.53</R>
<R> 0.53</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> 0.69</R>
<R> </R>
<R> 0.88</R>
<R> 0.88</R>
<R> 0.88</R>
<R> 0.88</R>
<R> 0.88</R>
<R> 0.88</R>
<R> </R>
<R> 0.99</R>
<R> 0.99</R>
<R> 0.99</R>
<R> 0.99</R>
<R> 0.99</R>
<R> 0.99</R>
<R> </R>
<R> 0.70</R>
<R> 0.70</R>
<R> 0.70</R>
<R> 0.70</R>
<R> 0.70</R>
<R> 0.70</R>
<R> 0.49</R>
<R> 0.61</R>
<R>0.71</R>
<R> 0.68</R>
<R> 0.70</R>
<R>0.71</R>



<R>Europe (e)(f)</R>

<R>Europe Capital Appreciation (c)(f)</R>
<R>Focused Stock (c)(d)</R>
<R>Global Balanced (c)(f)(g)</R>
<R>Japan (e)(f)(g9)</R>

<R>Japan Smaller Companies (e)(f)(g)</R>
<R>Latin America (c)(f)</R>
<R>Nordic (e)(f)</R>

<R>Overseas (c)(f)(g)</R>

<R>Pacific Basin (c)(g)</R>
<R>Southeast Asia (e)(f)(g)</R>
<R>Stock Selector (c)(d)</R>

<R>Tax Managed Stock (c)(d)</R>
<R>Value (c)(d)</R>

<R>100 Index (c)(f)(g)(h)</R>
<R>Advisor Aggressive Growth: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Dividend Growth: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Dynamic Capital Appreciation: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Equity Growth: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Equity Value: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Fifty: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Growth Opportunities: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Large Cap: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Leveraged Company Stock: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Mid Cap: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>

<R>Institutional Class</R>

<R>Advisor Small Cap: (c)(d)</R>
<R>Class A</R>

<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 10/31/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> </R>
<R> 11/30/07</R:

<R> 4,736.0</R>
<R> 1,380.5</R>

<R> 0.79</R>
<R> 0.76</R>

<R>77.9</R> <R>0.56 (a)</R:

<R> 312.4</R>
<R>1,782.3</R>
<R> 936.2</R>
<R> 4,351.9</R>
<R> 689.0</R>
<R> 8,353.6</R>
<R> 1,090.9</R>
<R> 3,049.3</R>
<R> 875.6</R>
<R> 80.7</R>
<R>21,008.5</R
<R> 3,531.6</R>
<R> </R>
<R> 11.7</R>
<R> 17.9</R>
<R> 9.2</R>
<R> 7.6</R>
<R> 0.8</R>
<R> </R>
<R> 565.3</R>
<R>1,139.7</R>
<R> 281.3</R>
<R> 312.0</R>
<R>1,219.8</R>
<R> </R>
<R> 306.8</R>
<R> 289.2</R>
<R> 65.9</R>
<R> 123.1</R>
<R> 88.5</R>
<R> </R>
<R> 1,260.3</R>
<R>2,841.1</R>
<R> 344.7</R>
<R> 289.8</R>
<R> 1,310.8</R>
<R> </R>
<R> 35.1</R>
<R>59.1</R>
<R> 20.1</R>
<R> 18.9</R>
<R> 4.2</R>
<R> </R>
<R> 50.1</R>
<R> 34.0</R>
<R> 19.3</R>
<R> 20.3</R>
<R>5.7</R>
<R> </R>
<R> 441.0</R>
<R> 2,193.8</R>
<R> 80.8</R>
<R> 77.2</R>
<R> 135.1</R>
<R> </R>
<R> 151.8</R>
<R> 173.8</R>
<R> 62.5</R>
<R> 47.5</R>
<R> 669.0</R>
<R> </R>
<R> 1,235.5</R>
<R> 722.3</R>
<R> 195.3</R>
<R> 648.2</R>
<R> 468.6</R>
<R> </R>
<R> 1,800.3</R>
<R>4,118.4</R>
<R> 714.7<IR>
<R> 520.4</R>
<R> 930.7</R>
<R> </R>
<R> 935.4</R>

<R>0.71</R>
<R> 0.79</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> 0.68</R>
<R> 0.84</R>
<R> 0.78</R>
<R> 0.63</R>
<R> 0.56</R>
<R> 0.50</R>
<R> 0.20</R>
<R> </R>
<R> 0.61</R>
<R> 0.61</R>
<R> 0.61</R>
<R> 0.61</R>
<R> 0.61</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.46</R>
<R> 0.46</R>
<R> 0.46</R>
<R> 0.46</R>
<R> 0.46</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.60</R>
<R> 0.60</R>
<R> 0.60</R>
<R> 0.60</R>
<R> 0.60</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R>0.71</R>



<R>Class T</R>

<R>Class B</R>

<R>Class C</R>
<R>Institutional Class</R>
<R>Advisor Strategic Growth: (b)(c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>
<R>Institutional Class</R>
<R>Advisor Value Strategies: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Initial Class</R>

<R>Class C</R>
<R>Institutional Class</R>
<R>Aggressive Growth (c)(d)</R>
<R>Growth Company (c)(d)</R>
<R>Independence (c)(d)</R>
<R>New Millennium (c)(d)</R>
<R>Advisor Mid Cap II: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>
<R>Institutional Class</R>
<R>Advisor New Insights: (c)(d)</R>
<R>Class A</R>

<R>Class T</R>

<R>Class B</R>

<R>Class C</R>
<R>Institutional Class</R>
<R>Congress Street (e)</R>
<R>Contrafund (c)(d)</R>
<R>Exchange (e)</R>
<R>Trend (c)(d)</R>

<R>VIP | Growth: (e)</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>Service Class 2R</R>
<R>Investor Class</R>

<R>VIP | Overseas: (c)(f)(g)</R>
<R>Initial Class</R>

<R>Initial Class R</R>
<R>Service Class</R>
<R>Service Class R</R>
<R>Service Class 2</R>
<R>Service Class 2R</R>
<R>Investor Class R</R>
<R>VIP | Value: (b)(c)(d)</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>Investor Class</R>

<R>VIP Il Contrafund: (c)(d)</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>Service Class 2R</R>
<R>Investor Class</R>

<R>VIP Il Disciplined Small Cap: (c)(d)</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>Investor Class</R>

<R>VIP Il Index 500:</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>VIP Il Aggressive Growth: (b)(c)(d)</R>
<R>Initial Class</R>
<R>Service Class</R>
<R>Service Class 2</R>
<R>Investor Class</R>

<R>VIP Ill Dynamic Capital Appreciation: (b)(c)(d)R>

<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:

<R> </R>

<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:

<R> </R>

<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:
<R> 11/30/07</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>
<R> 12/31/06</R

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R>1,577.2</R>
<R> 186.3</R>
<R> 313.4</R>
<R> 592.5</R>
<R> </R>
<R> 6.0</R>
<R> 8.8</R>
<R> 3.9</R>
<R> 2.6</R>
<R> 0.2</R>
<R> </R>
<R> 371.1</R>
<R> 840.7</R>
<R> 203.3</R>
<R> 509.6</R>
<R>102.1</R>
<R> 87.4</R>
<R> 3,772.7</IR>
<R>32,615.1</R
<R>5,011.0</R>
<R> 2,302.4</R>
<R> </R>
<R> 331.6</R>
<R> 480.0</R>
<R> 78.1</R>
<R>170.3</R>
<R> 220.4</R>
<R> </R>
<R>1,615.0</R>
<R> 1,942.3</R>
<R>431.1</R>
<R> 1,448.3</R>
<R>1,165.2</R>

<R> 65,212.6</R

<R> 888.0</R>
<R> </R>
<R> 6,060.3</R>
<R> 956.8</R>
<R> 688.1</R>
<R>5.7</R>
<R> 52.0</R>
<R> </R>
<R>1,562.1</R>
<R> 225.2</R>
<R> 342.2</R>
<R> 129.6</R>
<R> 60.3</R>
<R> 604.5</R>
<R> 81.5</R>
<R> </R>
<R> 25.7</R>
<R> 1.1</R>
<R> 6.1</R>
<R> 25.1</R>
<R> </R>
: <R>11,385.5</R
<R> 2,655.4</R>
<R> 4,575.1</R>
<R> 23.7</R>
<R> 213.8</R>
<R> </R>
<R> 3.7</R>
<R> 1.4</R>
<R> 1.4</R>
<R> 5.0</R>
<R> </R>
<R> 2,635.5</R>
<R> 30.7</R>
<R> 183.5</R>
<R> </R>
<R> 6.2</R>
<R> 1.1</R>
<R>10.1</R>
<R> 3.0</R>
<R> </R>

<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.46</R>
<R>0.72</R>
<R> 0.70</R>
<R> 0.73</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>

<R>67.6</R> <R>0.36 (a)</R:

<R>0.71</R>

<R> 238.0</R> <R> 0.38 (a)</R:

<R> 0.58</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R>0.72</R>
<R> 0.72</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.10</R>
<R> 0.10</R>
<R> 0.10</R>
<R> </R>
<R> 0.62</R>
<R> 0.62</R>
<R> 0.62</R>
<R> 0.62</R>
<R> </R>



<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Growth Opportunities: (c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IIl Mid Cap: (c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP Il Value Strategies: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Consumer Discretionary: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Energy: (c)(d)</R>
<R>Initial Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Financial Services: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Growth Stock: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Health Care: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Industrials: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R> VIP IV International Capital Appreciation:</R>
<R>Initial Class</R>

<R>Initial Class R</R>

<R>Service Class</R>

<R>Service Class R</R>

<R>Service Class 2R</R>

<R>Service Class 2</R>

<R>Investor Class R</R>

<R>VIP IV Real Estate: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R>VIP IV Technology: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Utilities: (c)(d)</R>
<R>Initial Class</R>

<R>Investor Class</R>

<R>VIP IV Value Leaders: (b)(c)(d)</R>
<R>Initial Class</R>

<R>Service Class</R>

<R>Service Class 2</R>

<R>Investor Class</R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:

<R> </R>

<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:
<R> 12/31/06</R:

<R> 65.7</R>
<R> 0.9</R>
<R> 21.8</R>
<R> 18.3</R>
<R> </R>
<R> 338.2</R>
<R> 177.6</R>
<R> 56.7</R>
<R> 5.5</R>
<R> </R>
<R> 1,382.3</R>
<R> 1,060.9</R>
<R> 4,245.7</R>
<R> 116.8</R>
<R> </R>
<R> 132.0</R>
<R> 68.9</R>
<R> 194.9</R>
<R> 23.1</R>
<R> </R>
<R> 10.0</R>
<R> 1.6</R>
<R> </R>
<R> 359.4</R>
<R> 49.8</R>
<R> 39.9</R>
<R> </R>
<R> 33.9</R>
<R> 6.5</R>
<R> </R>
<R> 16.6</R>
<R> 2.0</R>
<R> 2.9</R>
<R> 3.6</R>
<R> </R>
<R> 87.7</R>
<R> 12.6</R>
<R> </R>
<R> 54.7</R>
<R> 8.4</R>
<R> </R>
<R> 3.2</R>
<R> 12.9</R>
<R> 0.4</R>
<R> 0.4</R>
<R> 0.5</R>
<R> 0.5</R>
<R> 20.0</R>
<R> </R>
<R> 165.5</R>
<R> 3.7</R>
<R> 3.7</R>
<R> 23.1</R>
<R> </R>
<R> 75.3</R>
<R> 11.2</R>
<R> </R>
<R> 43.8</R>
<R> 5.6</R>
<R> </R>
<R> 41.6</R>
<R> 2.3</R>
<R> 3.5</R>
<R> 14.5</R>

<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> </R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R>0.71</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.57</R>
<R> 0.57</R>
<R> </R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>
<R> 0.56</R>

<R>(a) Reflects reductions for any expense reimdmesnt paid by or due from FMR pursuant to voluntgyense limitations.</R>

<R>(b) Reflects reductions for any expense reimgment paid by or due from FMR pursuant to volunexyense limitations. For multiple class funds, rdité of net advisory fees to average net assgigesented gross of reductions

certain classes.</R>

<R>(c) FMR has entered into a sub-advisory agreémigh FMRC on behalf of the fund. FMRC has daye@y responsibility for choosing investments for fined.</R>

<R>(d) FMR has entered into a sub-advisory agreemith each of FRAC and FMR U.K. on behalf of thmdl. FRAC has in turn entered into a sub-advisgrgement with FIJ on behalf of the fund. FMR hateesd into a master
international research agreement with FIIA on biebithe fund. FIIA has in turn entered into sulsearch agreements with FIIA (U.K.)L and FIJ on tebéthe fund.</R>

<R>(e) FMR has entered into a sub-advisory agreemi¢m FMRC on behalf of the fund. FMRC may provideestment advisory services for the fund.</R>

<R>(f) FMR has entered into a sub-advisory agreéméth each of FRAC, FMR U.K. and FIIA on behalftbie fund. FIIA, in turn, has entered into a subisary agreement with FIIA(U.K.)L on behalf of tfiend. FRAC has entered
into a sub-advisory agreement with FIJ on behatheffund. FMR has entered into a master internaticesearch agreement with FIIA on behalf of tedf FIIA, in turn, has entered into sub-reseagreements with FIIA(U.K.)L and

F1J on behalf of the fund.</R



<R>(g) FIIA has entered into a sub-advisory agregmséth FIJ on behalf of the fund.</R>
<R>(h) Less than a complete fiscal year.</R>
APPENDIX A

<R>List of funds, fiscal year ends, and fund auditd/R>

TRUSTS/Funds FYE
FIDELITY ADVISOR SERIES |

Advisor Balanced 8/31

Advisor Dividend GrowtH* 11/3C
Advisor Dynamic Capital Appreciatich ~ 11/3C
Advisor Equity GrowttP 11/3C
Advisor Equity Incomé 11/3C
Advisor Equity Value® 11/3C
Advisor Fifty 4 11/3C
Advisor Floating Rate High Income® 10/31
Advisor Growth & Incomé 11/3C
Advisor Growth Opportunitie$ 11/3C
Advisor High Income Advantage 10/31
Advisor High Income® 10/31
Advisor Large Cap 11/3C
Advisor Leveraged Company Stotk 11/3C
Advisor Mid Cap® 11/3C
Advisor Mid Cap II® 12/31
Advisor Small Cag 11/3C
Advisor Strategic GrowtR 11/3C
Advisor Value® 10/31
Advisor Value Strategiek® 11/3C
Real Estate High Inconfe 11/3C
FIDELITY ADVISOR SERIES VII

Advisor Biotechnology’ 7131

Advisor Communications Equipment ~ 7/31

Advisor Consumer Discretionafy 7131

Advisor Electronic® 7/31

Advisor Energy® 7/31

Advisor Financial Service$ 7131

Advisor Health Caré@ 7/31

Advisor Industrials® 7/31

Advisor Real Estaté 7/31

Advisor Technology 7131

Advisor Utilities® 7131

FIDELITY ADVISOR SERIES VIII

Advisor Diversified Internationd 10/31
Advisor Emerging Asid 10/31
Advisor Emerging Market8 10/31
Advisor Emerging Markets Inconfe 12/31

Advisor Europe Capital Appreciatich 10/31
Advisor Global Capital Appreciatioh 10/31
Advisor International Capital Appreciaticn10/31

Advisor Japarf 10/31
Advisor Latin America 10/31
Advisor Oversea$ 10/31
Advisor Value Leader$ 10/31
FIDELITY BEACON STREET TRUST

Advisor Tax Managed Stock 10/31
Tax Managed Stock 10/31
FIDELITY COMMONWEALTH TRUST

100 Index® 11/3C
Large Cap StocR 4130
Mid-Cap Stocl® 4130
Nasdag Composite Indéx 11/3C
Nasdag Composite Index Tracking Stdck 11/3C
Small Cap Retiremerit 4130
Small Cap StocR 4130
Spartan 500 Indek® 4130

FIDELITY CONCORD STREET TRUST
Spartan Extended Market Indé# 2/28



Spartan International Indéx* 2/28

Spartan Total Market Inde3* 2/28
Spartan U.S. Equity Indek* 2/28
FIDELITY DESTINY PORTFOLIOS

Advisor Capital Developmerit® 9/30
Advisor Diversified Stock> 9/30
FIDELITY INVESTMENT TRUST

Aggressive International 10/31
Canadd* 10/31
China Regiorf 10/31
Diversified Internationa? 10/31
Emerging Marketé 10/31
Europe® 10/31
Europe Capital Appreciation 10/31
International Discovery+ 10/31
International GrowtH# 10/31
International Small Cap® 10/31
International Small Cap Opportunitiés ~ 10/31
International Valué-® 10/31
Japarft 10/31
Japan Smaller Companiés 10/31
Latin America® 10/31
Nordic 4 10/31
Oversea$ 10/31
Pacific Basirf* 10/31
Southeast Asi4 10/31
Total International Equity> 10/31
Worldwide® 10/31

1 Retail and Advisor classes

2 Advantage and Investor classes

3 Advisor Classes and Class O

4PwC serves as registered public accountant

5 Deloitte Entities serves as registered public antant

<R> Fund Name/R>

<R>Advisor Balanced</R>

<R>Advisor Dividend Growth</R>
<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>
<R>Advisor Equity Income</R>
<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Floating Rate High Inconfe</R>
<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Mid Cap lI</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>
<R>Advisor Value</R>

<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>
<R>Advisor Biotechnology</R>
<R>Advisor Communications Equipment</R>
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

<R>Advisor Energy</R>

<R>Advisor Financial Services</R>
<R>Advisor Health Care</R>

<R>Advisor Industrials</R>

<R>Advisor Real Estate</R>

<R>Advisor Technology</R>

APPENDIX B

<R>Estimated
aggregate

<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 30,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 30,000</R>
<R>$ 5,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>

<R>Estimated

aggregate cost for
cost for D.F. King & Co., Inc. to call and soligibtes</R>D.F. King & Co., Inc. to receive votes over the pag/R>

<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 3,000</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 3,000</R>
<R>$ 500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>



<R>Advisor Utilities</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Emerging Markets Income</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>
<R>$ 25,000</R>

<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>
<R>$ 2,500</R>

<R>Tax Managed Stock</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Advisor Tax Managed Stock</R> <R>$ 2,500</R> <R>$ 2,500</R>
<R>100 Index</R> <R>$ 0</R> <R>$ 0</R>
<R>Large Cap Stock</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Mid-Cap Stock</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Nasdaq Composite Index</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Nasdag Composite Index Tracking Stock</F <R>$ 5,000</R> <R>$ 500</R>
<R>Small Cap Retirement</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Small Cap Stock</R> <R>$ 5,000</R> <R>$ 500</R>

<R>Spartan 500 Indek</R>

<R>$ 1,000</R>

<R>$ 1,000</R>

<R>Spartan Extended Market Indéx/R> <R>$ 20,000</R> <R>$ 1,000</R>
<R>Spartan International Indéx/R> <R>$ 20,000</R> <R>$ 1,000</R>
<R>Spartan Total Market Indé«</R> <R>$ 20,000</R> <R>$ 1,000</R>
<R>Spartan U.S. Equity Indé</R> <R>$ 20,000</R> <R>$ 1,000</R>

<R>Advisor Diversified StocR </R> <R>$ 3,000</R> <R>$ 3,000</R>
<R>Advisor Capital Developmenit</R> <R>$ 3,000</R> <R>$ 3,000</R>
<R>Aggressive International</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Canadd </R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>China Region</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Diversified International</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Emerging Markets</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Europe</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Europe Capital Appreciation</R> <R>$ 5,000</R> <R>$ 500</R>
<R>International Discovery </R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>International Growtt </R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>International Small Ca’p</R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>International Small Cap Opportunitibs/R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>International Valué </R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>Japan</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Japan Smaller Companies</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Latin America</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Nordic</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Overseas</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Pacific Basin</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Southeast Asia</R> <R>$ 5,000</R> <R>$ 500</R>
<R>Total International Equity </R> <R>$ 30,000</R> <R>$ 3,000</R>
<R>Worldwide</R> <R>$ 5,000</R> <R>$ 500</R>

<R>1Retail and Advisor Classes</R>
<R>2Advantage and Investor classes</R>

<R>3 Advisor Classes and Class O</R>

APPENDIX C

Current voluntary expense caps (may be discontinuedt any time):

Advisor Capital Development, Advisor Dividend GréwAdvisor Dynamic Capital Appreciation, Advisor lity Growth, Advisor Equity Value, Advisor Fifty, dvisor Growth Opportunities,
Advisor Large Cap, Advisor Mid Cap, Advisor Mid CHpAdvisor Real Estate, Advisor Strategic Growdtdvisor Tax Managed Stock, Advisor Value, Advisalue Leaders:

Class A Class T Class B Class C Institutional
1.25% 1.50% 2.00% 2.00% 1.00%
Advisor Balanced:

Class A Class T Class B Class C Institutional
1.10% 1.35% 1.85% 1.85% 0.85%
Advisor Equity Income:

Class A Class T Class B Class C Institutional
1.15% 1.40% 1.90% 1.90% 0.90%
Advisor Floating Rate High Income:

Class A Class T Class B Class C Institutional
1.10% 1.10% 1.55% 1.85% 0.85%
Advisor Growth & Income:

Class A Class T Class B Class C Institutional
1.15% 1.40% 1.90% 1.90% 0.90%

Advisor High Income, Advisor High Income Advantage:



Class A Class T Class B Class C

1.10% 1.10% 1.75% 1.85%
Advisor Leveraged Company Stock:

Class A Class T Class B Class C
1.30% 1.55% 2.05% 2.05%
Advisor Small Cap:

Class A Class T Class B Class C
1.40% 1.65% 2.15% 2.15%

Advisor Value Strategies:

Class # Class TClass EClass (ClInstitutiona retail clas:

1.25% 1.50% 2.00% 2.00% 1.00% 1.00%

Advisor Biotechnology, Advisor Communications Equignt, Advisor Consumer Discretionary, Advisor Eientcs,
Advisor Energy, Advisor Financial Services, Advistealth Care, Advisor Industrials, Advisor TechrpltpAdvisor Utilities
Class A Class T Class B Class C Institutional
1.40% 1.65% 2.15% 2.15% 1.15%

Advisor Diversified International, Advisor Emergigia, Advisor Europe Capital Appreciation, Advisalobal Capital
Appreciation, Advisor International Capital Appration, Advisor Japan, Advisor Latin America, Advigdverseas:

Class A Class T Class B Class C Institutional
1.50% 1.75% 2.25% 2.25% 1.25%
Advisor Emerging Markets:

Class A Class T Class B Class C Institutional
1.60% 1.85% 2.35% 2.35% 1.35%
Advisor Emerging Markets Income:

Class A Class T Class B Class C Institutional
1.20% 1.20% 1.85% 1.95% 0.95%

Tax Managed Stock: 1.00%
Small Cap Retirement: 1.05%
<R>Spartan International Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>

<R>0.07%</R> <R>0.10%</R>

Advisor Diversified Stock:

Class A Class T Class B Class C Institutional
1.12% 1.37% 1.87% 1.87% 0.87%
Canada, International Discovery:

Class A Class T Class B Class C Institutional
1.50% 1.75% 2.25% 2.25% 1.25%

<R>International Growth, International Value, Tofalernational Equity:</R>

<R>Class A</R:<R>Class T</R:<R>Class B</R:<R>Class C</R <R>Institutional</R: <R>Retail Class</R
<R>1.50%</R> <R>1.75%</R> <R>2.25%</R> <R>2.25%</R> <R>1.25%</R> <R>1.25%</R>
International Small Cap, International Small Cap@runities

Class A ClassT ClassB Class C Institutional

1.65% 1.90%  2.40% 2.40% 1.40%

Nordic: 1.25%

<R>Current contractual expense caps (through January B, 2009):</R>

Nasdaq Composite Index: 0.35%
Nasdaq Composite Index Tracking Stock: 0.

Current expense limitation arrangements (require Bard and shareholder approval to change):
<R>Spartan 500 Index, Spartan Extended Market In8partan Total Market Inde

Spartan U.S. Equity Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>
<R>0.07%</R> <R>0.10%</R>
<R>Spartan International Index:</R>

<R>Advantage Class</R> <R>Investor Class</R>
<R>0.17%</R> <R>0.20%</R>

APPENDIX D

<R> Number of Shares as of 12/31KR>

<R>FIDELITY ADVISOR SERIES | </R>

<R>Fidelity Advisor Balanced Fund: Class A</R>

<R>Fidelity Advisor Balanced Fund: Class T</R>

<R>Fidelity Advisor Balanced Fund: Class B</R>

<R>Fidelity Advisor Balanced Fund: Class C</R>

<R>Fidelity Advisor Balanced Fund: InstitutionalaSk</R>
<R>Fidelity Advisor Dividend Growth Fund: Class &R

<R>Fidelity Advisor Dividend Growth Fund: Class R/

<R>Fidelity Advisor Dividend Growth Fund: Class B/

<R>Fidelity Advisor Dividend Growth Fund: Class &/

<R>Fidelity Advisor Dividend Growth Fund: Institotial Class</R>
<R>Fidelity Advisor Dynamic Capital Appreciation it Class A</R>
<R>Fidelity Advisor Dynamic Capital Appreciation far Class T</R>
<R>Fidelity Advisor Dynamic Capital Appreciation far Class B</R>
<R>Fidelity Advisor Dynamic Capital Appreciation i Class C</R>
<R>Fidelity Advisor Dynamic Capital Appreciation i Institutional Class</R>

<R>17,663,959</R
<R>56,441,474</R
<R>3,747,453</R
<R>5,279,951</R
<R>2,100,880</R
<R>39,686,818</R
<R>73,200,463</R
<R>18,559,489</R
<R>21,848,663</R
<R>72,982,307</R
<R>20,542,844</R
<R>14,553,802</R
<R>3,002,856</R
<R>7,742,336</R
<R>12,802,545</R

Institutional
0.85%

Institutional
1.05%

Institutional
1.15%



<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class T</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: InstitutiahClass</R>
<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class T</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: InstitutiahClass</R>
<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>
<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Institution@lass</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>

<R>Fidelity Advisor Fifty Fund: Class T</R>

<R>Fidelity Advisor Fifty Fund: Class B</R>

<R>Fidelity Advisor Fifty Fund: Class C</R>

<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fui@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fui@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Funaistitutional Class</R>
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class R/
<R>Fidelity Advisor Growth & Income Fund: Class B/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Institatial Class</R>
<R>Fidelity Advisor Growth Opportunities Fund: CiaA</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$ab</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$aB</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$a8</R>
<R>Fidelity Advisor Growth Opportunities Fund: litstional Class</R>
<R>Fidelity Advisor High Income Advantage Fund: €&aA</R>
<R>Fidelity Advisor High Income Advantage Fund: &ar</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: €jaC</R>
<R>Fidelity Advisor High Income Advantage Fund:tihgional Class</R>
<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class T</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Institution@lass</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>

<R>Fidelity Advisor Large Cap Fund: Class T</R>

<R>Fidelity Advisor Large Cap Fund: Class B</R>

<R>Fidelity Advisor Large Cap Fund: Class C</R>

<R>Fidelity Advisor Large Cap Fund: Institutionab€s</R>
<R>Fidelity Advisor Leveraged Company Stock Funthss A</R>
<R>Fidelity Advisor Leveraged Company Stock Funths§ T</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FunthsS C</R>
<R>Fidelity Advisor Leveraged Company Stock Funtitutional Class</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>

<R>Fidelity Advisor Mid Cap Fund: Class T</R>

<R>Fidelity Advisor Mid Cap Fund: Class B</R>

<R>Fidelity Advisor Mid Cap Fund: Class C</R>

<R>Fidelity Advisor Mid Cap Fund: Institutional Glg</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class T</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class B</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>

<R>Fidelity Advisor Mid Cap Il Fund: Institution&lass</R>
<R>Fidelity Advisor Small Cap Fund: Class A</R>

<R>Fidelity Advisor Small Cap Fund: Class T</R>

<R>Fidelity Advisor Small Cap Fund: Class B</R>

<R>Fidelity Advisor Small Cap Fund: Class C</R>

<R>Fidelity Advisor Small Cap Fund: InstitutionalaBs</R>
<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rs
<R>Fidelity Advisor Strategic Growth Fund: Class/Bx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Instituial Class</R>
<R>Fidelity Advisor Value Fund: Class A</R>

<R>Fidelity Advisor Value Fund: Class T</R>

<R>19,303,246</R
<R>43,027,847</R
<R>4,659,157</R
<R>5,205,396</R
<R>20,923,088</R
<R>54,634,877</R
<R>90,028,766</R
<R>10,450,285</R
<R>12,989,382</R
<R>65,701,851</R
<R>3,894,005</R
<R>5,354,709</R
<R>1,650,672</R
<R>1,744,978</R
<R>377,026</R:
<R>5,354,494</R
<R>3,081,341</R
<R>1,519,383</R
<R>2,128,015</R
<R>770,357</R:
<R>25,319,161</R
<R>27,932,361</R
<R>9,396,768</R
<R>33,030,843</R
<R>20,439,840</R
<R>15,001,660</R
<R>21,031,041</R
<R>4,031,385</R
<R>5,997,590</R
<R>40,820,204</R
<R>11,368,236</R
<R>52,614,565</R
<R>1,515,443</R
<R>2,026,790</R
<R>3,736,815</R
<R>77,311,129</R
<R>100,057,873</R
<R>12,616,458</R
<R>22,139,676</R
<R>133,220,442</R
<R>12,240,340</R
<R>6,201,083</R
<R>4,309,025</R
<R>5,642,432</R
<R>23,188,978</R
<R>9,020,824</R
<R>8,861,086</R
<R>2,889,163</R
<R>2,755,460</R
<R>39,810,907</R
<R>46,839,619</R
<R>24,589,804</R
<R>6,246,118</R
<R>23,747,568</R
<R>19,577,374</R
<R>77,950,859</R
<R>162,004,277</R
<R>26,583,778</R
<R>21,077,004</R
<R>42,251,351</R
<R>42,244,263</R
<R>35,145,563</R
<R>6,309,363</R
<R>16,701,398</R
<R>28,702,825</R
<R>41,894,391</R
<R>63,483,365</R
<R>6,998,079</R
<R>13,658,525</R
<R>24,142,251</R
<R>618,254</R:
<R>836,105</R:
<R>365,575</R:
<R>299,040</R:
<R>16,038</R:
<R>4,820,945</R
<R>3,269,064</R



<R>Fidelity Advisor Value Fund: Class B</R>

<R>Fidelity Advisor Value Fund: Class C</R>

<R>Fidelity Advisor Value Fund: Institutional Clag®>
<R>Fidelity Advisor Value Strategies Fund: ClassRx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: ClasgBx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: Insfitmal Class</R>
<R>Fidelity Floating Rate High Income Fund: Re@lihss</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Value Strategies Fund</R>

<R>FIDELITY ADVISOR SERIES VII

</R>

<R>Fidelity Advisor Biotechnology Fund: Class T</R>
<R>Fidelity Advisor Biotechnology Fund: Class A</R>
<R>Fidelity Advisor Biotechnology Fund: Class B</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: InstitutiahClass</R>
<R>Fidelity Advisor Communications Equipment Fu@ass A</R>
<R>Fidelity Advisor Communications Equipment Fu@ass T</R>
<R>Fidelity Advisor Communications Equipment Fu@ass B</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fuhmktitutional Class</R>
<R>Fidelity Advisor Consumer Discretionary Funda&d A</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d T</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d B</R>
<R>Fidelity Advisor Consumer Discretionary Fundag€d C</R>
<R>Fidelity Advisor Consumer Discretionary Fundstitutional Class</R>
<R>Fidelity Advisor Electronics Fund: Class A</R>

<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund: Class B</R>

<R>Fidelity Advisor Electronics Fund: Class C</R>

<R>Fidelity Advisor Electronics Fund: Institution@lass</R>
<R>Fidelity Advisor Energy Fund: Class A</R>

<R>Fidelity Advisor Energy Fund: Class T</R>

<R>Fidelity Advisor Energy Fund: Class B</R>

<R>Fidelity Advisor Energy Fund: Class C</R>

<R>Fidelity Advisor Energy Fund: Institutional CtagR>
<R>Fidelity Advisor Financial Services Fund: Cl#sgR>
<R>Fidelity Advisor Financial Services Fund: ClassR>
<R>Fidelity Advisor Financial Services Fund: Cl&<9R>
<R>Fidelity Advisor Financial Services Fund: Cl&ss/R>
<R>Fidelity Advisor Financial Services Fund: Instibnal Class</R>
<R>Fidelity Advisor Health Care Fund: Class A</R>

<R>Fidelity Advisor Health Care Fund: Class T</R>

<R>Fidelity Advisor Health Care Fund: Class B</R>

<R>Fidelity Advisor Health Care Fund: Class C</R>

<R>Fidelity Advisor Health Care Fund: Institutior@lass</R>
<R>Fidelity Advisor Industrials Fund: Class A</R>

<R>Fidelity Advisor Industrials Fund: Class T</R>

<R>Fidelity Advisor Industrials Fund: Class B</R>

<R>Fidelity Advisor Industrials Fund: Class C</R>

<R>Fidelity Advisor Industrials Fund: Institution@lass</R>

<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Real Estate Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:
<R>Fidelity Advisor Technology Fund:

Class A</R>
Class T</R>
Class B</R>
Class C</R>
Institutiozlhss</R>
Class A</R>
Class T</R>
Class B</R>
Class C</R>
Institution@lass</R>

<R>Fidelity Advisor Utilities Fund: Class A</R>
<R>Fidelity Advisor Utilities Fund: Class T</R>
<R>Fidelity Advisor Utilities Fund: Class B</R>
<R>Fidelity Advisor Utilities Fund: Class C</R>
<R>Fidelity Advisor Utilities Fund: Institutional l&ss</R>

<R>FIDELITY ADVISOR SERIES VIII

</R>

<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass T</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Funthstitutional Class</R>
<R>Fidelity Advisor Emerging Asia Fund: Class A</R>

<R>Fidelity Advisor Emerging Asia Fund: Class T</R>

<R>Fidelity Advisor Emerging Asia Fund: Class B</R>

<R>Fidelity Advisor Emerging Asia Fund: Class C</R>

<R>939,653</R:
<R>1,635,258</R
<R>1,674,569</R
<R>13,339,319</R
<R>27,170,693</R
<R>6,946,988</R
<R>3,824,377</R
<R>2,940,024</R

<R>237,333,819</R

<R>48,571,787</R
<R>12,659,830</R

<R>1,941,092</R
<R>1,908,723</R
<R>1,848,848</R
<R>1,789,732</R
<R>207,250</R:
<R>278,788</R:
<R>291,099</R:
<R>228,305</R:
<R>183,511</R:
<R>33,951</R:
<R>1,192,673</R
<R>936,316</R:
<R>675,497</R:
<R>480,058</R:
<R>59,891</R:
<R>704,403</R:
<R>853,812</R:
<R>476,170</R:
<R>934,112</R:
<R>76,417</R:
<R>6,488,622</R
<R>8,136,392</R
<R>2,399,264</R
<R>3,178,353</R
<R>681,346</R:
<R>5,783,284</R
<R>4,299,444</R
<R>2,295,149</R
<R>2,648,494</R
<R>1,130,824</R
<R>11,183,706</R
<R>8,510,614</R
<R>4,575,037</R
<R>5,084,062</R
<R>996,645</R:
<R>7,679,201</R
<R>3,440,376</R
<R>2,010,749</R
<R>2,738,970</R
<R>1,081,390</R
<R>5,852,349</R
<R>4,815,735</R
<R>1,127,479</R
<R>1,603,729</R
<R>1,813,343</R
<R>15,635,369</R
<R>12,686,581</R
<R>4,380,375</R
<R>4,490,217</R
<R>1,239,002</R
<R>5,183,555</R
<R>2,875,051</R
<R>1,511,345</R
<R>2,060,958</R
<R>818,687</R:

<R>239,564,381</R
<R>142,419,980</R

<R>24,218,884</R
<R>72,569,537</R

<R>214,550,870</R

<R>5,699,414</R
<R>2,206,951</R
<R>1,567,554</R
<R>2,966,340</R



<R>Fidelity Advisor Emerging Asia Fund: InstitutainClass</R>
<R>Fidelity Advisor Emerging Markets Fund: Class/Rs

<R>Fidelity Advisor Emerging Markets Fund: ClassRz

<R>Fidelity Advisor Emerging Markets Fund: Class/Bx

<R>Fidelity Advisor Emerging Markets Fund: Class/Rx

<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Fundass B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundstitutional Class</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass A</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional Class</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass B</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation Faminstitutional Class</R>
<R>Fidelity Advisor International Capital Appredia Fund: Class A</R>
<R>Fidelity Advisor International Capital Appredi@ Fund: Class T</R>
<R>Fidelity Advisor International Capital Appredi@ Fund: Class B</R>
<R>Fidelity Advisor International Capital Appredia Fund: Class C</R>

<R>Fidelity Advisor International Capital Appredia Fund: Institutional Class</R>

<R>Fidelity Advisor Japan Fund: Class A</R>

<R>Fidelity Advisor Japan Fund: Class T</R>

<R>Fidelity Advisor Japan Fund: Class B</R>

<R>Fidelity Advisor Japan Fund: Class C</R>

<R>Fidelity Advisor Japan Fund: Institutional Cle43>
<R>Fidelity Advisor Latin America Fund: Class A</R>
<R>Fidelity Advisor Latin America Fund: Class T</R>
<R>Fidelity Advisor Latin America Fund: Class B</R>
<R>Fidelity Advisor Latin America Fund: Class C</R>
<R>Fidelity Advisor Latin America Fund: InstitutiahClass</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class T</R>
<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Institutionab€3</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: InstitutidrClass</R>
<R>FIDELITY BEACON STREET TRUST </R>

<R>Fidelity Advisor Tax Managed Stock Fund: ClasgR>
<R>Fidelity Advisor Tax Managed Stock Fund: ClasgR>
<R>Fidelity Advisor Tax Managed Stock Fund: Clasgm>
<R>Fidelity Advisor Tax Managed Stock Fund: ClassrRe>
<R>Fidelity Advisor Tax Managed Stock Fund: Indfitnal Class</R>
<R>Fidelity Tax Managed Stock Fund</R>

<R>FIDELITY COMMONWEALTH TRUST </R>
<R>Fidelity 100 Index Fund</R>

<R>Fidelity Large Cap Stock Fund</R>

<R>Fidelity Mid-Cap Stock Fund</R>

<R>Fidelity NASDAQ Composite Index Fund</R>
<R>Fidelity NASDAQ Composite Index Tracking Stocks/
<R>Fidelity Small Cap Retirement Fund</R>

<R>Fidelity Small Cap Stock Fund</R>

<R>Spartan 500 Index Fund: Fidelity Advantage GitRs
<R>Spartan 500 Index Fund: Investor Class</R>
<R>Spartan Extended Market Index Fund: Fidelity &shage Class</R>
<R>Spartan Extended Market Index Fund: Investos&{&R>
<R>Spartan International Index Fund: Fidelity Adizage Class</R>
<R>Spartan International Index Fund: Investor GiéRs
<R>Spartan Total Market Index Fund: Fidelity Advage Class</R>
<R>Spartan Total Market Index Fund: Investor Cl&Rs<
<R>Spartan U.S. Equity Index Fund: Fidelity AdvaygaClass</R>
<R>Spartan U.S. Equity Index Fund: Investor ClaRs</
<R>FIDELITY DESTINY PORTFOLIOS </R>

<R>Fidelity Advisor Capital Development Fund: Cl#ssR>
<R>Fidelity Advisor Capital Development Fund: CIasgR>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>
<R>Fidelity Advisor Capital Development Fund: CI&s/R>
<R>Fidelity Advisor Capital Development Fund: Cl&s/R>

<R>610,660</R:
<R>7,865,217</R
<R>3,965,307</R
<R>1,413,320</R
<R>3,696,838</R
<R>1,915,165</R
<R>6,107,837</R
<R>11,027,059</R
<R>1,797,938</R
<R>2,491,269</R
<R>3,697,241</R
<R>1,598,531</R
<R>1,190,487</R
<R>610,805</R:
<R>906,235</R:
<R>122,176</R:
<R>993,880</R:
<R>1,593,209</R
<R>389,823</R:
<R>439,015</R:
<R>166,995</R:
<R>7,549,524</R
<R>12,205,173</R
<R>2,686,248</R
<R>4,793,587</R
<R>942,890</R:
<R>1,847,331</R
<R>872,411</R:
<R>475,817</R:
<R>1,977,524</R
<R>471,028</R:
<R>2,313,885</R
<R>802,114</R:
<R>559,628</R:
<R>1,061,999</R
<R>328,691</R:
<R>5,967,455</R
<R>27,909,010</R
<R>1,080,905</R
<R>1,881,186</R
<R>25,468,396</R
<R>4,370,260</R
<R>3,265,315</R
<R>413,017</R:
<R>622,318</R:
<R>466,519</R:

<R>1,362,830</R
<R>575,531</R:
<R>249,622</R:
<R>660,441</R:
<R>69,883</R:
<R>6,238,801</R

<R>626,721,641</R
<R>61,685,220</R
<R>518,593,586</R
<R>5,411,409</R
<R>1,100,024</R
<R>13,904,585</R
<R>269,935,108</R
<R>94,605,398</R
<R>79,071,310</R
<R>27,173,379</R
<R>59,661,957</R
<R>43,960,446</R
<R>101,705,058</R
<R>88,849,917</R
<R>118,694,696</R
<R>124,903,092</R
<R>438,455,951</R

<R>39,514,373</R
<R>87,209</R:
<R>42,805</R:
<R>46,336</R:
<R>421,675,489</R



<R>Fidelity Advisor Capital Development Fund: Itstional Class</R>
<R>Fidelity Advisor Diversified Stock Fund: Class/R>

<R>Fidelity Advisor Diversified Stock Fund: Class/R>

<R>Fidelity Advisor Diversified Stock Fund: Class/B&>

<R>Fidelity Advisor Diversified Stock Fund: Class/&>

<R>Fidelity Advisor Diversified Stock Fund: Class®>

<R>Fidelity Advisor Diversified Stock Fund: Institanal Class</R>
<R>FIDELITY INVESTMENT TRUST </R>

<R>Fidelity Advisor Canada Fund: Class A</R>

<R>Fidelity Advisor Canada Fund: Class T</R>

<R>Fidelity Advisor Canada Fund: Class B</R>

<R>Fidelity Advisor Canada Fund: Class C</R>

<R>Fidelity Advisor Canada Fund: Institutional GlafR>

<R>Fidelity Advisor International Discovery Fundla€s A</R>
<R>Fidelity Advisor International Discovery FundtaSs T</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>
<R>Fidelity Advisor International Discovery Fundta€s C</R>
<R>Fidelity Advisor International Discovery Fundhstitutional Class</R>
<R>Fidelity Advisor International Growth Fund: Céa&</R>
<R>Fidelity Advisor International Growth Fund: C$a8</R>
<R>Fidelity Advisor International Growth Fund: C$aB</R>
<R>Fidelity Advisor International Growth Fund: C$a6</R>
<R>Fidelity Advisor International Growth Fund: litstional Class</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s T</R>
<R>Fidelity Advisor International Small Cap Funda€s B</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Fundstitutional Class</R>

<R>Fidelity Advisor International Small Cap Oppaniies Fund: Class A</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class T</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class B</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Class C</R>
<R>Fidelity Advisor International Small Cap Oppanities Fund: Institutional Class</

<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Claks/R>
<R>Fidelity Advisor International Value Fund: Cl&Bs/R>
<R>Fidelity Advisor International Value Fund: Cla8s/R>
<R>Fidelity Advisor International Value Fund: Irtstional Class</R>
<R>Fidelity Advisor Total International Equity Fun@lass A</R>
<R>Fidelity Advisor Total International Equity Fun@lass T</R>
<R>Fidelity Advisor Total International Equity Fun@lass B</R>
<R>Fidelity Advisor Total International Equity Fun@lass C</R>
<R>Fidelity Advisor Total International Equity Funiestitutional Class</R>
<R>Fidelity Aggressive International Fund</R>

<R>Fidelity Canada Fund</R>

<R>Fidelity China Region Fund</R>

<R>Fidelity Diversified International Fund</R>

<R>Fidelity Emerging Markets Fund</R>

<R>Fidelity Europe Capital Appreciation Fund</R>
<R>Fidelity Europe Fund</R>

<R>Fidelity International Discovery Fund</R>

<R>Fidelity International Growth Fund</R>

<R>Fidelity International Small Cap Fund</R>

<R>Fidelity International Small Cap Opportunitiesné</R>
<R>Fidelity International Value Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Latin America Fund</R>

<R>Fidelity Nordic Fund</R>

<R>Fidelity Overseas Fund</R>

<R>Fidelity Pacific Basin Fund</R>

<R>Fidelity Southeast Asia Fund</R>

<R>Fidelity Total International Equity Fund</R>

<R>Fidelity Worldwide Fund</R>

<R> Record and/or beneficial ownership as of 1233¢/R>
<R>Fund/Class Name</R>

<R>FIDELITY ADVISOR SERIES | </R>

APPENDIX E

<R>Owner Name</R>

<R>192,038</R:
<R>11,001,529</R
<R>1,499,357</R
<R>80,793</R:
<R>280,315</R:
<R>160,861,391</R
<R>2,254,769</R

<R>498,487</R:
<R>250,931</R:
<R>72,279</R:
<R>198,994</R:
<R>84,946</R:
<R>10,864,364</R
<R>1,542,109</R
<R>513,173</R:
<R>880,845</R:
<R>1,424,633</R
<R>88,187</R:
<R>104,979</R:
<R>81,010</R:
<R>83,846</R:
<R>91,563</R:
<R>1,476,141</R
<R>1,565,318</R
<R>401,730</R:
<R>756,683</R:
<R>276,707</R:
<R>4,014,008</R
<R>2,657,678</R
<R>626,957</R:
<R>2,364,311</R
<R>1,557,019</R
<R>564,734</R:
<R>419,054</R:
<R>223,740</R:
<R>500,519</R:
<R>335,246</R:
<R>507,923</R:
<R>516,671</R:
<R>501,098</R:
<R>506,178</R:
<R>513,278</R:
<R>36,369,025</R
<R>75,716,865</R
<R>56,411,965</R
<R>1,422,680,691</F
<R>190,188,549</R
<R>46,931,974</R
<R>125,293,331</R
<R>323,242,189</R
<R>1,429,228</R
<R>62,383,092</R
<R>76,373,650</R
<R>30,010,546</R
<R>115,372,474</R
<R>64,097,223</R
<R>94,041,052</R
<R>20,107,688</R
<R>188,188,658</R
<R>38,037,797</R
<R>135,368,766</R
<R>2,682,210</R
<R>79,409,207</R

<R> City </R>

<R>Fidelity Advisor Balanced Fund: Class A</R>
<R>Fidelity Advisor Balanced Fund: Class A</R>
<R>Fidelity Advisor Balanced Fund: Class A</R>
<R>Fidelity Advisor Balanced Fund: Class A</R>

<R>Fidelity Advisor Balanced Fund: Class C</R>

<R>Nationwide Financial</R>
<R>Compass Bancshares, Inc.</R>
<R>Donegal Securities, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Columbus</R>
<R>Birmingham</R>
<R>Wellesley</R>
<R>Charlotte</R>

<R>Jacksonville</R>

<R> State <R>Ownership %

</R> </R>

<R>0OH</R> <R>9.33%</R:
<R>AL</R> <R>8.79%</R:
<R>MA</R> <R>6.07%</R:
<R>NC</R> <R>5.26%</R:
<R>FL</R> <R>12.38%</R:



<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:
<R>Fidelity Advisor Balanced Fund:

Class C</R>
Class C</R>

Class C</R>
Class T</R>

Class T</R>

InstitutionalaSb</R>
InstitutionalaGb</R>
InstitutionalaBk</R>
InstitutionalaGb</R>

<R>Fidelity Advisor Balanced Fund: InstitutionalaSk</R>

<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:

<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:
<R>Fidelity Advisor Dividend Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Diversified Stock Fund:

Class &R+
Class &+
Class &+
Class B/
Class B/
Class &/
Class &/
Class &/

Class R/
Class R/

Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class A</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class B</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class C</R>

<R>Fidelity Advisor Dynamic Capital
Appreciation Fund: Class T</R>

<R>Fidelity Advisor Dynamic Capital

Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital

Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital

Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital

Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Dynamic Capital

Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class A</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class B</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class C</R>
<R>Fidelity Advisor Equity Growth Fund: Class T</R>

<R>Fidelity Advisor Equity Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Equity Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class A</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class B</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: Class C</R>
<R>Fidelity Advisor Equity Income Fund: Class T</R>

<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class A</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>
<R>Fidelity Advisor Equity Value Fund: Class B</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>H. Beck, Inc.</R>
<R>Paychex Management Corporation</R>

<R>Prudential</R>

<R>Long Grove Trading</R>
<R>Invest Financial Corporation</R>
<R>Morgan Stanley & Co Inc.</R>
<R>FirstMerit Corporation</R>
<R>Whitney Holding Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>John Hancock</R>
<R>UnionBanCal Corporation</R>
<R>PNC Financial Services Group</R>

<R>Emerick</R>

<R>Ameriprise Financial Corporation</R>
<R>Charles Schwab & Co Inc</R>
<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Geneos Wealth Management, Inc.</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>

<R>Ameriprise Financial Corporation</R>

<R>New Hampshire Higher Education Savings

Plan</R>
<R>1st Source Corp.</R>

<R>Merrill Lynch</R>
<R>ING</R>
<R>JP Morgan Chase</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>
<R>BankAmerica Corp.</R>

<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Citigroup, Inc.</R>

<R>Paychex Management Corporation</R>

<R>Union Bank & Trust Company</R>
<R>Principal Financial Group</R>

<R>Nationwide Financial</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Paychex Management Corporation</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>New York</R>
<R>Charlotte</R>

<R>Rockville</R>

<R>West
Henrietta</R>

<R>Hartford</R>
<R>ltasca</R>
<R>Tampa</R>
<R>Jersey City</R>
<R>Akron</R>
<R>New

Orleans</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Los Angeles</R>
<R>Philadelphia</R>

<R>Marrengo</R>

<R>Minneapolis</R>

<R>San
Francisco</R>

<R>Jersey City</R>
<R>Minneapolis</R>
<R>Centennial</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Concord </R>
<R>South Bend</R>
<R>Jacksonville</R>
<R>EIl Segundo</R>
<R>Columbus</R>

<R>Jacksonville</R>
<R>Charlotte</R>
<R>Charlotte</R>
<R>Long Island City</R>
<R>Jacksonville</R>
<R>Saint Louis</R>
<R>New York</R>

<R>West
Henrietta</R>

<R>Lincoln</R>
<R>Des Moines</R>

<R>Columbus</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>
<R>West
Henrietta</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>NY</R>
<R>NC</R>

<R>MD</R>
<R>NY</R>

<R>CT</R>
<R>IL</R>
<R>FL</R>
<R>NJ</R>
<R>0OH</R>
<R>LA</R>

<R>MN</R>
<R>NJ</R>
<R>NY</R>
<R>MN</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>MA</R>
<R>CA</R>
<R>PA</R>
<R>IL </R>

<R>MN</R>
<R>CA</R>
<R>NJ</R>
<R>MN</R>
<R>CO</R>
<R>NY</R>
<R>FL</R>

<R>NE</R>
<R>MN</R>
<R>NH</R>
<R>IN</R>

<R>FL</R>

<R>CA</R>
<R>0OH</R>
<R>FL</R>

<R>NC</R>
<R>NC</R>
<R>NY</R>
<R>FL</R>

<R>MO</R>
<R>NY</R>
<R>NY</R>
<R>NE</R>
<R>IA</R>

<R>0OH</R>
<R>MN</R>
<R>NC</R>
<R>MN</R>
<R>FL</R>

<R>NY</R>
<R>NY</R>

<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>

<R>7.47%</R:
<R>6.32%</R:

<R>5.39%</R:
<R>15.29%</R:

<R>5.39%</R:
<R>22.94%</R:
<R>14.50%</R:
<R>13.99%</R:
<R>8.48%</R:
<R>8.11%</R:

<R>8.79%</R:
<R>8.22%</R:
<R>7.10%</R:
<R>9.87%</R:
<R>9.12%</R:
<R>14.26%</R:
<R>10.76%</R:
<R>5.16%</R:

<R>26.18%</R:
<R>6.61%</R:
<R>11.43%</R:
<R>7.06%</R:
<R>20.78%</R:
<R>8.80%</R:
<R>5.54%</R:
<R>11.53%</R:
<R>14.14%</R:
<R>9.14%</R:
<R>8.72%</R:
<R>8.44%</R:
<R>22.54%</R:
<R>38.33%</R:
<R>8.34%</R:
<R>8.30%</R:
<R>8.25%</R:
<R>6.75%</R:
<R>10.84%</R:
<R>5.71%</R:
<R>10.76%</R:
<R>7.09%</R:
<R>9.57%</R:
<R>8.57%</R:
<R>8.07%</R:
<R>16.25%</R:
<R>10.24%</R:
<R>5.20%</R:
<R>11.35%</R:
<R>6.82%</R:
<R>5.89%</R:
<R>5.40%</R:
<R>10.05%</R:
<R>6.45%</R:
<R>10.79%</R:

<R>22.20%</R:
<R>5.33%</R:
<R>7.47%</R:
<R>5.05%</R:



<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Class C</R>

<R>Fidelity Advisor Equity Value Fund: Class C</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>
<R>Fidelity Advisor Equity Value Fund: Class T</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Equity Value Fund:
Institutional Class</R>

<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class A</R>
<R>Fidelity Advisor Fifty Fund: Class B</R>
<R>Fidelity Advisor Fifty Fund: Class B</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class C</R>
<R>Fidelity Advisor Fifty Fund: Class T</R>
<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>

<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Fifty Fund: Institutional Clasék>
<R>Fidelity Advisor Fifty Fund: Institutional ClaséR>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass A</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>

<R>Fidelity Advisor Floating Rate High Income Fur@lass B</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass C</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>
<R>Fidelity Advisor Floating Rate High Income Fur@lass T</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Floating Rate High Income Furaistitutional
Class</R>

<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class B/
<R>Fidelity Advisor Growth & Income Fund: Class B/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/
<R>Fidelity Advisor Growth & Income Fund: Class &/

<R>Fidelity Advisor Growth Opportunities Fund: CaA</R>
<R>Fidelity Advisor Growth Opportunities Fund: Ciaa</R>
<R>Fidelity Advisor Growth Opportunities Fund: Ciaa</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$a8</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$a8</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$a8</R>

<R>Fidelity Advisor Growth Opportunities Fund: C$ab</R>
<R>Fidelity Advisor Growth Opportunities Fund: C$ab</R>

<R>Fidelity Advisor Growth Opportunities Fund: litstional
Class</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>LPL Financial</R>

<R>QA3 Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>First Midwest Bancorp</R>

<R>MetLife</R>
<R>LifeGoals Financial Group</R>
<R>Cambridge Investment Research, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Nationwide Financial</R>
<R>Hartford Life</R>

<R>Ameriprise Financial Corporation</R>
<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>MetLife</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>ADP</R>

<R>Penn Mutual Life Insurance & Annuity
Company</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>LPL Financial</R>

<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Infinex Investments, Inc.</R>
<R>Merrill Lynch</R>

<R>Marshall & lisley Corporation</R>
<R>LPL Financial</R>

<R>Wells Fargo Bank</R>

<R>ING</R>

<R>Maplewood Investment Advisors</R>
<R>Commonwealth Financial Network</R>
<R>Northwestern Mutual</R>

<R>Fidelity Advisor Freedom 2020 Fund</R>
<R>Merrill Lynch</R>

<R>Fidelity Advisor Freedom 2030 Fund</R>
<R>Citigroup, Inc.</R>

<R>Fidelity Advisor Freedom 2040 Fund</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Nationwide Financial</R>
<R>BankAmerica Corp.</R>
<R>Citizens Financial Group, Inc.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Paychex Management Corporation</R>

<R>Citigroup, Inc.</R>
<R>Bear Stearns</R>

<R>Jacksonville</R>
<R>Charlotte</R>

<R>San Diego</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Joliet</R>

<R>New York</R>
<R>0Owo0sso</R>
<R>Fairfield</R>

<R>Minneapolis</R>
<R>Columbus</R>
<R>Woodbury</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Hartford</R>
<R>Saint Louis</R>
<R>Roseland</R>
<R>Horsham</R>

<R>San Diego</R>
<R>Omaha</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>San Diego</R>
<R>Charlotte</R>
<R>Minneapolis</R>

<R>San
Francisco</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>Farmington</R>
<R>Jacksonville</R>

<R>Milwaukee</R>
<R>San Diego</R>

<R>San
Francisco</R>

<R>El Segundo</R>
<R>Dallas</R>
<R>Waltham</R>
<R>Milwaukee</R>

<R>Boston</R>
<R>Jacksonville</R>
<R>Boston</R>
<R>New York</R>
<R>Boston</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Columbus</R>
<R>Charlotte</R>
<R>Boston</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>West
Henrietta</R>
<R>New York</R>
<R>Brooklyn</R>

<R>FL</R>
<R>NC</R>

<R>CA</R>
<R>NE</R>
<R>MN</R>
<R>IL</R>

<R>NY</R>

<R>MI</R>

<R>IA</R>

<R>MN</R>
<R>OH</R>
<R>MN</R>
<R>MN</R>
<R>CA</R>
<R>FL</R>
<R>CT</R>
<R>MO</R>
<R>NJ</R>
<R>PA</R>

<R>CA</R>
<R>NE</R>
<R>FL</R>

<R>MN</R>
<R>NC</R>
<R>CA</R>
<R>NC</R>
<R>MN</R>
<R>CA</R>

<R>FL</R>
<R>FL</R>
<R>NC</R>
<R>MN</R>
<R>NJ</R>
<R>CT</R>
<R>FL</R>

<R>WI</R>

<R>CA</R>

<R>CA</R>

<R>CA</R>

<R>TX</R>

<R>MA</R>

<R>WI</R>

<R>MA</R>
<R>FL</R>

<R>MA</R>
<R>NY</R>
<R>MA</R>
<R>MN</R>
<R>FL</R>

<R>FL</R>

<R>NY</R>
<R>NC</R>

<R>0OH</R>
<R>NC</R>
<R>MA</R>
<R>FL</R>

<R>NY</R>
<R>NC</R>

<R>NY</R>

<R>NY</R>
<R>NY</R>

<R>6.67%</R:
<R>5.87%</R:

<R>5.05%</R:
<R>9.55%</R:
<R>5.65%</R:
<R>36.21%</R:

<R>16.56%</R:

<R>11.79%</R:

<R>8.26%</R:

<R>14.43%</R:
<R>5.75%</R:
<R>5.53%</R:
<R>9.41%</R:
<R>5.80%</R:
<R>6.45%</R:
<R>5.25%</R:
<R>5.16%</R:
<R>11.45%</R:
<R>37.97%</R:

<R>8.60%</R:
<R>7.84%</R:
<R>6.25%</R:
<R>27.94%</R:
<R>7.02%</R:
<R>6.85%</R:
<R>14.87%</R:
<R>8.94%</R:
<R>5.82%</R:

<R>5.02%</R:
<R>15.02%</R:
<R>6.61%</R:
<R>43.88%</R:
<R>5.92%</R:
<R>5.86%</R:
<R>19.74%</R:

<R>11.71%</R:

<R>8.24%</R:

<R>7.64%</R:

<R>6.18%</R:

<R>5.34%</R:

<R>5.33%</R:

<R>5.21%</R:

<R>7.60%</R:
<R>7.22%</R:
<R>6.57%</R:
<R>6.13%</R:
<R>5.14%</R:
<R>10.11%</R:
<R>5.01%</R:
<R>14.01%</R:
<R>9.92%</R:
<R>6.49%</R:

<R>10.02%</R:
<R>5.57%</R:
<R>5.50%</R:
<R>10.39%</R:
<R>7.53%</R:
<R>5.67%</R:

<R>13.13%</R:

<R>5.28%</R:
<R>41.71%</R:



<R>Fidelity Advisor Growth Opportunities Fund: litstional
Class</R>

<R>Fidelity Advisor Growth Opportunities Fund: litstional
Class</R>

<R>Fidelity Advisor High Income Advantage Fund: &aA</R>
<R>Fidelity Advisor High Income Advantage Fund: &B</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: &&B</R>
<R>Fidelity Advisor High Income Advantage Fund: €jaC</R>
<R>Fidelity Advisor High Income Advantage Fund: &aC</R>
<R>Fidelity Advisor High Income Advantage Fund: €§aC</R>

<R>Fidelity Advisor High Income Advantage Fund: &a </R>

<R>Fidelity Advisor High Income Advantage Fund: &a </R>
<R>Fidelity Advisor High Income Advantage Fund: &a</R>

<R>Fidelity Advisor High Income Advantage Fund:titgional
Class</R>

<R>Fidelity Advisor High Income Advantage Fund:titgional
Class</R>

<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class A</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class B</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class C</R>
<R>Fidelity Advisor High Income Fund: Class T</R>

<R>Fidelity Advisor High Income Fund: Class T</R>
<R>Fidelity Advisor High Income Fund: Class T</R>

<R>Fidelity Advisor High Income Fund:
Institutional Class</R>

<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class A</R>
<R>Fidelity Advisor Large Cap Fund: Class B</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>
<R>Fidelity Advisor Large Cap Fund: Class C</R>

<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Large Cap Fund: Class T</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS A</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS B</R>
<R>Fidelity Advisor Leveraged Company Stock FunthsS C</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS C</R>
<R>Fidelity Advisor Leveraged Company Stock Funtass T</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS T</R>
<R>Fidelity Advisor Leveraged Company Stock FuntasS T</R>

<R>Fidelity Advisor Leveraged Company Stock Funtitutional
Class</R>

<R>Fidelity Advisor Leveraged Company Stock Funtitutional
Class</R>

<R>Fidelity Advisor Leveraged Company Stock Funtitutional
Class</R>

<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Fund: Institutional Gls</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>State Street Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Charles Schwab & Co Inc</R>

<R>Ameriprise Financial Corporation</R>

<R>Guardian Insurance & Annuity Company,
Inc.</R>

<R>JP Morgan Chase</R>
<R>JP Morgan Chase</R>

<R>AIG</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Bryan Funding, Inc.</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Raymond James & Associates, Inc.</R>

<R>AIG</R>
<R>Citigroup, Inc.</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Bryan Funding, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Fidelity Advisor Freedom 2020 Fund</R>
<R>Fidelity Advisor Freedom 2030 Fund</R>
<R>QA3 Financial Corporation</R>
<R>ADP</R>

<R>Fidelity Advisor Freedom 2040 Fund</R>
<R>Fidelity Advisor Freedom 2025 Fund</R>
<R>Ameriprise Financial Corporation</R>
<R>Nationwide Financial</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Mass Mutual</R>

<R>Great West</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>
<R>Merrill Lynch</R>

<R>Northwestern Mutual</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Nationwide Financial</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>ING</R>

<R>Great West</R>

<R>Principal Financial Group</R>

<R>Charlotte</R>
<R>Santiago</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Bethlehem</R>

<R>Columbus</R>
<R>Newark</R>

<R>Atlanta</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Canonsburg</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Omaha</R>

<R>Port
Charlotte</R>

<R>New York</R>
<R>New York</R>
<R>Concord </R>

<R>Minneapolis</R>
<R>New York</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Canonsburg</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Boston</R>
<R>Omaha</R>
<R>Roseland</R>
<R>Boston</R>
<R>Boston</R>
<R>Minneapolis</R>
<R>Columbus</R>
<R>New York</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Springfield</R>
<R>Englewood</R>
<R>Newark</R>

<R>Jacksonville</R>
<R>Milwaukee</R>

<R>Jersey City</R>
<R>Columbus</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Omaha</R>
<R>Windsor</R>
<R>Englewood</R>
<R>Des Moines</R>

<R>NC</R>

<R>Chile</R>

<R>MN</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>

<R>FL</R>

<R>NY</R>
<R>NC</R>

<R>CA</R>

<R>MN</R>
<R>PA</R>

<R>OH</R>

<R>DE</R>

<R>GA</R>
<R>MN</R>
<R>MN</R>
<R>FL</R>

<R>FL</R>

<R>PA</R>
<R>NY</R>
<R>MN</R>
<R>NE</R>
<R>FL</R>

<R>NY</R>
<R>NY</R>
<R>NH</R>

<R>MN</R>
<R>NY</R>
<R>NJ</R>
<R>MN</R>
<R>PA</R>
<R>FL</R>
<R>NE</R>
<R>NC</R>

<R>MA</R>
<R>MA</R>
<R>NE</R>
<R>NJ</R>

<R>MA</R>
<R>MA</R>
<R>MN</R>
<R>0OH</R>
<R>NY</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>

<R>FL</R>

<R>NY</R>
<R>MN</R>
<R>MA</R>
<R>CO</R>
<R>NJ</R>

<R>FL</R>

<R>WI</R>

<R>NJ</R>
<R>0OH</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>
<R>FL</R>
<R>NY</R>
<R>NE</R>
<R>CT</R>
<R>CO</R>
<R>IA</R>

<R>15.61%</R:

<R>11.81%</R:

<R>15.60%</R:
<R>9.27%</R:
<R>6.99%</R:
<R>6.25%</R:
<R>18.08%</R:
<R>8.97%</R:
<R>6.07%</R:

<R>16.65%</R:

<R>16.16%</R:
<R>5.80%</R:

<R>16.67%</R:

<R>10.68%</R:

<R>28.03%</R:
<R>15.31%</R:
<R>13.36%</R:
<R>9.02%</R:
<R>10.00%</R:
<R>8.19%</R:
<R>6.98%</R:
<R>6.05%</R:
<R>5.26%</R:
<R>7.02%</R:

<R>6.46%</R:
<R>6.03%</R:
<R>5.01%</R:

<R>11.05%</R:
<R>9.88%</R:
<R>6.64%</R:
<R>7.36%</R:
<R>9.10%</R:
<R>7.52%</R:
<R>6.54%</R:
<R>5.78%</R:

<R>10.60%</R:
<R>9.23%</R:
<R>8.86%</R:
<R>7.98%</R:
<R>7.21%</R:
<R>6.10%</R:
<R>15.75%</R:
<R>8.22%</R:
<R>7.45%</R:
<R>14.20%</R:
<R>6.18%</R:
<R>5.96%</R:
<R>23.48%</R:
<R>14.93%</R:
<R>20.38%</R:
<R>11.23%</R:
<R>9.05%</R:
<R>24.11%</R:

<R>19.45%</R:

<R>10.94%</R:

<R>12.39%</R:
<R>7.60%</R:
<R>6.06%</R:
<R>14.08%</R:
<R>6.95%</R:
<R>10.88%</R:
<R>8.16%</R:
<R>5.08%</R:
<R>8.99%</R:
<R>8.20%</R:
<R>17.02%</R:



<R>Fidelity Advisor Mid Cap Fund: Institutional Gls</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class A</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class B</R>

<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class C</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</R>
<R>Fidelity Advisor Mid Cap Il Fund: Class T</R>

<R>Fidelity Advisor Mid Cap Il Fund:

Institutional Class</R>

<R>Fidelity Advisor Mid Cap Il Fund:

Institutional Class</R>

<R>Fidelity Advisor Small Cap Fund: Class A</R>
<R>Fidelity Advisor Small Cap Fund: Class A</R>
<R>Fidelity Advisor Small Cap Fund: Class B</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>
<R>Fidelity Advisor Small Cap Fund: Class C</R>

<R>Fidelity Advisor Small Cap Fund: Class T</R>

<R>Fidelity Advisor Small Cap Fund: Class T</R>
<R>Fidelity Advisor Small Cap Fund: Class T</R>
<R>Fidelity Advisor Small Cap Fund:

Institutional Class</R>

<R>Fidelity Advisor Small Cap Fund:

Institutional Class</R>

<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rx

<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Bx
<R>Fidelity Advisor Strategic Growth Fund: Class/Bx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rx
<R>Fidelity Advisor Strategic Growth Fund: Class/Rs
<R>Fidelity Advisor Strategic Growth Fund:

Institutional Class</R>

<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:

<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:
<R>Fidelity Advisor Value Fund:

Class A</R>
Class A</R>
Class B</R>
Class B</R>
Class C</R>
Class C</R>
Class T</R>
Class T</R>

Class T</R>

Institutional Clag®>
Institutional Clag®>
Institutional Clag®>
Institutional ClagR>
Institutional Clag®>
Institutional Clag®>

<R>Fidelity Advisor Value Strategies Fund: Class/Rx
<R>Fidelity Advisor Value Strategies Fund: ClassRx
<R>Fidelity Advisor Value Strategies Fund: ClassRx
<R>Fidelity Advisor Value Strategies Fund: Class/Rx
<R>Fidelity Advisor Value Strategies Fund: ClasgmBx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund: ClasgRx
<R>Fidelity Advisor Value Strategies Fund:

Institutional Class</R>

<R>Fidelity Advisor Value Strategies Fund:

Institutional Class</R>

<R>Fidelity Advisor Value Strategies Fund:

Institutional Class</R>

<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Ameriprise Financial Corporation</R>
<R>Charles Schwab & Co Inc</R>

<R>First Command Financial Planning Inc.</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Paychex Management Corporation</R>

<R>First Command Bank</R>
<R>Northwestern Mutual</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Paychex Management Corporation</R>

<R>Aegon USA</R>
<R>Principal Financial Group</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Fifth Third Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Raymond James & Associates, Inc.</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>WRP Investments Inc.</R>
<R>Commonwealth Financial Network</R>
<R>ADP</R>

<R>Fidelity Distributors Corp</R>

<R>Ameriprise Financial Corporation</R>
<R>First Command Financial Planning Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Nations Financial Group, Inc.</R>

<R>ING</R>

<R>ABN Amro</R>

<R>ING</R>

<R>Trust Company of Connecticut</R>
<R>ING</R>

<R>Merrill Lynch</R>

<R>ING</R>

<R>First Command Financial Planning Inc.</R>
<R>UBS AG</R>

<R>Nationwide Financial</R>

<R>Citigroup, Inc.</R>

<R>BankAmerica Corp.</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Principal Financial Group</R>

<R>New Hampshire Higher Education Savings
Plan</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>International Monetary Fund</R>
<R>Hewlett Foundation</R>
<R>CalSTRS</R>

<R>Concord</R>

<R>Minneapolis</R>
<R>San
Francisco</R>
<R>Fort Worth</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>Jacksonville</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Minneapolis</R>
<R>West
Henrietta</R>
<R>Fort Worth</R>

<R>Milwaukee</R>

<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>West
Henrietta</R>

<R>Los Angeles</R>
<R>Des Moines</R>
<R>Concord </R>

<R>Cincinnati</R>

<R>Minneapolis</R>

<R>Saint
Petersburg</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Youngstown</R>
<R>Waltham</R>
<R>Roseland</R>
<R>Boston</R>

<R>Minneapolis</R>
<R>Fort Worth</R>
<R>Minneapolis</R>
<R>Omaha</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Saint Louis</R>
<R>Cedar
Rapids</R>
<R>Denver</R>
<R>Chicago</R>
<R>Saint Cloud</R>
<R>Hartford</R>
<R>EIl Segundo</R>
<R>Jacksonville</R>
<R>Des Moines</R>
<R>Fort Worth</R>
<R>Jersey City</R>
<R>Columbus</R>
<R>New York</R>
<R>Charlotte</R>
<R>Saint Louis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Des Moines</R>

<R>Concord</R>
<R>Charlotte</R>
<R>Washington</R>

<R>Menlo Park</R>
<R>Sacramento</R>

<R>Fidelity Core Plus Comingled Pool Fund</R> <R>Boston</R>

<R>Nuclear Electric Insurance Limited</R>

<R>Wilmington</R>

<R>NH</R>

<R>MN</R>
<R>CA</R>

<R>TX</R>
<R>MN</R>
<R>NC</R>

<R>FL</R>

<R>NE</R>
<R>MN</R>
<R>NY</R>
<R>MN</R>
<R>NY</R>

<R>TX</R>

<R>WI</R>

<R>MN</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>NY</R>

<R>CA</R>
<R>IA</R>
<R>NH</R>

<R>OH</R>

<R>MN</R>
<R>FL</R>

<R>FL</R>
<R>MN</R>
<R>0OH</R>
<R>MA</R>
<R>NJ</R>
<R>MA</R>

<R>MN</R>
<R>TX</R>
<R>MN</R>
<R>NE</R>
<R>FL</R>
<R>NE</R>
<R>MO</R>
<R>IA</R>

<R>CO</R>
<R>IL</R>
<R>MN</R>
<R>CT</R>
<R>CA</R>
<R>FL</R>
<R>IA</R>
<R>TX</R>
<R>NJ</R>
<R>0OH</R>
<R>NY</R>
<R>NC</R>
<R>MO</R>
<R>NY</R>
<R>FL</R>
<R>IA</R>

<R>NH</R>

<R>NC</R>

<R>DC</R>
<R>CA</R>
<R>CA</R>
<R>MA</R>
<R>DE</R>

<R>5.27%</R:

<R>34.36%</R:
<R>16.20%</R:

<R>6.24%</R:
<R>21.59%</R:
<R>10.38%</R:

<R>10.18%</R:
<R>7.79%</R:
<R>7.06%</R:
<R>7.02%</R:
<R>41.36%</R:
<R>9.24%</R:

<R>14.45%</R:

<R>9.23%</R:

<R>9.17%</R:
<R>6.79%</R:
<R>6.81%</R:
<R>9.00%</R:
<R>7.01%</R:
<R>5.46%</R:

<R>8.83%</R:

<R>8.06%</R:
<R>5.17%</R:
<R>5.56%</R:

<R>5.49%</R:

<R>10.36%</R:
<R>6.09%</R:

<R>5.41%</R:
<R>5.17%</R:
<R>10.37%</R:
<R>7.12%</R:
<R>39.29%</R:
<R>94.06%</R:

<R>20.26%</R:
<R>10.31%</R:
<R>15.43%</R:
<R>8.61%</R:
<R>6.39%</R:
<R>5.42%</R:
<R>8.96%</R:
<R>7.23%</R:

<R>5.65%</R:
<R>18.02%</R:
<R>12.84%</R:
<R>10.26%</R:
<R>9.54%</R:
<R>6.63%</R:
<R>5.36%</R:
<R>10.06%</R:
<R>5.96%</R:
<R>5.10%</R:
<R>5.03%</R:
<R>5.89%</R:
<R>7.40%</R:
<R>6.30%</R:
<R>5.36%</R:
<R>29.56%</R:

<R>28.07%</R:

<R>5.07%</R:

<R>12.13%</R:
<R>12.10%</R:
<R>9.81%</R:
<R>9.68%</R:
<R>5.49%</R:



<R>Fidelity Real Estate High Income Fund</R>
<R>Fidelity Real Estate High Income Fund</R>
<R>FIDELITY ADVISOR SERIES VII </R>
<R>Fidelity Advisor Biotechnology Fund: Class A</R>

<R>Fidelity Advisor Biotechnology Fund: Class A</R>
<R>Fidelity Advisor Biotechnology Fund: Class A</R>
<R>Fidelity Advisor Biotechnology Fund: Class B</R>
<R>Fidelity Advisor Biotechnology Fund: Class B</R>

<R>Fidelity Advisor Biotechnology Fund: Class B</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>

<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class C</R>
<R>Fidelity Advisor Biotechnology Fund: Class T</R>
<R>Fidelity Advisor Biotechnology Fund: Class T</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Biotechnology Fund:
Institutional Class</R>

<R>Fidelity Advisor Communications Equipment Fu@dass A</R>
<R>Fidelity Advisor Communications Equipment Fu@ass A</R>
<R>Fidelity Advisor Communications Equipment Fu@ass A</R>
<R>Fidelity Advisor Communications Equipment Fu@dass A</R>
<R>Fidelity Advisor Communications Equipment Fu@dass B</R>

<R>Fidelity Advisor Communications Equipment Fu@dass B</R>
<R>Fidelity Advisor Communications Equipment Fu@ass B</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fu@dass C</R>
<R>Fidelity Advisor Communications Equipment Fu@dass C</R>

<R>Fidelity Advisor Communications Equipment Fu@dass C</R>
<R>Fidelity Advisor Communications Equipment Fu@ass C</R>
<R>Fidelity Advisor Communications Equipment Fu@dass C</R>
<R>Fidelity Advisor Communications Equipment Fu@ass T</R>

<R>Fidelity Advisor Communications Equipment Fuhukstitutional
Class</R>

<R>Fidelity Advisor Communications Equipment Fuhukstitutional
Class</R>

<R>Fidelity Advisor Communications Equipment Fuhukstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Funda&d A</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d A</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d B</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d B</R>
<R>Fidelity Advisor Consumer Discretionary Fundagd C</R>
<R>Fidelity Advisor Consumer Discretionary Fundagd C</R>
<R>Fidelity Advisor Consumer Discretionary Fundag€d C</R>
<R>Fidelity Advisor Consumer Discretionary Funda€d T</R>
<R>Fidelity Advisor Consumer Discretionary Funda&d T</R>
<R>Fidelity Advisor Consumer Discretionary Funda&d T</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional
Class</R>

<R>Fidelity Advisor Consumer Discretionary Fundstitutional
Class</R>

<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class A</R>
<R>Fidelity Advisor Electronics Fund: Class B</R>
<R>Fidelity Advisor Electronics Fund: Class B</R>
<R>Fidelity Advisor Electronics Fund: Class C</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>General Motors Trust Company</R>
<R>Lateen & Co.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Citigroup, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>
<R>AIG</R>
<R>ADP</R>
<R>AIG</R>
<R>Merrill Lynch</R>

<R>ING</R>

<R>Cambridge Investment Research, Inc.</R>
<R>Fidelity Distributors Corp</R>

<R>Mutual Service Corporation</R>
<R>BankAmerica Corp.</R>

<R>Citigroup, Inc.</R>

<R>TD Ameritrade Clearing Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Citigroup, Inc.</R>
<R>Jackson National</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Commonwealth Financial Network</R>
<R>ADP</R>

<R>Fidelity Distributors Corp</R>

<R>Merrill Lynch</R>
<R>BankAmerica Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>Oppenheimer & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>John Hancock</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>John Hancock</R>

<R>ADP</R>

<R>Edward D. Jones & Co</R>

<R>LPL Financial</R>
<R>Commonwealth Financial Network</R>

<R>Huff Stuart & Carlton</R>

<R>Merrill Lynch</R>

<R>Raymond James & Associates, Inc.</R>
<R>ING</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>LPL Financial</R>

<R>RBC Dain Rauscher Corp. </R>
<R>BankAmerica Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Nations Financial Group, Inc.</R>

<R>New York</R> <R>NY</R>
<R>Arlington</R> <R>VA</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Minneapolis</R> <R>MN</R>
<R>Charlotte</R> <R>NC</R>
<R>Charlotte</R> <R>NC</R>
<R>Jacksonville</R> <R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>Jacksonville</R> <R>FL</R>

<R>New York</R> <R>NY</R>
<R>Atlanta</R> <R>GA</R>
<R>Roseland</R> <R>NJ</R>

<R>Atlanta</R> <R>GA</R>
<R>Jacksonville</R> <R>FL</R>

<R>El Segundo</R> <R>CA</R>
<R>Fairfield</R> <R>|A</R>

<R>Boston</R> <R>MA</R>

<R>West Palm Beach</R><R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Omaha</R> <R>NE</R>
<R>Minneapolis</R> <R>MN</R>
<R>Charlotte</R> <R>NC</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Charlotte</R> <R>NC</R>
<R>New York</R> <R>NY</R>
<R>Appleton</R> <R>WI</R>

<R>Charlotte</R> <R>NC</R>
<R>Omaha</R> <R>NE</R>
<R>Jacksonville</R> <R>FL</R>

<R>Waltham</R> <R>MA</R>
<R>Roseland</R> <R>NJ</R>

<R>Boston</R> <R>MA</R>
<R>Jacksonville</R> <R>FL</R>

<R>Charlotte</R> <R>NC</R>
<R>Minneapolis</R> <R>MN</R>
<R>New York</R> <R>NY</R>
<R>Minneapolis</R> <R>MN</R>
<R>Boston</R> <R>MA</R>
<R>Omaha</R> <R>NE</R>
<R>Jacksonville</R> <R>FL</R>

<R>Boston</R> <R>MA</R>
<R>Roseland</R> <R>NJ</R>

<R>Maryland Heights</R> <R>MO</R>

<R>San Diego</R> <R>CA</R>
<R>Waltham</R> <R>MA</R>
<R>Forest</R> <R>VA</R>
<R>Jacksonville</R> <R>FL</R>

<R>Saint <R>FL</R>

Petersburg</R>

<R>El Segundo</R> <R>CA</R>
<R>Saint Louis</R> <R>MO</R>
<R>San Diego</R> <R>CA</R>
<R>Minneapolis</R> <R>MN</R>
<R>Charlotte</R> <R>NC</R>
<R>Minneapolis</R> <R>MN</R>
<R>Omaha</R> <R>NE</R>
<R>Cedar <R>|A</R>

Rapids</R>

<R>5.61%</R:
<R>5.83%</R:

<R>7.71%</R:

<R>6.33%</R:
<R>5.03%</R:
<R>7.39%</R:
<R>7.29%</R:

<R>5.49%</R:
<R>12.63%</R:

<R>10.84%</R:
<R>9.89%</R:
<R>5.37%</R:
<R>26.61%</R:
<R>7.90%</R:
<R>47.98%</R:

<R>10.29%</R:

<R>5.85%</R:

<R>5.81%</R:

<R>5.57%</R:

<R>5.35%</R:

<R>7.54%</R:
<R>6.05%</R:
<R>5.37%</R:
<R>5.22%</R:
<R>11.60%</R:

<R>8.27%</R:
<R>5.51%</R:
<R>7.69%</R:
<R>6.09%</R:
<R>6.08%</R:

<R>5.65%</R:
<R>5.44%</R:
<R>5.09%</R:
<R>40.41%</R:
<R>59.73%</R:

<R>15.60%</R:

<R>8.11%</R:

<R>17.38%</R:
<R>5.38%</R:
<R>12.74%</R:
<R>5.20%</R:
<R>15.76%</R:
<R>7.77%</R:
<R>7.21%</R:
<R>10.78%</R:
<R>6.16%</R:
<R>5.67%</R:
<R>27.39%</R:

<R>16.04%</R:

<R>11.36%</R:

<R>8.82%</R:

<R>5.23%</R:

<R>18.31%</R:
<R>16.96%</R:
<R>5.40%</R:
<R>8.07%</R:
<R>7.57%</R:
<R>41.20%</R:
<R>27.88%</R:



<R>Fidelity Advisor Electronics Fund: Class T</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>
<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund: Class T</R>

<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>
<R>Fidelity Advisor Electronics Fund:
Institutional Class</R>

<R>Fidelity Advisor Energy Fund: Class A</R>
<R>Fidelity Advisor Energy Fund: Class A</R>
<R>Fidelity Advisor Energy Fund: Class B</R>
<R>Fidelity Advisor Energy Fund: Class B</R>
<R>Fidelity Advisor Energy Fund: Class C</R>
<R>Fidelity Advisor Energy Fund: Class C</R>
<R>Fidelity Advisor Energy Fund: Class T</R>
<R>Fidelity Advisor Energy Fund: Institutional CtagR>

<R>Fidelity Advisor Energy Fund: Institutional CtagR>
<R>Fidelity Advisor Energy Fund: Institutional CtagR>

<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:

<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:
<R>Fidelity Advisor Financial Services Fund:

<R>Fidelity Advisor Financial Services Fund:

ClasdR>
ClasdR>
Cl#sdR>
Cl#sdR>
Cl&sdR>
ClisdR>
ClisdR>
Cl&sdR>
Cl&ss/R>
Cl&ss/R>
Cl&ss/R>

Cl&ss/R>
ClasgR>
Instibnal Class</R>

Instibnal Class</R>

<R>Fidelity Advisor Health Care Fund: Class A</R>
<R>Fidelity Advisor Health Care Fund: Class A</R>
<R>Fidelity Advisor Health Care Fund: Class B</R>
<R>Fidelity Advisor Health Care Fund: Class B</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class C</R>

<R>Fidelity Advisor Health Care Fund: Class C</R>
<R>Fidelity Advisor Health Care Fund: Class T</R>

<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>
<R>Fidelity Advisor Health Care Fund:
Institutional Class</R>

<R>Fidelity Advisor Industrials Fund: Class A</R>
<R>Fidelity Advisor Industrials Fund: Class A</R>
<R>Fidelity Advisor Industrials Fund: Class B</R>
<R>Fidelity Advisor Industrials Fund: Class B</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class C</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>
<R>Fidelity Advisor Industrials Fund: Class T</R>

<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>
<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>
<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>
<R>Fidelity Advisor Industrials Fund:
Institutional Class</R>

<R>Fidelity Advisor Real Estate Fund: Class A</R>

<R>ADP</R>
<R>RBC Dain Rauscher Corp. </R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>AIG</R>
<R>ProEquities, Inc.</R>

<R>Fidelity Distributors Corp</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Merrill Lynch</R>

<R>Thrivent Financial for Lutherans</R>
<R>Smith Barney House Account</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>UBS AG</R>
<R>UBS AG</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>BankAmerica Corp.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>

<R>UBS AG</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Synovus Securities, Inc.</R>
<R>Greatbanc Trust Company</R>
<R>Charles Schwab & Co., Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>Commonwealth Financial Network</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>Regions Financial Corporation</R>
<R>Charles Schwab & Co., Inc.</R>
<R>AXA Financial</R>

<R>Ameriprise Financial Corporation</R>

<R>Roseland</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>New York</R>
<R>Birmingham</R>

<R>Boston</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Minneapolis</R>
<R>Jersey City</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>New York</R>
<R>New York</R>
<R>Boston</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Long Island City</R>
<R>New York</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jersey City</R>
<R>Boston</R>

<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Charlotte</R>

<R>Saint Louis</R>
<R>Jersey City</R>
<R>New York</R>

<R>Jacksonville</R>
<R>Columbus</R>
<R>Aurora</R>

<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>San Diego</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Waltham</R>
<R>Jersey City</R>
<R>Jacksonville</R>

<R>Birmingham</R>
<R>San
Francisco</R>

<R>New York</R>

<R>Minneapolis</R>

<R>NJ</R>
<R>MN</R>
<R>NC</R>

<R>NY</R>
<R>AL</R>

<R>MA</R>

<R>MN</R>

<R>FL</R>

<R>MN</R>
<R>NJ</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NY</R>
<R>NY</R>
<R>MA</R>

<R>FL</R>
<R>MN</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>
<R>NY</R>
<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>MA</R>

<R>FL</R>
<R>FL</R>
<R>NC</R>
<R>NC</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NC</R>

<R>MO</R>
<R>NJ</R>
<R>NY</R>

<R>FL</R>

<R>GA</R>

<R>IL</R>

<R>CA</R>

<R>MN</R>
<R>NJ</R>
<R>MN</R>
<R>FL</R>
<R>FL</R>
<R>CA</R>
<R>NE</R>
<R>MN</R>
<R>MA</R>
<R>NJ</R>
<R>FL</R>

<R>AL</R>

<R>CA</R>

<R>NY</R>

<R>MN</R>

<R>10.34%</R:
<R>9.02%</R:
<R>7.74%</R:

<R>6.26%</R:
<R>29.03%</R:

<R>19.90%</R:

<R>16.84%</R:

<R>14.08%</R:

<R>5.65%</R:
<R>5.18%</R:
<R>5.68%</R:
<R>5.17%</R:
<R>14.01%</R:
<R>7.91%</R:
<R>5.43%</R:
<R>44.60%</R:

<R>7.54%</R:
<R>6.67%</R:
<R>7.38%</R:
<R>6.63%</R:
<R>6.41%</R:
<R>5.35%</R:
<R>6.14%</R:
<R>6.00%</R:
<R>5.92%</R:
<R>5.17%</R:
<R>15.32%</R:
<R>9.66%</R:
<R>8.57%</R:

<R>5.04%</R:
<R>9.97%</R:
<R>63.79%</R:

<R>5.10%</R:
<R>6.02%</R:
<R>5.28%</R:
<R>6.16%</R:
<R>5.99%</R:
<R>17.09%</R:
<R>9.37%</R:
<R>8.19%</R:

<R>6.08%</R:
<R>6.63%</R:
<R>18.97%</R:

<R>12.48%</R:

<R>7.87%</R:

<R>6.69%</R:

<R>5.54%</R:

<R>21.47%</R:
<R>9.22%</R:
<R>18.50%</R:
<R>6.03%</R:
<R>15.33%</R:
<R>6.49%</R:
<R>5.93%</R:
<R>16.92%</R:
<R>8.94%</R:
<R>5.91%</R:
<R>15.25%</R:

<R>11.72%</R:

<R>11.63%</R:

<R>5.29%</R:

<R>20.54%</R:



<R>Fidelity Advisor Real Estate Fund: Class A</R>
<R>Fidelity Advisor Real Estate Fund: Class A</R>
<R>Fidelity Advisor Real Estate Fund: Class B</R>
<R>Fidelity Advisor Real Estate Fund: Class C</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>
<R>Fidelity Advisor Real Estate Fund: Class T</R>

<R>Fidelity Advisor Real Estate Fund:
Institutional Class</R>

<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class A</R>
<R>Fidelity Advisor Technology Fund: Class B</R>
<R>Fidelity Advisor Technology Fund: Class B</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>
<R>Fidelity Advisor Technology Fund: Class C</R>

<R>Fidelity Advisor Technology Fund: Class T</R>

<R>Fidelity Advisor Technology Fund:
Institutional Class</R>
<R>Fidelity Advisor Technology Fund:
Institutional Class</R>
<R>Fidelity Advisor Technology Fund:
Institutional Class</R>

<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:

<R>Fidelity Advisor Utilities Fund:
<R>Fidelity Advisor Utilities Fund:

Class A</R>
Class A</R>
Class A</R>
Class A</R>
Class B</R>
Class B</R>
Class C</R>
Class C</R>
Class T</R>
Institutional l@ss</R>

Institutional l@ss</R>
Institutional l@ss</R>

<R>FIDELITY ADVISOR SERIES VIII </R>

<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass A</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass B</R>

<R>Fidelity Advisor Diversified International Fun@iass B</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass C</R>
<R>Fidelity Advisor Diversified International Fun@iass T</R>
<R>Fidelity Advisor Diversified International Funthstitutional

Class</R>

<R>Fidelity Advisor Diversified International Funthstitutional

Class</R>

<R>Fidelity Advisor Emerging Asia Fund: Class A</R>

<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:

<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:
<R>Fidelity Advisor Emerging Asia Fund:

Institutional Class</R>

<R>Fidelity Advisor Emerging Asia Fund:

Institutional Class</R>

Class A</R>
Class B</R>
Class B</R>
Class C</R>
Class C</R>

Class C</R>
Class T</R>
Class T</R>
Class T</R>

<R>Fidelity Advisor Emerging Markets Fund: Class/Rs
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx
<R>Fidelity Advisor Emerging Markets Fund: Class/Bx

<R>Northwestern Mutual</R>

<R>Milwaukee</R>

<R>Fidelity Investment Advisor Group (FIAG)</R:<R>Boston</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Security Benefit</R>

<R>Ameriprise Financial Corporation</R>
<R>Investors Security Company, Inc.</R>
<R>D A Davidson</R>

<R>PAS Small Cap Fund of Funds</R>

<R>Smith Barney House Account</R>
<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Citigroup, Inc.</R>

<R>Citigroup, Inc.</R>
<R>BankAmerica Corp.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>City National Corp.</R>
<R>Morgan Stanley & Co Inc.</R>

<R>AIG</R>
<R>Citigroup, Inc.</R>
<R>Smith Barney House Account</R>

<R>Citigroup, Inc.</R>
<R>Merrill Lynch</R>

<R>A.G. Edwards a Div of Wachovia Sec</R>

<R>Citigroup, Inc.</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>
<R>ADP</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Deutsche Bank Capital Corp.</R>
<R>Merrill Lynch</R>

<R>Morgan Stanley & Co Inc.</R>
<R>US Bancorp, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>Citigroup, Inc.</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wells Fargo Bank</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,

LLC</R>
<R>Citigroup, Inc.</R>
<R>ADP</R>
<R>AIG</R>
<R>Merrill Lynch</R>
<R>Merrill Lynch</R>

<R>WFG Investments, Inc</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>BankAmerica Corp.</R>

<R>Merrill Lynch</R>

<R>Minneapolis</R>
<R>New York</R>
<R>Topeka</R>
<R>Minneapolis</R>
<R>Suffolk</R>
<R>Great Falls</R>
<R>Boston</R>

<R>New York</R>
<R>Long Island City</R>
<R>Charlotte</R>
<R>New York</R>
<R>Long Island City</R>
<R>Charlotte</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Saint Louis</R>
<R>Charlotte</R>

<R>Beverly Hills</R>
<R>Jersey City</R>

<R>Houston</R>
<R>New York</R>

<R>New York</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Saint Louis</R>
<R>Long Island City</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Roseland</R>
<R>Boston</R>

<R>Baltimore</R>
<R>Jacksonville</R>

<R>Jersey City</R>
<R>Saint Paul</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Minneapolis</R>

<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Long Island City</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>New York</R>
<R>Roseland</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Jacksonville</R>

<R>Dallas</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>Jacksonville</R>

<R>WI</R>
<R>MA</R>
<R>MN</R>
<R>NY</R>
<R>KS</R>
<R>MN</R>
<R>VA</R>
<R>MT</R>
<R>MA</R>

<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>NY</R>
<R>NY</R>
<R>NC</R>
<R>FL</R>

<R>NY</R>
<R>MO</R>
<R>NC</R>

<R>CA</R>
<R>NJ</R>

<R>TX</R>

<R>NY</R>

<R>NY</R>
<R>NY</R>
<R>FL</R>
<R>MO</R>
<R>NY</R>
<R>FL</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>MA</R>

<R>MD</R>
<R>FL</R>

<R>NJ</R>
<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NJ</R>
<R>MN</R>
<R>FL</R>
<R>NC</R>

<R>NJ</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>MN</R>
<R>FL</R>

<R>MN</R>

<R>MN</R>
<R>FL</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>
<R>NC</R>

<R>NY</R>
<R>NJ</R>
<R>NY</R>
<R>FL</R>
<R>FL</R>

<R>TX</R>

<R>MN</R>
<R>MN</R>
<R>NC</R>
<R>FL</R>

<R>5.45%</R:
<R>5.16%</R:
<R>15.22%</R:
<R>5.40%</R:
<R>11.65%</R:
<R>7.83%</R:
<R>7.11%</R:
<R>6.28%</R:
<R>17.74%</R:

<R>12.56%</R:
<R>8.43%</R:
<R>5.65%</R:
<R>5.21%</R:
<R>13.05%</R:
<R>5.83%</R:
<R>9.27%</R:
<R>7.64%</R:
<R>5.88%</R:
<R>5.57%</R:

<R>8.81%</R:
<R>18.57%</R:

<R>16.18%</R:

<R>13.51%</R:

<R>8.73%</R:
<R>6.17%</R:
<R>5.79%</R:
<R>5.55%</R:
<R>6.77%</R:
<R>6.34%</R:
<R>15.82%</R:
<R>7.84%</R:
<R>7.03%</R:
<R>61.48%</R:

<R>10.76%</R:
<R>7.17%</R:

<R>16.04%</R:
<R>12.30%</R:
<R>11.78%</R:
<R>6.50%</R:
<R>5.58%</R:
<R>17.63%</R:
<R>7.43%</R:
<R>7.12%</R:

<R>5.38%</R:
<R>24.36%</R:
<R>12.90%</R:
<R>6.42%</R:
<R>33.60%</R:
<R>10.00%</R:

<R>6.06%</R:

<R>7.72%</R:
<R>6.32%</R:
<R>9.92%</R:
<R>5.44%</R:
<R>17.24%</R:
<R>8.42%</R:

<R>6.36%</R:
<R>10.91%</R:
<R>6.65%</R:
<R>6.37%</R:
<R>52.49%</R:

<R>8.85%</R:

<R>16.58%</R:
<R>7.61%</R:
<R>6.44%</R:
<R>5.36%</R:



<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rx
<R>Fidelity Advisor Emerging Markets Fund: ClassRsx
<R>Fidelity Advisor Emerging Markets Fund: Class/Rz
<R>Fidelity Advisor Emerging Markets Fund: ClassRz

<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiaral Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Fund: Instiartal Class</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>
<R>Fidelity Advisor Emerging Markets Income Fundass A</R>

<R>Fidelity Advisor Emerging Markets Income Fundass B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass B</R>

<R>Fidelity Advisor Emerging Markets Income Fundass B</R>

<R>Fidelity Advisor Emerging Markets Income Funda$s B</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass C</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>

<R>Fidelity Advisor Emerging Markets Income Fundass T</R>
<R>Fidelity Advisor Emerging Markets Income Fundass T</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Emerging Markets Income Fundstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation FlarClass A</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass B</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>

<R>Fidelity Advisor Europe Capital Appreciation FlarClass C</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass T</R>
<R>Fidelity Advisor Europe Capital Appreciation FlrClass T</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Europe Capital Appreciation Flnstitutional
Class</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass A</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass B</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass C</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>
<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>

<R>Fidelity Advisor Global Capital Appreciation FairClass T</R>
<R>Fidelity Advisor Global Capital Appreciation Farinstitutional
Class</R>

<R>Fidelity Advisor Global Capital Appreciation Farinstitutional
Class</R>

<R>Fidelity Advisor International Capital

Appreciation Fund: Class A</R>

<R>Merrill Lynch</R>

<R>Investors Security Company, Inc.</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>
<R>Charles Schwab & Co., Inc.</R>

<R>Jacksonville</R>
<R>Suffolk</R>
<R>Jersey City</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Milwaukee</R>

<R>San
Francisco</R>

<R>TD BankNorth Wealth Management Group</F<R>Brattleboro</R>

<R>Merrill Lynch</R>

<R>Trust Company of Connecticut</R>
<R>AIG</R>

<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>
<R>Heartland Investment Associates Inc.</R>

<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Morgan Stanley & Co Inc.</R>
<R>UBS AG</R>

<R>Charles Schwab & Co Inc</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Wells Fargo Bank</R>

<R>ING</R>

<R>Wells Fargo Bank</R>
<R>Merrill Lynch</R>

<R>Charles Schwab & Co., Inc.</R>
<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>AIG</R>

<R>ADP</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Merrill Lynch</R>

<R>Charles Schwab & Co., Inc.</R>
<R>Fidelity Distributors Corp</R>
<R>Commonwealth Financial Network</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Smith Hayes Financial Services Corp.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>
<R>HRC Investment Services, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>ADP</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mass Mutual</R>
<R>ING</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>UBS AG</R>

<R>Jacksonville</R>
<R>Hartford</R>
<R>Phoenix</R>
<R>Minneapolis</R>

<R>San
Francisco</R>

<R>Minneapolis</R>
<R>Charlotte</R>

<R>Cedar
Rapids</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Jersey City</R>
<R>Jersey City</R>

<R>San
Francisco</R>
<R>Minneapolis</R>
<R>Omaha</R>
<R>San
Francisco</R>
<R>Des Moines</R>

<R>Minneapolis</R>
<R>Jacksonville</R>

<R>San
Francisco</R>
<R>San Diego</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Omaha</R>
<R>New York</R>
<R>Roseland</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>San
Francisco</R>
<R>Boston</R>
<R>Waltham</R>

<R>Newark</R>

<R>Lincoln</R>
<R>Charlotte</R>

<R>San Diego</R>
<R>Minneapolis</R>
<R>Glen Head</R>
<R>Omaha</R>
<R>Charlotte</R>

<R>Roseland</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Des Moines</R>

<R>Charlotte</R>

<R>Jersey City</R>

<R>FL</R>
<R>VA</R>
<R>NJ</R>
<R>NE</R>
<R>MN</R>
<R>WI</R>
<R>CA</R>

<R>VT</R>
<R>FL</R>
<R>CT</R>
<R>AZ</R>
<R>MN</R>
<R>CA</R>

<R>MN</R>
<R>NC</R>

<R>IA</R>

<R>FL</R>
<R>FL</R>
<R>NE</R>
<R>NJ</R>
<R>NJ</R>
<R>CA</R>

<R>MN</R>
<R>NE</R>
<R>CA</R>
<R>IA</R>

<R>MN</R>
<R>FL</R>

<R>CA</R>

<R>CA</R>

<R>MN</R>
<R>MN</R>
<R>FL</R>
<R>MN</R>
<R>FL</R>
<R>NC</R>

<R>NE</R>
<R>NY</R>
<R>NJ</R>

<R>MN</R>
<R>FL</R>

<R>CA</R>

<R>MA</R>

<R>MA</R>

<R>NJ</R>

<R>NE</R>
<R>NC</R>

<R>CA</R>
<R>MN</R>
<R>NY</R>
<R>NE</R>
<R>NC</R>

<R>NJ</R>
<R>NC</R>

<R>MA</R>
<R>IA</R>

<R>NC</R>

<R>NJ</R>

<R>12.58%</R:
<R>7.08%</R:
<R>6.88%</R:
<R>5.10%</R:
<R>8.16%</R:
<R>5.32%</R:
<R>5.16%</R:

<R>15.89%</R:
<R>15.49%</R:
<R>6.13%</R:
<R>5.11%</R:
<R>14.76%</R:
<R>5.02%</R:

<R>8.90%</R:
<R>6.11%</R:

<R>5.39%</R:

<R>5.24%</R:
<R>12.31%</R:
<R>7.42%</R:
<R>6.33%</R:
<R>22.94%</R:
<R>13.08%</R:

<R>12.72%</R:

<R>8.58%</R:
<R>18.88%</R:
<R>14.37%</R:
<R>14.16%</R:
<R>10.88%</R:
<R>10.88%</R:

<R>8.58%</R:

<R>16.70%</R:
<R>22.56%</R:
<R>8.10%</R:
<R>14.74%</R:
<R>13.49%</R:
<R>6.11%</R:

<R>5.20%</R:
<R>8.68%</R:
<R>7.75%</R:

<R>5.39%</R:
<R>29.06%</R:

<R>18.28%</R:

<R>9.87%</R:

<R>5.66%</R:

<R>5.00%</R:

<R>17.36%</R:
<R>6.36%</R:

<R>6.14%</R:
<R>5.32%</R:
<R>9.75%</R:
<R>7.48%</R:
<R>6.95%</R:

<R>11.21%</R:
<R>7.96%</R:

<R>5.07%</R:
<R>48.28%</R:

<R>42.65%</R:

<R>11.66%</R:



<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class A</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class B</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class B</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class C</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Class T</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>
<R>Fidelity Advisor International Capital
Appreciation Fund: Institutional Class</R>

<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class A</R>
<R>Fidelity Advisor Japan Fund: Class B</R>
<R>Fidelity Advisor Japan Fund: Class B</R>

<R>Fidelity Advisor Japan Fund: Class B</R>
<R>Fidelity Advisor Japan Fund: Class C</R>
<R>Fidelity Advisor Japan Fund: Class C</R>

<R>Fidelity Advisor Japan Fund: Class C</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Class T</R>
<R>Fidelity Advisor Japan Fund: Institutional Cla43>

<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:

<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>
<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>
<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>
<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>
<R>Fidelity Advisor Latin America Fund:
Institutional Class</R>

Class A</R>
Class B</R>
Class C</R>
Class C</R>
Class C</R>

Class T</R>
Class T</R>
Class T</R>
Class T</R>

<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>
<R>Fidelity Advisor Overseas Fund: Class A</R>

<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class B</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Class C</R>
<R>Fidelity Advisor Overseas Fund: Class T</R>

<R>Fidelity Advisor Overseas Fund: Institutionab€3</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>

<R>Citigroup, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Security Benefit</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Lincoln National</R>

<R>Private Asset Management, Inc.</R>

<R>The Bank of New York Company, Inc.</R>

<R>Merrill Lynch</R>
<R>Raymond James & Associates, Inc.</R>

<R>Merrill Lynch</R>
<R>UBS AG</R>
<R>AIG</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>

<R>ADP</R>

<R>KMS Financial Services, Inc.</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>UBS AG</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Morgan Stanley & Co Inc.</R>
<R>ADP</R>

<R>Genworth Financial</R>
<R>AIG</R>

<R>Merrill Lynch</R>

<R>ING</R>

<R>TLG Advisors Inc. SUB</R>
<R>Charles Schwab & Co., Inc.</R>
<R>LPL Financial</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Merrill Lynch</R>
<R>Citigroup, Inc.</R>

<R>UBS AG</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Citigroup, Inc.</R>

<R>Merrill Lynch</R>

<R>Paychex Management Corporation</R>

<R>Merrill Lynch</R>
<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>

<R>New York</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Topeka</R>
<R>Minneapolis</R>
<R>New York</R>

<R>Fort Wayne</R>

<R>Panama Zona 9a</R>

<R>New York</R>
<R>Jacksonville</R>

<R>Saint
Petersburg</R>

<R>Jacksonville</R>
<R>Jersey City</R>
<R>New York</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Omaha</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Jersey City</R>
<R>Jacksonville</R>
<R>Roseland</R>
<R>Seattle</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Jersey City</R>
<R>Charlotte</R>

<R>Jersey City</R>
<R>Roseland</R>
<R>Schaumburg</R>
<R>New York</R>
<R>Jacksonville</R>

<R>Denver</R>
<R>Littleton</R>

<R>San
Francisco</R>

<R>San Diego</R>

<R>Jersey City</R>
<R>Jacksonville</R>
<R>New York</R>
<R>Jersey City</R>
<R>Charlotte</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>New York</R>

<R>Jacksonville</R>

<R>West
Henrietta</R>

<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>

<R>NY</R>

<R>MN</R>

<R>FL</R>

<R>FL</R>

<R>MN</R>

<R>NY</R>

<R>FL</R>

<R>KS</R>

<R>MN</R>

<R>NY</R>

<R>IN</R>

<R>NY</R>

<R>FL</R>

<R>FL</R>

<R>FL</R>
<R>NJ</R>
<R>NY</R>
<R>FL</R>
<R>NC</R>

<R>NE</R>
<R>FL</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>FL</R>
<R>NJ</R>
<R>WA</R>
<R>FL</R>
<R>MN</R>
<R>MN</R>
<R>FL</R>
<R>NJ</R>
<R>NC</R>

<R>NJ</R>
<R>NJ</R>
<R>|L</R>

<R>NY</R>
<R>FL</R>

<R>CO</R>

<R>CO</R>

<R>CA</R>

<R>CA</R>

<R>NJ</R>
<R>FL</R>
<R>NY</R>
<R>NJ</R>
<R>NC</R>

<R>FL</R>
<R>MN</R>
<R>NY</R>
<R>FL</R>
<R>NY</R>

<R>FL</R>
<R>MN</R>
<R>MN</R>

<R>8.32%</R:

<R>7.80%</R:

<R>5.32%</R:

<R>9.29%</R:

<R>6.20%</R:

<R>17.61%</R:

<R>10.98%</R:

<R>16.02%</R:

<R>8.11%</R:

<R>5.07%</R:

<R>9.31%</R:

<R>7.80%</R:

<R>7.24%</R:

<R>6.70%</R:

<R>5.79%</R:

<R>18.36%</R:
<R>13.13%</R:
<R>9.57%</R:
<R>11.17%</R:
<R>6.92%</R:

<R>6.66%</R:
<R>39.66%</R:
<R>9.99%</R:

<R>7.02%</R:
<R>15.39%</R:
<R>10.58%</R:
<R>6.60%</R:
<R>5.01%</R:
<R>47.10%</R:
<R>13.91%</R:
<R>13.33%</R:
<R>10.17%</R:
<R>7.40%</R:
<R>6.13%</R:

<R>8.37%</R:
<R>7.38%</R:
<R>6.20%</R:
<R>5.59%</R:
<R>22.41%</R:

<R>12.88%</R:

<R>9.81%</R:

<R>8.53%</R:

<R>7.67%</R:

<R>8.54%</R:
<R>8.04%</R:
<R>5.84%</R:
<R>5.66%</R:
<R>5.40%</R:

<R>7.38%</R:
<R>6.28%</R:
<R>13.25%</R:
<R>12.54%</R:
<R>37.45%</R:

<R>5.95%</R:
<R>11.97%</R:
<R>7.24%</R:



<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class A</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class B</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: Class C</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>
<R>Fidelity Advisor Value Leaders Fund: Class T</R>

<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>
<R>Fidelity Advisor Value Leaders Fund:
Institutional Class</R>

<R>FIDELITY BEACON STREET TRUST </R>

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:

<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
<R>Fidelity Advisor Tax Managed Stock Fund:
</R>

<R>FIDELITY COMMONWEALTH TRUST
<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Large Cap Stock Fund</R>

<R>Fidelity Large Cap Stock Fund</R>
<R>Fidelity Mid-Cap Stock Fund</R>
<R>Fidelity Mid-Cap Stock Fund</R>
<R>Fidelity Small Cap Retirement Fund</R>
<R>Fidelity Small Cap Retirement Fund</R>

ClasgR>
ClasgR>
ClasgR>
ClasgR>
ClassmB>
Classm>
Classm>
Clasgm>

Clasgm>
Classre>
ClassR>
ClassR>
ClassR>

ClassR>
ClassR>
ClassR>

<R>Merrill Lynch</R>

<R>Morgan Stanley & Co Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Brecek & Young Advisors, Inc.</R>
<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Ameriprise Financial Corporation</R>

<R>PAS U.S. Opportunity Fidelity Fund of
Funds</R>

<R>Fidelity Distributors Corp</R>
<R>Southwest Bancorp</R>

<R>LPL Financial</R>

<R>Ameriprise Financial Corporation</R>

<R>Mass Mutual</R>

<R>G. W. & Wade Asset Management Co.</R>
<R>Ameriprise Financial Corporation</R>
<R>AXA Financial</R>

<R>NFP Securities, Inc.</R>

<R>Fidelity Distributors Corp</R>

<R>National Financial Services Corp.</R>
<R>Ameriprise Financial Corporation</R>
<R>Legend Equities Corporation</R>

<R>Prime Capital Services, Inc.</R>

<R>G. W. & Wade Asset Management Co.</R>
<R>LPL Financial</R>

<R>Mutual Service Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>AIG</R>
<R>RBC Dain Rauscher Corp. </R>
<R>AIG</R>

Indfitnal Class</R: <R>Synergy Investment Group, LLC</R>
Indfitnal Class</R: <R>Branson Fowlkes & Company</R>
Indiitnal Class</R: <R>MetLife</R>

Indiitnal Class</R: <R>ING</R>

Indfitnal Class</R: <R>Charles Schwab & Co., Inc.</R>

Indiitnal Class</R:<R>Omni Bank</R>

Inditnal Class</R: <R>Fidelity Distributors Corp</R>
Inditnal Class</R:<R>BancTrust Company Inc.</R>
Indiitnal Class</R:<R>LPL Financial</R>

Indfitnal Class</R: <R>Godley</R>

<R>Spartan 500 Index Fund: Investor Class</R>

<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>
<R>Fidelity 100 Index Fund</R>

<R>FIDELITY CONCORD STREET TRUST </R>

<R>Spartan Extended Market Index Fund:
Advantage Class</R>

<R>Spartan Extended Market Index Fund:
Investor Class</R>

<R>Spartan International Index Fund: Investor GiéRs
<R>Spartan Total Market Index Fund: Investor Cl&Rs<
<R>Spartan Total Market Index Fund: Investor Cl&Rs<

<R>FIDELITY DESTINY PORTFOLIOS </R>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>
<R>Fidelity Advisor Capital Development Fund: Cl&sR>

<R>Lehman Brothers</R>
<R>The First American Corporation</R>
<R>CP Chemical Company</R>

<R>FMR Corp.</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>

<R>Jacksonville</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Gold River</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Boston</R>

<R>Boston</R>
<R>Houston</R>
<R>San Diego</R>
<R>Omaha</R>

<R>Boston</R>

<R>Wellesley</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Austin</R>
<R>Boston</R>
<R>New York</R>
<R>Minneapolis</R>

<R>Palm Beach
Gardens</R>

<R>Poughkeepsie</R>
<R>Wellesley</R>
<R>San Diego</R>

<R>FL</R>
<R>NJ</R>
<R>MN</R>
<R>CA</R>
<R>CA</R>
<R>FL</R>
<R>MN</R>
<R>MN</R>
<R>MA</R>

<R>MA</R>

<R>TX</R>

<R>CA</R>

<R>NE</R>

<R>MA</R>

<R>MA</R>
<R>MN</R>
<R>NY</R>
<R>TX</R>

<R>MA</R>
<R>NY</R>
<R>MN</R>
<R>FL</R>

<R>NY</R>
<R>MA</R>
<R>CA</R>

<R>West Palm Beach</R><R>FL</R>

<R>Charlotte</R>

<R>Atlanta</R>
<R>Minneapolis</R>
<R>Phoenix</R>
<R>Charlotte</R>
<R>Houston</R>
<R>New York</R>
<R>Des Moines</R>
<R>San
Francisco</R>
<R>Metairie</R>
<R>Boston</R>
<R>Brewton</R>
<R>San Diego</R>
<R>Richmond</R>

<R>New York</R>
<R>Santa Ana</R>

<R>The
Woodlands</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>National Telecommunications Cooperative</F<R>Arlington</R>

<R>ICMA Retirement Corporation</R>
<R>Fidelity Four-In-One Index Fund</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Fidelity Freedom 2015 Fund</R>
<R>Fidelity Freedom 2035 Fund</R>

<R>AXA Equitable </R>
<R>Fidelity Four-In-One Index Fund</R>

<R>Fidelity Four-In-One Index Fund</R>

<R>Washington</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>New York</R>
<R>Boston</R>

<R>Boston</R>

<R>CIT California 100% Equity Index Portfolio</R<R>Boston</R>

<R>CIT California 2018 Index Portfolio</R>

<R>Fidelity Distributors Corp</R>
<R>Genworth Financial</R>

<R>Boston</R>

<R>Boston</R>
<R>Schaumburg</R>

<R>NC</R>

<R>GA</R>
<R>MN</R>
<R>AZ</R>
<R>NC</R>
<R>TX</R>
<R>NY</R>
<R>IA</R>
<R>CA</R>

<R>LA</R>
<R>MA</R>
<R>AL</R>
<R>CA</R>
<R>TX</R>

<R>NY</R>
<R>CA</R>
<R>TX</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>VA</R>
<R>DC</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>NY</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>MA</R>
<R>IL</R>

<R>5.60%</R:
<R>5.53%</R:
<R>9.71%</R:
<R>5.05%</R:
<R>6.00%</R:
<R>5.14%</R:
<R>40.86%</R:
<R>5.19%</R:
<R>33.84%</R:

<R>15.54%</R:

<R>11.41%</R:

<R>7.43%</R:

<R>7.43%</R:

<R>5.31%</R:

<R>28.22%</R:
<R>18.95%</R:
<R>7.49%</R:
<R>5.49%</R:
<R>8.65%</R:
<R>7.55%</R:
<R>6.95%</R:
<R>6.76%</R:

<R>6.42%</R:
<R>31.22%</R:
<R>11.61%</R:
<R>9.43%</R:
<R>6.50%</R:

<R>6.43%</R:
<R>5.63%</R:
<R>5.42%</R:
<R>19.07%</R:
<R>12.44%</R:
<R>11.04%</R:
<R>7.38%</R:
<R>7.33%</R:

<R>6.13%</R:
<R>6.02%</R:
<R>5.60%</R:
<R>5.10%</R:
<R>5.06%</R:

<R>8.82%</R:
<R>6.97%</R:
<R>6.36%</R:

<R>5.18%</R:
<R>7.35%</R:
<R>6.04%</R:
<R>7.61%</R:
<R>6.18%</R:
<R>13.77%</R:
<R>26.58%</R:
<R>20.76%</R:
<R>13.66%</R:
<R>11.03%</R:
<R>7.58%</R:
<R>6.86%</R:
<R>5.40%</R:

<R>10.38%</R:
<R>12.76%</R:
<R>6.34%</R:
<R>7.16%</R:
<R>5.45%</R:

<R>25.96%</R:
<R>15.94%</R:



<R>Fidelity Advisor Capital Development Fund: Cl&sR>

<R>Fidelity Advisor Capital Development Fund: CI&s/R>
<R>Fidelity Advisor Capital Development Fund: CI&s/R>
<R>Fidelity Advisor Capital Development Fund: CIasgR>
<R>Fidelity Advisor Capital Development Fund: CIGsgR>
<R>Fidelity Advisor Capital Development Fund: CIGsgR>
<R>Fidelity Advisor Capital Development Fund: CIasgR>
<R>Fidelity Advisor Capital Development Fund: CIdsgR>

<R>Fidelity Advisor Capital Development Fund: Itstional
Class</R>

<R>Fidelity Advisor Capital Development Fund: Itstional
Class</R>

<R>Fidelity Advisor Capital Development Fund: Itstional
Class</R>

<R>Fidelity Advisor Diversified Stock Fund: Class/B&>
<R>Fidelity Advisor Diversified Stock Fund: Class/B&>
<R>Fidelity Advisor Diversified Stock Fund: Class/B&>
<R>Fidelity Advisor Diversified Stock Fund: Class/&>
<R>Fidelity Advisor Diversified Stock Fund: Class/&>
<R>Fidelity Advisor Diversified Stock Fund: Class/®>
<R>Fidelity Advisor Diversified Stock Fund: Class/®>
<R>Fidelity Advisor Diversified Stock Fund: Class/&>

<R>Fidelity Advisor Diversified Stock Fund: Class/&>
<R>Fidelity Advisor Diversified Stock Fund: Class/R>
<R>Fidelity Advisor Diversified Stock Fund: Class/R>
<R>Fidelity Advisor Diversified Stock Fund: Class/R>

<R>Fidelity Advisor Diversified Stock Fund:
Institutional Class</R>

<R>FIDELITY INVESTMENT TRUST </R>
<R>Fidelity Aggressive International Fund</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class A</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class B</R>
<R>Fidelity Advisor Canada Fund: Class C</R>

<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class C</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Class T</R>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Advisor Canada Fund: Institutional GlafR>
<R>Fidelity Emerging Markets Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Europe Fund</R>

<R>Fidelity Advisor International Discovery Fundta@s A</R>
<R>Fidelity Advisor International Discovery FundtaSs A</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>
<R>Fidelity Advisor International Discovery FundtaG€s B</R>

<R>Fidelity Advisor International Discovery FundtaGs B</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>
<R>Fidelity Advisor International Discovery FundtaSs B</R>

<R>Fidelity Advisor International Discovery FundtaSs C</R>
<R>Fidelity Advisor International Discovery Fundta€s C</R>

<R>Fidelity Advisor International Discovery Fundta€s C</R>
<R>Fidelity Advisor International Discovery Fundta@s T</R>

<R>Fidelity Advisor International Discovery Fundta@s T</R>
<R>Fidelity Advisor International Discovery FundtaSs T</R>
<R>Fidelity Advisor International Discovery FundtaSs T</R>

<R>Sigma Financial Corp.</R>

<R>Fidelity Distributors Corp</R>
<R>Purshe Kaplan Sterling Investments</R>
<R>Oberweis Securities, Inc.</R>
<R>Financial Telesis, Inc.</R>
<R>Commonwealth Financial Network</R>
<R>Fidelity Distributors Corp</R>

<R>Wells Fargo Bank</R>

<R>First Command Financial Planning Inc.</R>

<R>Commonwealth Financial Network</R>
<R>Weimert</R>

<R>Ameriprise Financial Corporation</R>
<R>Commonwealth Financial Network</R>
<R>BankAmerica Corp.</R>

<R>Mutual Service Corporation</R>
<R>LPL Financial</R>

<R>Harris Investors Direct, Inc.</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>ING</R>

<R>Southern Financial Group, LLC</R>

<R>East
Lansing</R>

<R>Boston</R>
<R>Albany</R>
<R>Lisle</R>

<R>San Rafael</R>
<R>Waltham</R>
<R>Boston</R>
<R>San Francisco</R>
<R>Fort Worth</R>

<R>Waltham</R>
<R>Middletown</R>
<R>Minneapolis</R>

<R>Waltham</R>
<R>Charlotte</R>

<R>MI</R>

<R>MA</R>
<R>NY</R>
<R>IL</R>

<R>CA</R>
<R>MA</R>
<R>MA</R>
<R>CA</R>
<R>TX</R>

<R>MA</R>
<R>CT</R>
<R>MN</R>

<R>MA</R>
<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>San Diego</R>
<R>Chicago</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>Minneapolis</R>
<R>Jersey City</R>
<R>Minneapolis</R>
<R>Denver</R>
<R>Birmingham</R>

<R>PAS International Fidelity Fund of Funds</R><R>Boston</R>

<R>Ameriprise Financial Corporation</R>
<R>RBC Dain Rauscher Corp. </R>
<R>LPL Financial</R>

<R>Next Financial Group</R>
<R>AIG</R>

<R>Invest Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Jackson National</R>

<R>ProEquities, Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>LPL Financial</R>

<R>AIG</R>

<R>RBC Dain Rauscher Corp. </R>
<R>Genworth Financial</R>
<R>AIG</R>

<R>Thrivent Financial for Lutherans</R>
<R>ING</R>

<R>AIG</R>

<R>LPL Financial</R>

<R>Merrill Lynch</R>

<R>BankAmerica Corp.</R>

<R>General Motors Corporation</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Fidelity Freedom 2015 Fund</R>
<R>US Bancorp, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>Ameriprise Financial Corporation</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Wall Street Financial Group, Inc.</R>
<R>Nationwide Financial</R>
<R>Legend Equities Corporation</R>

<R>Merrill Lynch</R>
<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Ameriprise Financial Corporation</R>
<R>Legend Equities Corporation</R>

<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>
<R>Ameriprise Financial Corporation</R>

<R>Minneapolis</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>Houston</R>
<R>New York</R>
<R>Bedminster</R>
<R>Minneapolis</R>
<R>Santa
Monica</R>
<R>Birmingham</R>
<R>Minneapolis</R>
<R>San Diego</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Schaumburg</R>
<R>New York</R>
<R>Minneapolis</R>
<R>Denver</R>
<R>New York</R>
<R>San Diego</R>
<R>Jacksonville</R>
<R>Charlotte</R>
<R>New York</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Saint Paul</R>
<R>Minneapolis</R>
<R>Minneapolis</R>
<R>Charlotte</R>

<R>Fairport</R>
<R>Newark</R>

<R>Palm Beach
Gardens</R>

<R>Jacksonville</R>
<R>Charlotte</R>

<R>Minneapolis</R>

<R>Palm Beach
Gardens</R>

<R>Minneapolis</R>
<R>Milwaukee</R>
<R>Omaha</R>

<R>CA</R>
<R>|L</R>
<R>FL</R>
<R>NC</R>

<R>MN</R>
<R>NJ</R>
<R>MN</R>
<R>CO</R>
<R>AL</R>

<R>MA</R>
<R>MN</R>
<R>MN</R>
<R>CA</R>
<R>TX</R>

<R>NY</R>
<R>NJ</R>

<R>MN</R>
<R>CA</R>

<R>AL</R>
<R>MN</R>
<R>CA</R>
<R>NY</R>
<R>MN</R>
<R>|L</R>
<R>NY</R>
<R>MN</R>
<R>CO</R>
<R>NY</R>
<R>CA</R>
<R>FL</R>
<R>NC</R>
<R>NY</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MN</R>
<R>MN</R>
<R>MN</R>
<R>NC</R>

<R>NY</R>
<R>DE</R>
<R>FL</R>

<R>FL</R>
<R>NC</R>

<R>MN</R>
<R>FL</R>

<R>MN</R>
<R>WI</R>
<R>NE</R>

<R>5.87%</R:

<R>24.00%</R:
<R>9.20%</R:
<R>26.87%</R:
<R>18.91%</R:
<R>9.66%</R:
<R>8.07%</R:
<R>5.33%</R:
<R>91.40%</R:

<R>7.75%</R:

<R>6.67%</R:

<R>20.20%</R:
<R>13.92%</R:
<R>8.29%</R:
<R>13.13%</R:
<R>12.30%</R:
<R>9.47%</R:
<R>7.56%</R:
<R>7.56%</R:

<R>6.98%</R:
<R>30.86%</R:
<R>16.64%</R:
<R>13.01%</R:
<R>7.88%</R:

<R>7.58%</R:
<R>26.01%</R:
<R>5.95%</R:
<R>5.49%</R:
<R>17.03%</R:
<R>12.24%</R:
<R>7.81%</R:
<R>5.83%</R:
<R>12.51%</R:

<R>7.55%</R:
<R>6.26%</R:
<R>5.92%</R:
<R>5.51%</R:
<R>28.95%</R:
<R>16.59%</R:
<R>7.44%</R:
<R>19.81%</R:
<R>15.96%</R:
<R>11.35%</R:
<R>10.70%</R:
<R>7.60%</R:
<R>5.19%</R:
<R>11.48%</R:
<R>19.25%</R:
<R>15.47%</R:
<R>9.95%</R:
<R>8.30%</R:
<R>5.78%</R:
<R>5.09%</R:
<R>62.98%</R:
<R>11.87%</R:
<R>13.90%</R:
<R>8.80%</R:

<R>8.54%</R:
<R>6.30%</R:
<R>5.09%</R:

<R>12.14%</R:
<R>6.32%</R:

<R>5.48%</R:
<R>7.16%</R:

<R>7.09%</R:
<R>6.16%</R:
<R>6.02%</R:



<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Discovery Fundhstitutional
Class</R>

<R>Fidelity Advisor International Growth Fund: CéaA</R>
<R>Fidelity Advisor International Growth Fund: C$aB</R>
<R>Fidelity Advisor International Growth Fund: C$éa6</R>
<R>Fidelity Advisor International Growth Fund: C$a8</R>
<R>Fidelity Advisor International Growth Fund: Cs&a8</R>

<R>Fidelity Advisor International Growth Fund: C$&a8</R>

<R>Fidelity Advisor International Growth Fund: litstional
Class</R>

<R>Fidelity Advisor International Growth Fund: litstional
Class</R>

<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda€s A</R>
<R>Fidelity Advisor International Small Cap Funda&€s B</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda€s C</R>
<R>Fidelity Advisor International Small Cap Funda&€s T</R>
<R>Fidelity Advisor International Small Cap Funda€s T</R>
<R>Fidelity Advisor International Small Cap Funda€s T</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity Advisor International Small Cap Fundstitutional
Class</R>

<R>Fidelity International Small Cap Fund</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class A</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class A</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class B</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class C</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class T</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Class T</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Small Cap
Opportunities Fund: Institutional Class</R>

<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Class/R>

<R>Fidelity Advisor International Value Fund: Class/R>

<R>First Midwest Bancorp</R>
<R>WAUKESHA STATE BANK</R>
<R>Citizens National Bank of PA.</R>
<R>South Side Trust & Saving Bank</R>

<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Nations Financial Group, Inc.</R>

<R>Mellon Bank Corporation</R>
<R>Fidelity Distributors Corp</R>

<R>Time Capital Securities Corp.</R>

<R>Ameriprise Financial Corporation</R>
<R>UBS AG</R>

<R>AIG</R>

<R>Donegal Securities, Inc.</R>
<R>NRP Financial, Inc</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Commonwealth Financial Network</R>
<R>Donegal Securities, Inc.</R>
<R>Northwestern Mutual</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>TD Ameritrade Clearing Inc.</R>
<R>KR Financial Services, Inc.</R>
<R>WFG Investments, Inc</R>
<R>ING</R>

<R>AIG</R>

<R>FMR Corp.</R>
<R>Ameriprise Financial Corporation</R>

<R>UBS AG</R>

<R>Ameriprise Financial Corporation</R>
<R>Investors Security Company, Inc.</R>
<R>Ameriprise Financial Corporation</R>
<R>A.G. Edwards a Div of Wachovia Sec</R>
<R>Merrill Lynch</R>

<R>Ameriprise Financial Corporation</R>
<R>Northwestern Mutual</R>

<R>First Midwest Bancorp</R>
<R>Investment Trust Company</R>
<R>ING</R>

<R>Thrivent Financial for Lutherans</R>
<R>MetLife</R>

<R>TD Ameritrade Clearing Inc.</R>

<R>Ameriprise Financial Corporation</R>
<R>Fidelity Distributors Corp</R>
<R>Merrill Lynch</R>

<R>Raymond James & Associates, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,

<R>Joliet</R>
<R>Waukesha</R>
<R>Butler</R>
<R>Peoria</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Cedar
Rapids</R>
<R>New York</R>
<R>Boston</R>
<R>Port

Jefferson Stati</R>
<R>Minneapolis</R>
<R>Jersey City</R>
<R>New York</R>
<R>Wellesley</R>
<R>Bryan</R>
<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Omaha</R>
<R>Waltham</R>
<R>Wellesley</R>
<R>Milwaukee</R>
<R>Minneapolis</R>
<R>Jacksonville</R>

<R>Newark</R>
<R>Omaha</R>
<R>Hollywood</R>
<R>Dallas</R>
<R>EIl Segundo</R>
<R>Phoenix</R>

<R>Boston</R>
<R>Minneapolis</R>

<R>Jersey City</R>
<R>Minneapolis</R>
<R>Suffolk</R>
<R>Omaha</R>
<R>Saint Louis</R>
<R>Jacksonville</R>
<R>Minneapolis</R>
<R>Milwaukee</R>
<R>Joliet</R>
<R>Denver</R>
<R>Denver</R>
<R>Minneapolis</R>
<R>New York</R>
<R>Omaha</R>
<R>Minneapolis</R>
<R>Boston</R>
<R>Jacksonville</R>

<R>Saint
Petersburg</R>

<R>Charlotte</R>

<R>IL</R>

<R>WI</R>

<R>PA</R>

<R>IL</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>IA</R>

<R>NY</R>
<R>MA</R>

<R>NY</R>

<R>MN</R>
<R>NJ</R>
<R>NY</R>
<R>MA</R>
<R>OH</R>
<R>MN</R>
<R>FL</R>
<R>NE</R>
<R>MA</R>
<R>MA</R>
<R>WI</R>
<R>MN</R>
<R>FL</R>

<R>NJ</R>

<R>NE</R>

<R>FL</R>

<R>TX</R>

<R>CA</R>

<R>AZ</R>

<R>MA</R>
<R>MN</R>

<R>NJ</R>

<R>MN</R>

<R>VA</R>

<R>NE</R>

<R>MO</R>

<R>FL</R>

<R>MN</R>

<R>WI</R>

<R>IL</R>

<R>CO</R>

<R>CO</R>

<R>MN</R>

<R>NY</R>

<R>NE</R>

<R>MN</R>
<R>MA</R>
<R>FL</R>
<R>FL</R>

<R>NC</R>

<R>21.83%</R:

<R>21.29%</R:

<R>7.57%</R:

<R>6.56%</R:

<R>90.72%</R:
<R>98.75%</R:
<R>95.41%</R:
<R>76.21%</R:
<R>10.41%</R:

<R>10.40%</R:
<R>87.42%</R:

<R>12.58%</R:

<R>12.63%</R:
<R>8.11%</R:
<R>7.49%</R:
<R>5.93%</R:
<R>5.56%</R:
<R>8.96%</R:
<R>15.24%</R:
<R>12.28%</R:
<R>5.17%</R:
<R>17.09%</R:
<R>8.97%</R:
<R>5.02%</R:
<R>31.01%</R:

<R>11.04%</R:

<R>8.32%</R:

<R>7.22%</R:

<R>6.50%</R:

<R>5.70%</R:

<R>5.60%</R:

<R>5.52%</R:
<R>24.00%</R:

<R>8.57%</R:

<R>15.69%</R:

<R>16.09%</R:

<R>10.53%</R:

<R>8.98%</R:

<R>6.51%</R:

<R>23.47%</R:

<R>12.93%</R:

<R>27.64%</R:

<R>9.12%</R:

<R>7.46%</R:

<R>5.90%</R:

<R>5.64%</R:

<R>5.30%</R:

<R>14.25%</R:
<R>13.57%</R:
<R>10.69%</R:

<R>9.28%</R:

<R>8.84%</R:



<R>Fidelity Advisor International Value Fund: Cl&Bs/R>
<R>Fidelity Advisor International Value Fund: Cl&Bs/R>
<R>Fidelity Advisor International Value Fund: Cl&Bs/R>
<R>Fidelity Advisor International Value Fund: Cl&Bs/R>

<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Cla8s/R>
<R>Fidelity Advisor International Value Fund: Cla8s/R>
<R>Fidelity Advisor International Value Fund: Class/R>
<R>Fidelity Advisor International Value Fund: Cla8s/R>
<R>Fidelity Advisor International Value Fund: Cla8s/R>

<R>Fidelity Advisor International Value Fund: Clabs/R>
<R>Fidelity Advisor International Value Fund: Claks/R>
<R>Fidelity Advisor International Value Fund: Claks/R>

<R>Fidelity Advisor International Value Fund: Claks/R>

LLC</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>
<R>Merrill Lynch</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mutual Service Corporation</R>
<R>Merrill Lynch</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>
<R>ProEquities, Inc.</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Fidelity Distributors Corp</R>
<R>Ameriprise Financial Corporation</R>

<R>Wachovia/Prudential Financial Advisors,
LLC</R>

<R>Mutual Service Corporation</R>

<R>Fidelity Advisor International Value Fund: Irtstional Class</R><R>Merrill Lynch</R>
<R>Fidelity Advisor International Value Fund: Irtstional Class</R><R>Fidelity Distributors Corp</R>
<R>PAS International Fidelity Fund of Funds</R><R>Boston</R>

<R>Fidelity International Value Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Fund</R>

<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Japan Smaller Companies Fund</R>

<R>Fidelity Overseas Fund</R>

<R>Fidelity Overseas Fund</R>

<R>Fidelity Advisor Total International Equity Fun@lass A</R>
<R>Fidelity Advisor Total International Equity Fun@lass B</R>
<R>Fidelity Advisor Total International Equity Fun@lass C</R>
<R>Fidelity Advisor Total International Equity Fun@lass T</R>
<R>Fidelity Advisor Total International Equity Funiestitutional

<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Freedom 2010 Fund</R>
<R>Fidelity Freedom 2040 Fund</R>
<R>Fidelity Freedom 2025 Fund</R>
<R>Partners Healthcare System, Inc. </R>
<R>Strategic Advisers, Inc.</R>
<R>Crescent River LLC</R>
<R>Fidelity Freedom 2020 Fund</R>
<R>Fidelity Freedom 2030 Fund</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>
<R>Fidelity Distributors Corp</R>

<R>Boston</R>

<R>Minneapolis</R>
<R>Jacksonville</R>
<R>Charlotte</R>

<R>MA</R>
<R>MN</R>
<R>FL</R>

<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>Jacksonville</R>

<R>Boston</R>
<R>Omaha</R>

<R>Birmingham</R>
<R>Charlotte</R>

<R>Boston</R>
<R>Omaha</R>

<R>Charlotte</R>

<R>FL</R>
<R>MA</R>
<R>NE</R>
<R>AL</R>
<R>NC</R>

<R>MA</R>
<R>NE</R>
<R>NC</R>

<R>West Palm Beach</R><R>FL</R>

<R>Jacksonville</R>

<R>Boston</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

<R>Suwanee</R>

<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>
<R>Boston</R>

Class</R>
<R>Fidelity Worldwide Fund</R>

<R>Oracle Corporation </R>

APPENDIX F

<R> Interested Nominees</R>

<R> Dollar range of fund shares as of

12131/07</R>
<R>Advisor Balanced</R>
<R>Advisor Dividend Growth</R>
<R> Advisor Dynamic Capital Appreciatior/ R>
<R> advisor Equity Growth</R>
<R> advisor Equity Income</R>
<R> advisor Equity Value</R>
<R> advisor Fifty </R>
<R> Advisor Floating Rate High Incon&/R>
<R> advisor Growth & Income</R>
<R> advisor Growth Opportunitiess/ R>
<R> Advisor High Income Advantag&/R>
<R> Advisor High Income</R>
<R> advisor Large ca</R>
<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>
<R> advisor Mid cap 1</R>
<R> Real Estate High Incon€/R>
<R> advisor small ca</R>
<R> advisor Strategic Growtt</R>
<R> advisor value</R>
<R> advisor value Strategies/ R>
<R> Advisor Biotechnology</R>
<R> Advisor Communications Equipmeré/R>
<R> advisor Consumer Discretionast/ R>
<R> advisor Electronics</R>
<R> advisor Energy</R>
<R> Advisor Financial Services:/ R>
<R> advisor Health care</R>
<R> advisor Industrials</R>
<R> Advisor Real Estate/R>
<R> Advisor Technology</R>
<R> advisor utiliies </R>
<R> advisor Diversified Internationat</ R>
<R> Advisor Emerging Asie</R>

<R>FL</R>

<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>GA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>
<R>MA</R>

<R>Redwood Shores</R> <R>CA</R>

<R> Edward c. Johnson 38/R> <R> james c. curvet/R>

<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R>42.71%</R:
<R>7.70%</R:
<R>5.83%</R:
<R>5.48%</R:

<R>18.02%</R:
<R>17.65%</R:
<R>16.45%</R:
<R>7.84%</R:
<R>6.26%</R:
<R>5.45%</R:

<R>21.05%</R:
<R>17.87%</R:
<R>9.93%</R:

<R>9.40%</R:
<R>67.86%</R:
<R>26.98%</R:
<R>14.68%</R:
<R>15.47%</R:
<R>13.21%</R:
<R>7.95%</R:
<R>7.17%</R:
<R>5.26%</R:
<R>6.24%</R:
<R>22.20%</R:
<R>8.93%</R:
<R>7.78%</R:
<R>6.24%</R:
<R>98.44%</R:
<R>99.78%</R:
<R>98.78%</R:
<R>96.77%</R:
<R>97.46%</R:

<R>6.04%</R:



<R> advisor Emerging Markets/R> <R>none</R> <R>none</R>

<R> Advisor Emerging Markets Inconfs/R> <R>none</R> <R>none</R>
<R> Advisor Europe Capital Appreciatics/R> <R>none</R> <R>none</R>
<R> advisor Global Capital Appreciatiofic/ R> <R>none</R> <R>none</R>
<R> advisor International Capital Appreciatioh/ R> <R>none</R> <R>none</R>
<R> advisor Japar</R> <R>over $100,000</R:<R>none</R>
<R> Advisor Latin America</R> <R>none</R> <R>none</R>
<R> advisor Overseas</R> <R>none</R> <R>none</R>
<R> advisor Value Leaders/R> <R>none</R> <R>none</R>
<R> Tax Managed stoc&/R> <R>none</R> <R>none</R>
<R> Advisor Tax Managed Stock/R> <R>none</R> <R>none</R>
<R> 100 index</R> <R>none</R> <R>none</R>
<R> Large cap stoc/R> <R>none</R> <R>none</R>
<R> Mid-cap stock</R> <R>none</R> <R>none</R>
<R> Nasdaq Composite Indet/ R> <R>none</R> <R>none</R>
<R> Nasdaq Composite Index Tracking StosfR> <R>none</R> <R>none</R>
<R> small cap Retiremer€/R> <R>none</R> <R>none</R>
<R> small cap stoc</R> <R>over $100,000</R:<R>none</R>
<R> spartan 500 Indest/R> <R>none</R> <R>none</R>
<R> spartan Extended Market Incoriel R> <R>none</R> <R>none</R>
<R> spartan International Indext/ R> <R>none</R> <R>none</R>
<R> spartan Total Market Indest/ R> <R>none</R> <R>none</R>
<R> spartan U.s. Equity Inde</ R> <R>none</R> <R>none</R>
<R> advisor Diversified Stock</R> <R>none</R> <R>none</R>
<R> Advisor Capital Developmer®&/R> <R>none</R> <R>none</R>
<R> aggressive Intemationa&/R> <R>none</R> <R>none</R>
<R> canade</R> <R>none</R> <R>none</R>
<R> china Regior</R> <R>none</R> <R>none</R>
<R> piversified Internationat</R> <R>none</R> <R>none</R>
<R> Emerging Markets</R> <R>none</R> <R>none</R>
<R> Europe</R> <R>none</R> <R>none</R>
<R> Europe Capital Appreciatios/R> <R>none</R> <R>none</R>
<R> International Discover</R> <R>none</R> <R>none</R>
<R> international Growtt</R> <R>none</R> <R>none</R>
<R> international small Cag</R> <R>over $100,000</R:<R>none</R>
<R> International Small Cap Opportuniti&s/ R> <R>none</R> <R>none</R>
<R> international value</R> <R>none</R> <R>none</R>
<R> japar</R> <R>over $100,000</R:<R>none</R>
<R> japan smaller Companies/ R> <R>over $100,000</R:<R>none</R>
<R> Latin America</R> <R>none</R> <R>none</R>
<R> Nordie</R> <R>none</R> <R>none</R>
<R> overseas</R> <R>none</R> <R>none</R>
<R> pacific Basin</R> <R>over $100,000</R:<R>none</R>
<R> southeast Asis</R> <R>none</R> <R>none</R>
<R> Total International Equit)</R> <R>none</R> <R>none</R>
<R> worldwide </R> <R>none</R> <R>none</R>

<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FAMILY </R><R>over $100,000</R:<R>over $100,000</R

<R>Independent Nominees/R>

<R> pennis J. <R> Alan . <R>nNedc. <R> joseph
<R> Dollar range of fund shares as of 12/3186/R> Dirks </R> Lacy</R> Lautenbact</R> Mauriello </R>

<R> advisor Balanced</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Dividend Growtr</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Dynamic Capital <R>none</R> <R>none</R> <R>none</R> <R>none</R>
Appreciation</R>

<R> advisor Equity Growth</R> <R>$1 - $10,000</R> <R>none</R> <R>$10,001 $50,000</R: <R>none</R>
<R> advisor Equity Income</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Equity Value</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> agvisor Fitty </R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Floating Rate High Incon&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Growth & Income</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Growth Opportunitiess/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor High Income Advantag&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor High Income</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Large cap</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Leveraged Company Stos/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Mid cap</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Mid cap 1</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Real Estate High Incon&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Small cap</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Strategic Growtt</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor value</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Value Strategies:/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Biotechnology</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Communications Equipmeré/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Consumer Discretionasi/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Electronics</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>

<R> Advisor Energy</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>



<R> advisor Financial Services:/ R>
<R> dvisor Health care</R>

<R> advisor Industrials</R>

<R> Advisor Real Estate/R>

<R> advisor Technology</R>

<R> advisor Utiliies </R>

<R> Advisor Diversified Internationa</R>
<R> advisor Emerging Asic</R>

<R> advisor Emerging Markets/R>
<R> Advisor Emerging Markets Inconfs/R>
<R> advisor Europe Capital Appreciatici/R>
<R> advisor Global Capital Appreciatiofic/ R>
<R> advisor International Capital
Appreciation</R>

<R> advisor Japar</R>

<R> Advisor Latin America</R>

<R> advisor overseas/R>

<R> advisor Value Leaders/R>

<R> Tax Managed stoc&/R>

<R> Advisor Tax Managed stock/R>
<R> 100 index</R>

<R> Large cap stoc</R>

<R> Mid-cap stock</R>

<R> Nasdag Composite Inde&/ R>
<R> Nasdaq Composite Index Tracking StoskR>
<R> small cap Retiremer€/R>

<R> small cap stoc</R>

<R> spartan 500 Inde</R>

<R> spartan Extended Market Inds/ R>
<R> spartan International Indest/ R>
<R> spartan Total Market Indest/ R>
<R> spartan U.s. Equity Inde</ R>
<R> advisor Diversified Stock</R>
<R> Advisor Capital Developmer&/R>
<R> aggressive Intemationa&/R>

<R> canade</R>

<R> china Regior</R>

<R> piversified Internationa</R>

<R> Emerging Markets</R>

<R> Europe</R>

<R> Europe capital Appreciation/R>
<R> International Discover</R>

<R> International Growtr</R>

<R> International small cas-/R>

<R> International Small Cap Opportuniticd/ R>
<R> International value</R>

<R> japar</R>

<R> 3apan Smaller companiss/ R>
<R> Latin America</R>

<R> Nordie</R>

<R> oversea</R>

<R> pacific Basin</R>

<R> southeast Asis</ R>

<R> Total International Equit)</R>
<R> worldwide</R>

<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FAMILY </R>
<R>Independent Nominees/R>

<R> Dollar range of fund shares as

<R> Advisor Balancec</R>

<R> advisor Dividend Growtr</R>

<R> advisor Dynamic Capital Appreciatior/ R>
<R> advisor Equity Growth</R>

<R> advisor Equity Income</R>

<R> advisor Equity Value</R>

<R> aavisor Fifty </R>

<R> Advisor Floating Rate High Incon&/R>
<R> advisor Growth & Income</R>

<R> advisor Growth Opportunitiess/ R>
<R> Advisor High Income Advantag&/R>
<R> Advisor High Income</R>

<R> advisor Large ca</R>

<R> advisor Leveraged Company Stos/R>
<R> advisor Mid cap</R>

<R> advisor Mid cap 1</R>

<R> Real Estate High Incon€/R>

<R> advisor small ca</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>$1 - $10,000</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>$10,001 - $50,000</R><R>none</R>

<R>over $100,000</R>
<R>none</R>

<R>none</R>

<R>over $100,000</R>
<R>$50,001 $100,000</R:<R>over $100,000</R>
<R>$10,001 - $50,000</R:<R>over $100,000</R>

<R>$1 - $10,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>$1 - $10,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>$10,001 - $50,000</R><R>none</R>
<R>over $100,000</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R> over $100,000</R>

<R> comelia M.
smal</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>$1 - $10,000</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R> over $100,00</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>%$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>$10,001 $50,000</R:
<R>none</R>
<R>%$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>
<R>over $100,000</R>
<R>%$10,001 $50,000</R:
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R> over $100,000</R>

<R> wiliam s. <R> pavid M.
Stavropoulos</R> Thomas</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>$10,001 $50,000</R:<R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>
<R>none</R> <R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R> none</R>

<R> Michael E.
wiley </R>

<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>
<R>none</R>



<R> advisor Strategic Growt</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>

<R> advisor value</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Value Strategies/ R> <R>over $100,000</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Biotechnology</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor communications Equipmest/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Consumer Discretionarst/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Electronics</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Energy</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Financial Services:/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> dvisor Health carel/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Industrials</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Real Estate/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Technology</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Utiliies </R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Diversified Internationa</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Emerging Asie</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Emerging Marketss/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Emerging Markets Inconfs/R> <R>%$1 - $10,000</R> <R>%$10,001 $50,000</R:<R>none</R> <R>none</R>
<R> advisor Europe Capital Appreciatici/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Global Capital Appreciatiofc/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor International Capital Appreciatich/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Japar</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Latin America</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> advisor Overseas</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Value Leaders/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Tax Managed stoc&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Aadvisor Tax Managed Stock/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> 100 index</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Large cap stoc/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> wid-cap stock</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Nasdag Composite Index/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Nasdag Composite Index Tracking StoskR> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> small cap Retiremer€/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> small cap stoc</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> spartan 500 Inde</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> spartan Extended Market Incord/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> spartan International Indest/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> spartan Total Market Inde</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> spartan U.S. Equity Indest/R> <R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R> <R>none</R>
<R> Advisor Diversified Stock</ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Advisor Capital Developmer®&/R> <R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R> <R>none</R>
<R> aggressive Intemationa&/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> canade</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> china Regior</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Diversified Internationa</R> <R>$50,001 $100,000</R:<R>over $100,000</R> <R>none</R> <R>over $100,000</R
<R> Emerging Markets</R> <R>$1 - $10,000</R> <R>$10,001 $50,000</R:<R>none</R> <R>over $100,000</R
<R> Europe</R> <R>$50,001 $100,000</R:<R>none</R> <R>none</R> <R>none</R>
<R> Europe Capital Appreciatios/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> International Discover</R> <R>over $100,000</R> <R>none</R> <R>none</R> <R>over $100,000</R
<R> international Growt</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> International Small cas/R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> International Small Cap Opportuniti&s/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> international value</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> japar</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> japan Smaller Companiss/ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Latin America</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Nordic</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> oversea</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> pacific Basin</R> <R>over $100,000</R> <R>none</R> <R>none</R> <R>none</R>
<R> southeast Asis</ R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> Total International Equits)</R> <R>none</R> <R>none</R> <R>none</R> <R>none</R>
<R> worldwide</R> <R>none</R> <R>none</R> <R>none</R> <R>over $100,000</R
<R> AGGREGATE DOLLAR RANGE OF FUND SHARES IN ALL FUNDS OVERSEEN WITHIN FUND FAMILY </R> <R> over $100,000</R> <R> over $100,000</R> <R> none</R> <R> over $100,000</R>
APPENDIX G

The following table sets forth information desanifpithe compensation of each Trustee and Membéeohdvisory Board for his or her services, for efsid's fiscal year end (refer to Appendix A fadal year end information) or the
calendar year ended December 31, 2007, as apglicabl

<R> Compensation Table! </R>

<R> AGGREGATE

COMPENSATION <R> pennis J. <R> AbertR. <R> George H. <R> Arthur E. <R> james H. <R> Marie L. <R> AlanJ.

FROM A FUND</R> pirks </R> Gamper. 7 </R> Heilmeier</R> Johnsor? </R> Keyes?</R> Knowles</R> Lacy3</R>
<R> advisor Balance® </R> <R>s365</R> <R>s360</R> <R>s$364</R> <R>s0</R> <R>s3:8</R> <R>s422</R> <R>s0</R>
<R> advisor Dividend Growtt</R> <R>3925</R> <R>s3905</R> <R>3909</R> <R>s0</R> <R>s9m</R> <R>s$1062</R> <R>s0</R>
<R> Aadvisor Dynamic Capital Appreciatiof/R>  <R>$214</R> <R>s$200</R> <R>s210</R> <R>30</R> <R>s200</R> <R>s245</R> <R>s0</R>
<R> advisor Equity Growti® </R> <R>31571</R> <R>s1537</R> <R>s$1511</R> <R>s0</R> <R>s152</R> <R>s$1703</R> <R>s0</R>

<R> advisor Equity Incom® </R> <R>3$1013</R> <R>s1872</R> <R>s1879</R> <R>s0</R> <R>s1863</R> <R>3$210</R> <R>s0</R>



<R> advisor Equity Value</R>

<R> advisor Fifty </R>

<R> Advisor Floating Rate High Incon&/R>
<R> advisor Growth & Income</R>

<R> advisor Growth Opportunitie§ </R>
<R> Advisor High Income</R>

<R> Advisor High Income Advantage</R>
<R> advisor Large ca</R>

<R> advisor Leveraged Company Stos/R>
<R> Advisor Mid cap</R>

<R> advisor Mid cap 1</R>

<R> Real Estate High Incons/R>

<R> advisor Small cap</R>

<R> advisor Strategic Growtt</R>

<R> advisor value</R>

<R> advisor value Strategies/ R>

<R> Advisor Biotechnology</R>

<R> Advisor Communications Equipmeré/R>
<R> advisor Consumer Discretionast/ R>
<R> advisor Electronics</R>

<R> advisor Energy</R>

<R> Advisor Financial Services:/ R>

<R> advisor Health care</R>

<R> advisor Industrials</R>

<R> Advisor Technology</R>

<R> advisor utiliies </R>

<R> advisor Diversified Internationat</ R>
<R> advisor Emerging Asie</R>

<R> Advisor Emerging Marketss/ R>

<R> advisor Emerging Markets incon&/R>
<R> advisor Europe Capital Appreciatici/R>
<R> Advisor Global Capital Appreciatiofc/ R>
<R> Advisor International Capital Appreciatich/ R>
<R> advisor Japar</R>

<R> advisor Latin America</R>

<R> Advisor Overseas/R>

<R> Advisor Value Leaders/ R>

<R> Tax Managed stock/R>

<R> Advisor Tax Managed Stock/R>

<R> 100 Index” </R>

<R> Large cap stoc/R>

<R> mid-cap stocke </R>

<R> Nasdag Composite Indet/R>
<R> Nasdag Composite Index Tracking StoskR>
<R> small cap Retiremer&/R>

<R> small cap stoc</R>

<R> spartan 500 indek </R>

<R> spartan Total Market Indest/ R>
<R> spartan Extended Market Ind&/R>
<R> spartan International Indest/ R>
<R> spartan U.s. Equity Index</R>
<R> Advisor Diversified Stock </R>
<R> advisor capital Developmerit </R>
<R> aggressive Internationa/ R>
<R> canade</R>

<R> china Regior</R>

<R> piversified Internationat </R>
<R> Emerging Markets</R>

<R> Europe</R>

<R> Europe Capital Appreciatios/R>
<R> International Discovers</R>

<R> international Growttt </R>

<R> International small cass/R>
<R> International Small Cap Opportuniti&s/ R>
<R> international value</R>

<R> japar</R>

<R> japan Smaller Companiss/ R>
<R> Latin America</R>

<R> Nordic</R>

<R> oversead! </R>

<R> pacific Basin</R>

<R> southeast Asis</ R>

<R> Total International Equity </R>
<R> worldwide</R>

<R> TOTAL COMPENSATION
FROM THE FUND

compLEX A</R>

<R>s35</R>
<R>s33</R>
<R>$1,200</R>
<R>s427</R>
<R>s760</R>
<R>s133</R>
<R>g704</R>
<R>s277</R>
<R>s787</R>
<R>s$2,000</R>
<R>s495</R>
<R>s1:4</R>
<R>gs928</R>
<R>s6</R>
<R>s43</R>
<R>ssu1</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>s8</R>
<R>s214</R>
<R>s106</R>
<R>g$195</R>
<R>s80</R>
<R>s211</R>
<R>ses5</R>
<R> $4,025</R>
<R>s5</R>
<R>ses</R>
<R>s77</R>
<R>s21</R>
<R>s13</R>
<R>s115</R>
<R>s33</R>
<R>s47</R>
<R>s332</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>g$1,007</R>
<R>s223</R>
<R>s3,607</R>
<R>s47</R>
<R>s36</R>
<R>s60</R>
<R>s$1,370</R>
<R>s4,278</R>
<R>s$1,320</R>
<R>gs701</R>
<R>s817</R>
<R>s7,417</R>
<R>gsg58</R>
<R>s$1,449</R>
<R>s145</R>
<R>gs852</R>
<R>s25</R>
<R>s1285</R>
<R>$1,000</R>
<R>s1,105</R>
<R>s350</R>
<R>s$2,755</R>
<R>s36</R>
<R>s455</R>
<R>s3852</R>
<R>s92</R>
<R>s463</R>
<R>gs254</R>
<R>g1,057</R>
<R>s163</R>
<R>s2,101</R>
<R>gs278</R>
<R>s687</R>
<R>g$120</R>
<R>s370</R>

<R>s34</R>
<R>s3</R>
<R>s1,18</R>
<R>s417</R>
<R>s743</R>
<R>s131</R>
<R>s780</R>
<R>s270</R>
<R>s765</R>
<R>s32,043</R>
<R>s476</R>
<R>s151</R>
<R> s 908</R>
<R>s5</R>
<R>s42</R>
<R>s528</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>ss</R>
<R>s211</R>
<R>s105</R>
<R>s102</R>
<R>s79</R>
<R>s208</R>
<R>g64</R>
<R> s3,950</R>
<R>s5</R>
<R>se7r</R>
<R>s74</R>
<R>s21</R>
<R>s13</R>
<R>s114</R>
<R>s32</R>
<R>s46</R>
<R>s326</R>
<R>s25</R>
<R>s20</R>
<R>s9</R>
<R>s1,028</R>
<R>s221</R>
<R>s3567</R>
<R>s46</R>
<R>s3s</R>
<R>se6s</R>
<R>s1,355</R>
<R>s4,231</R>
<R>s1,304</R>
<R>s693</R>
<R> s 808</R>
<R>s7,336</R>
<R>sg51</R>
<R>s1,435</R>
<R>s142</R>
<R>sg6s</R>
<R>s247</R>
<R>s12640</R>
<R>s982</R>
<R>s1,175</R>
<R> $344</R>
<R>s2,705</R>
<R>s33</R>
<R> $448</R>
<R>s375</R>
<R>s90</R>
<R>s455</R>
<R>s251</R>
<R>s1,038</R>
<R>s150</R>
<R>s2,065</R>
<R>s273</R>
<R>s672</R>
<R>s110</R>
<R>s364</R>

<R>s34</R>
<R>s32</R>
<R>s1,187</R>
<R>s410</R>
<R>s746</R>
<R>s131</R>
<R> s 784</R>
<R>s272</R>
<R>s770</R>
<R>s32,051</R>
<R>s482</R>
<R>s151</R>
<R>s912</R>
<R>ss5</R>
<R>s42</R>
<R>s531</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>s8</R>
<R>s213</R>
<R>s106</R>
<R>s104</R>
<R>s79</R>
<R>$200</R>
<R>ses</R>
<R>s3,976</R>
<R>s5</R>
<R>se7</R>
<R>s75</R>
<R>s21</R>
<R>s13</R>
<R>s114</R>
<R>s32</R>
<R>s46</R>
<R>s$328</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>s1,030</R>
<R>$220</R>
<R>s355</R>
<R>s47</R>
<R>s35</R>
<R>ses</R>
<R>s1,340</R>
<R>s4,213</R>
<R>s1,276</R>
<R>s678</R>
<R>s792</R>
<R>s7,170</R>
<R>s$8s53</R>
<R>s1,440</R>
<R>s143</R>
<R>s8711</R>
<R> s 248</R>
<R>s$12,699</R>
<R>s987</R>
<R>s1,180</R>
<R>s$346</R>
<R>s2,721</R>
<R>s33</R>
<R>$450</R>
<R>s378</R>
<R>s01</R>
<R>s457</R>
<R> s 252</R>
<R>s1,04</R>
<R>s161</R>
<R>s2,075</R>
<R>s275</R>
<R>s677</R>
<R>s119</R>
<R>s$366</R>

<R> $370,250</R> <R> $ 356,750</R> <R> § 360,750</R>

<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s354</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>g30</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>$100</R>
<R>s0</R>

<R>s0</R>

<R>3s34</R>
<R>sxn</R>
<R>s1177</R>
<R>s415</R>
<R>s739</R>
<R>s130</R>
<R>s778</R>
<R>s260</R>
<R>s764</R>
<R>s32,034</R>
<R>s480</R>
<R>s150</R>
<R> $904</R>
<R>ss5</R>
<R>s42</R>
<R>s527</R>
<R>s15</R>
<R>s3</R>
<R>s16</R>
<R>gs</R>
<R>s200</R>
<R>s104</R>
<R>s190</R>
<R>s78</R>
<R>s206</R>
<R>s64</R>
<R>s3,944</R>
<R>ss51</R>
<R>se7</R>
<R>s75</R>
<R>s21</R>
<R>s13</R>
<R>s113</R>
<R>s32</R>
<R>3s46</R>
<R>s325</R>
<R>s25</R>
<R>s20</R>
<R>gs9</R>
<R>s$1,024</R>
<R>s217</R>
<R>s3514</R>
<R>s46</R>
<R>s35</R>
<R>se7</R>
<R>s1,335</R>
<R>s4,166</R>
<R>s1,278</R>
<R>s680</R>
<R>s701</R>
<R>s7,103</R>
<R>s846</R>
<R>s1,428</R>
<R>s142</R>
<R>sg63</R>
<R>s246</R>
<R>s12504</R>
<R>s979</R>
<R>s1171</R>
<R>s343</R>
<R>s2,690</R>
<R>s33</R>
<R> $446</R>
<R>s375</R>
<R>s90</R>
<R>s453</R>
<R>s249</R>
<R>s1,036</R>
<R>s150</R>
<R>s2,058</R>
<R>s272</R>
<R>se71</R>
<R>s110</R>
<R>s363</R>

<R>s40</R>
<R>s37</R>
<R>s31,389</R>
<R>s489</R>
<R>s869</R>
<R>s153</R>
<R>s918</R>
<R>s317</R>
<R>s893</R>
<R>s32,305</R>
<R>ss564</R>
<R>s177</R>
<R>s31,065</R>
<R>s6</R>
<R>s49</R>
<R>s622</R>
<R>s18</R>
<R>s3</R>
<R>s19</R>
<R>s10</R>
<R>s247</R>
<R>s122</R>
<R>s225</R>
<R>s92</R>
<R>s243</R>
<R>s76</R>
<R>s4,652</R>
<R>s60</R>
<R>s79</R>
<R>sgs</R>
<R>s25</R>
<R>s15</R>
<R>s133</R>
<R>s38</R>
<R>s54</R>
<R>s384</R>
<R>s30</R>
<R>s23</R>
<R>s1u</R>
<R>s1116</R>
<R>s240</R>
<R>s3,876</R>
<R>s54</R>
<R>ga1</R>
<R>$74</R>
<R>s1472</R>
<R>s4507</R>
<R>s1,413</R>
<R> s 750</R>
<R>ss75</R>
<R>s7,037</R>
<R> s 993</R>
<R>s1,683</R>
<R>s166</R>
<R>s1,010</R>
<R>s290</R>
<R>s14,860</R>
<R>s1,150</R>
<R>s31,384</R>
<R> s 408</R>
<R>s3,188</R>
<R>s35</R>
<R>s523</R>
<R>s445</R>
<R>s106</R>
<R>s535</R>
<R>s203</R>
<R>s1,217</R>
<R>s189</R>
<R>s2,428</R>
<R>s321</R>
<R> s 786</R>
<R>s126</R>
<R>s428</R>

<R> 5359,250</R> <R> 5 422, 750</R>

<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s$354</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s30</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s100</R>
<R>s0</R>

<R>s0</R>



<R> AGGREGATE
COMPENSATION

FROM A FUND</R>
<R> Advisor Balance® </R>
<R> Advisor Dividend Growtr</R>
<R> advisor Dynamic Capital Appreciatior/ R>
<R> advisor Equity Growtt® </R>
<R> advisor Equity Incom® </R>
<R> advisor Equity Value</R>
<R> aavisor Fifty </R>
<R> advisor Floating Rate High Incons/R>
<R> advisor Growth & Income</R>
<R> Advisor Growth Opportunitie§ </R>
<R> advisor High Income</R>
<R> advisor High Income Advantade</R>
<R> advisor Large cap</R>
<R> Advisor Leveraged Company Stog/R>
<R> advisor Mid cap</R>
<R> advisor Mid cap 1</R>
<R> Real Estate High Incon&/R>
<R> advisor Small cap</R>
<R> advisor strategic Growt</R>
<R> advisor value</R>
<R> advisor Value Strategies/ R>
<R> advisor Biotechnology</R>
<R> advisor communications Equipmest/R>
<R> Advisor Consumer Discretionarst/ R>
<R> Advisor Electronics</R>
<R> advisor Energy</R>
<R> advisor Financial Services:/ R>
<R> Advisor Health carel/R>
<R> advisor Industrials</R>
<R> advisor Technology</R>
<R> advisor utiliies </R>
<R> Advisor Diversified Internationa</R>
<R> Advisor Emerging Asie</R>
<R> advisor Emerging Markets/R>
<R> advisor Emerging Markets incon&/R>
<R> Advisor Europe Capital Appreciatios/R>
<R> Advisor Global Capital Appreciatiofc/ R>

<R>nNedc.
Lautenbact</R>

<R>s460</R>
<R>g1,244</R>
<R>s288</R>
<R>s$2,105</R>
<R>s25711</R>
<R>s47</R>
<R>s4</R>
<R>s$1,506</R>
<R>gss571</R>
<R>s$1,020</R>
<R>s176</R>
<R>s$1,060</R>
<R>gs372</R>
<R>g$1,055</R>
<R>$2,800</R>
<R>s661</R>
<R>s207</R>
<R>g$1,249</R>
<R>s7</R>
<R>s57</R>
<R>s720</R>
<R>s19</R>
<R>s4</R>
<R>s20</R>
<R>s10</R>
<R>s263</R>
<R>s130</R>
<R>gs238</R>
<R>s0</R>
<R>g250</R>
<R>s82</R>
<R>s$5,368</R>
<R>s70</R>
<R>s92</R>
<R>s103</R>
<R>s28</R>
<R>s17</R>

<R> advisor International Capital Appreciatich/R> <R>s153</R>

<R> advisor Japar</R>

<R> Advisor Latin America</R>
<R> advisor overseas</R>

<R> advisor Value Leaders/R>
<R> Tax Managed stoc&/R>

<R> Advisor Tax Managed stock/R>

<R> 100 index” </R>

<R> Large cap stoc</R>

<R> mid-Cap Stocke </R>

<R> Nasdag Composite Indek/ R>
<R> Nasdaq Composite Index Tracking StoskR>
<R> small cap Retiremer®/R>

<R> small cap stoc</R>

<R> spartan 500 Inde} </R>

<R> spartan Total Market Indext/R>
<R> spartan Extended Market Indsd/ R>
<R> spartan International Indest/ R>
<R> spartan U.S. Equity Index</R>
<R> advisor Diversified Stock </R>
<R> advisor capital Developmerit </R>
<R> Aggressive Intemationa&/R>
<R> canade</R>

<R> china Regior</R>

<R> piversified Internationat </R>
<R> Emerging Markets</R>

<R> Europe</R>

<R> Europe capital Appreciation/R>
<R> International Discover</R>

<R> International Growtit </R>

<R> International small cas-/R>
<R> International Small Cap Opportuniticd/ R>
<R> International value</R>

<R> japar</R>

<R> 3apan Smaller companiss/ R>
<R> Latin America</R>

<R> Nordie</R>

<R>s43</R>
<R>s63</R>
<R>s443</R>
<R>s35</R>
<R>s21</R>
<R>s12</R>
<R>s$1,336</R>
<R>s247</R>
<R>s$3,989</R>
<R>s64</R>
<R>s48</R>
<R>s76</R>
<R>s1,506</R>
<R>g4,742</R>
<R>s1,416</R>
<R>g745</R>
<R>s8s0</R>
<R>gs7,855</R>
<R>$1,000</R>
<R>s1,870</R>
<R>gs193</R>
<R>s1,175</R>
<R>gs338</R>
<R>s17,176</R>
<R>g$1,310</R>
<R>s$1,500</R>
<R>s470</R>
<R>$3,609</R>
<R>s30</R>
<R>s602</R>
<R>ss515</R>
<R>s124</R>
<R>s616</R>
<R>s335</R>
<R>s1,416</R>
<R>s221</R>

<R> joseph
Mauriello > </R>
<R>ss3</R>
<R>s348</R>
<R>s99</R>
<R>s614</R>
<R>s734</R>
<R>s15</R>
<R>s14</R>
<R>s348</R>
<R>s172</R>
<R>s205</R>
<R>s39</R>
<R>s255</R>
<R>s120</R>
<R>s30</R>
<R>s826</R>
<R>s246</R>
<R>s57</R>
<R>s311</R>
<R>s2</R>
<R>s15</R>
<R>s227</R>
<R>s1</R>
<R>s0</R>
<R>s1</R>
<R>s1</R>
<R>s19</R>
<R>ss</R>
<R>s14</R>
<R>s7</R>
<R>s16</R>
<R>s6</R>
<R>s1,257</R>
<R>s20</R>
<R>s27</R>
<R>s36</R>
<R>s7</R>
<R>s4</R>
<R>s34</R>
<R>ss</R>
<R>s17</R>
<R>s107</R>
<R>s10</R>
<R>s7</R>
<R>s3</R>
<R> s 998</R>
<R>s0</R>
<R>s0</R>
<R>s19</R>
<R>s13</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s174</R>
<R>s316</R>
<R>ss6</R>
<R>s314</R>
<R>sg5</R>
<R>s4141</R>
<R>s365</R>
<R>s38</R>
<R>s107</R>
<R>s964</R>
<R>s33</R>
<R>s133</R>
<R>s120</R>
<R>s36</R>
<R>s138</R>
<R>se5</R>
<R>s387</R>
<R>se3</R>

<R> comelia M.
smal</R>

<R>s367</R>
<R>s018</R>
<R>s212</R>
<R>s1,556</R>
<R>s1,807</R>
<R>s35</R>
<R>s32</R>
<R>s1,107</R>
<R>s$423</R>
<R> s 753</R>
<R>s13</R>
<R>s791</R>
<R>s274</R>
<R>s777</R>
<R>s2,071</R>
<R>s488</R>
<R>s153</R>
<R>$920</R>
<R>s5</R>
<R>s43</R>
<R>$536</R>
<R>s16</R>
<R>$3</R>
<R>s16</R>
<R>gss8</R>
<R>s215</R>
<R>s107</R>
<R>s$196</R>
<R>s80</R>
<R>s212</R>
<R>se5</R>
<R>s34,014</R>
<R>s52</R>
<R>ses</R>
<R>s76</R>
<R>s21</R>
<R>s13</R>
<R>s115</R>
<R>s33</R>
<R>g47</R>
<R>s331</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>s1,038</R>
<R>s223</R>
<R>s3,607</R>
<R>s47</R>
<R>s36</R>
<R>s69</R>
<R>s1,370</R>
<R>s34,279</R>
<R>s1,315</R>
<R> s 698</R>
<R>s815</R>
<R>s37,386</R>
<R>sg70</R>
<R>s1,468</R>
<R>s144</R>
<R>s$879</R>
<R>s251</R>
<R>s12,821</R>
<R> s 997</R>
<R>s1,102</R>
<R>s349</R>
<R>s2,747</R>
<R>s33</R>
<R>s454</R>
<R>s381</R>
<R>sa1</R>
<R>s462</R>
<R>s254</R>
<R>s1,054</R>
<R>s162</R>

<R> william s.
Stavropoulos</R>
<R>s403</R>

<R>s1,040</R>
<R>s243</R>
<R>s1,750</R>
<R>s2153</R>
<R>s30</R>
<R>s37</R>
<R>s1350</R>
<R>s481</R>
<R>gsg5</R>
<R>s140</R>
<R>s895</R>
<R>s313</R>
<R>gs895</R>
<R>s235</R>
<R>s560</R>
<R>gs173</R>
<R>s1047</R>
<R>s$6</R>
<R>s48</R>
<R>s617</R>
<R>s17</R>
<R>s$3</R>
<R>s18</R>
<R>so</R>
<R>s237</R>
<R>s116</R>
<R>s213</R>
<R>sgo</R>
<R>s230</R>
<R>s73</R>
<R>s4523</R>
<R>ss50</R>
<R>s78</R>
<R>sg7</R>
<R>s2</R>
<R>su</R>
<R>s$120</R>
<R>s36</R>
<R>ss3</R>
<R>s31</R>
<R>s30</R>
<R>s23</R>
<R>s10</R>
<R>s1,150</R>
<R>s221</R>
<R>s3572</R>
<R>ss3</R>
<R>s40</R>
<R>s6s</R>
<R>s1357</R>
<R>s4.237</R>
<R>s1306</R>
<R>s60</R>
<R>s800</R>
<R>s7346</R>
<R>s047</R>
<R>s1608</R>
<R>s164</R>
<R>g904</R>
<R>s281</R>
<R>s14477</R>
<R>s1128</R>
<R>s1348</R>
<R>s396</R>
<R>s3121</R>
<R>sar</R>
<R>ss507</R>
<R>s435</R>
<R>gs105</R>
<R>s518</R>
<R>s281</R>
<R>s1197</R>
<R>s186</R>

<R> pavid M.
Thomas® </R>

<R>s0</R>
<R>$15</R>
<R>3s46</R>
<R> $283</R>
<R> $324</R>
<R>s7</R>
<R>s7</R>
<R>g$89</R>
<R>s78</R>
<R>$135</R>
<R>s11</R>
<R>s74</R>
<R>gss56</R>
<R> $190</R>
<R>$370</R>
<R>$135</R>
<R>gs25</R>
<R> g 164</R>
<R>s1</R>
<R>s4</R>
<R>s04</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R> $360</R>
<R>s6</R>
<R>s9</R>
<R>s19</R>
<R>s2</R>
<R>s1</R>
<R>s9</R>
<R>s2</R>
<R>s5</R>
<R>s$31</R>
<R>s3</R>
<R>s2</R>
<R>s1</R>
<R>$837</R>
<R>s0</R>
<R>s0</R>
<R>s3s</R>
<R>s5</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s16</R>
<R>s97</R>
<R>s30</R>
<R>s$1.213</R>
<R>$114</R>
<R>s$111</R>
<R>s29</R>
<R> $288</R>
<R>s33</R>
<R>s37</R>
<R>s35</R>
<R>s10</R>
<R>s38</R>
<R>s18</R>
<R>$115</R>
<R>s19</R>

<R> wichael E.
wiley 8 </R>
<R>s0</R>
<R>s152</R>
<R>s46</R>
<R>s283</R>
<R>s324</R>
<R>s7</R>
<R>s$7</R>
<R>sg9</R>
<R>s78</R>
<R>s135</R>
<R>su</R>
<R>s74</R>
<R>ss6</R>
<R>s190</R>
<R>s370</R>
<R>s135</R>
<R>s25</R>
<R>s164</R>
<R>s$1</R>
<R>s$4</R>
<R>s94</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s360</R>
<R>s6</R>
<R>s9</R>
<R>s19</R>
<R>s2</R>
<R>s1</R>
<R>s9</R>
<R>s2</R>
<R>s5</R>
<R>sa1</R>
<R>s$3</R>
<R>s2</R>
<R>s1</R>
<R>s837</R>
<R>s0</R>
<R>s0</R>
<R>ss</R>
<R>s$5</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s0</R>
<R>s16</R>
<R>s97</R>
<R>s30</R>
<R>s1,213</R>
<R>s114</R>
<R>s111</R>
<R>s20</R>
<R>s288</R>
<R>s33</R>
<R>s37</R>
<R>s35</R>
<R>s10</R>
<R>s38</R>
<R>s18</R>
<R>s115</R>
<R>s19</R>

<R> Kenneth L.
woite </R>

<R>s$364</R>
<R> s 922</R>
<R>s213</R>
<R>s1564</R>
<R>s1906</R>
<R>s3s</R>
<R>s33</R>
<R>s$1,203</R>
<R> s 425</R>
<R>s757</R>
<R>s133</R>
<R>s796</R>
<R>s276</R>
<R> s 783</R>
<R>s2,082</R>
<R> s 489</R>
<R>s153</R>
<R> s 925</R>
<R>s5</R>
<R>s43</R>
<R>$539</R>
<R>s16</R>
<R>s3</R>
<R>s16</R>
<R>gss</R>
<R>s212</R>
<R>s105</R>
<R>s193</R>
<R>s79</R>
<R>s200</R>
<R>s65</R>
<R>s4,036</R>
<R>ss52</R>
<R>s69</R>
<R>s76</R>
<R>s21</R>
<R>s13</R>
<R>s116</R>
<R>s33</R>
<R>s47</R>
<R>s333</R>
<R>s26</R>
<R>s20</R>
<R>s9</R>
<R>s1,043</R>
<R>s$220</R>
<R>s3558</R>
<R>s#7</R>
<R>s36</R>
<R>s6s</R>
<R>s1351</R>
<R>s4.220</R>
<R>s1301</R>
<R>s601</R>
<R>$806</R>
<R>s7316</R>
<R>s860</R>
<R>s1453</R>
<R>s145</R>
<R> s 886</R>
<R>s25:</R>
<R>s$12895</R>
<R>s$1,005</R>
<R>s$1,199</R>
<R>s351</R>
<R>s2,765</R>
<R>s33</R>
<R>s456</R>
<R>s383</R>
<R>so</R>
<R> s464</R>
<R>s255</R>
<R>s1,062</R>
<R>s163</R>



<R> oversead! </R> <R>s$2807</R> <R>s634</R> <R>s$2005</R> <R>s$2364</R> <R>s202</R> <R>3202</R> <R>s2107</R>

<R> pacific Basin</R> <R>s3711</R> <R>392</R> <R>s277</R> <R>s313</R> <R>s27</R> <R>s27</R> <R>s279</R>
<R> southeast Asis</ R> <R>s926</R> <R>3208</R> <R>s6sa</R> <R>3779</R> <R>s103</R> <R>s103</R> <R>s601</R>
<R> Total International Equity </R> <R>3142</R> <R>s5110</R> <R>s5119</R> <R>s133</R> <R>s5119</R> <R>s110</R> <R>s110</R>
<R> worldwide </R> <R>s49</R> <R>s5117</R> <R>s369</R> <R>s416</[R> <R>33</R> <R>su</R> <R>s372</R>

<R>T0TAL COMPENSATION
FROM THE FUND

compLEx A</R> <R> 5 494,750</R> <R> $ 179,250</R> <R > § 365,750</R> <R> $ 418 500</R> <R>$ 97,500</R> <R> $97,500</R> <R> $ 366,250</R>

<R>!Edward C. Johnson 3d, James C. Curvey, and Petgngh are interested persons and are compensgtEiB. </R>

<R>2During the period from June 1, 2005 through Septarah, 2006, Mr. Gamper served as a Member of thésary Board for Fidelity Advisor Series VII. Effive September 30, 2006, Mr. Gamper serves asmabdeof the Board
of Trustees for Fidelity Advisor Series VII. </R>

<R>3Effective January 1, 2008, Mr. Arthur E. Johnsod . Alan J. Lacy serve as Members of the AdvisBoard.</R>

<R>*During the period from March 1, 2006 through Decentil, 2006, Mr. Keyes served as a Member of thesdy Board. Effective January 1, 2007, Mr. Kegesves as a Member of the Board of Trustees. </R>
<R> 5 Effective July 1, 2007, Mr. Mauriello serves as arivber of the Advisory Board. </R>

<R> 6 Effective October 1, 2007, Messrs. Thomas and Wilmye as Members of the Advisory Board.</R>

<R>+ Estimated for the fund's first full year.</R>

<R>A Reflects compensation received for the calendar gleded December 31, 2007 for 373 funds of 584r(istluding Fidelity Central Investment PortfoliosC & Fidelity Central Investment Portfolios 11 LC). Compensation
figures include cash, amounts required to be dedeand may include amounts deferred at the eteofidrustees. For the calendar year ended Dece8ih@007, the Trustees accrued required defenegpensation from the funds as
follows: Dennis J. Dirks, $158,875; Albert R. Gampkl55,125; George H. Heilmeier, $155,125; Jameeyes, $155,125; Marie L. Knowles, $170,125; Ked.autenbach, $205,125; Cornelia M. Small, $155; 1illiam S.
Stavropoulos, $161,375; and Kenneth L. Wolfe, $185, Certain of the Independent Trustees electadtarily to defer a portion of their compensatamfollows: Ned C. Lautenbach, $37,576.</R>

<R>B Compensation figures include cash, amounts reqtiree deferred, and may include amounts defettréiteeelection of Trustees. The amounts requirdzetdeferred by each Independent Trustee arelas/lDennis J. Dirks,
$250; Albert R. Gamper, Jr., $250; George H. Heiémes250; James H. Keyes, $164; Marie L. Know§2s5; Ned C. Lautenbach, $313; Cornelia M. Smalba William S. Stavropoulos, $250; and Kennetialfe, $250. Certain of
the Independent Trustees' aggregate compensabiontire fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $65.</R>

<R>C Compensation figures include cash, amounts reqiree deferred, and may include amounts defettréiteaelection of Trustees. The amounts requirdubtdeferred by each Independent Trustee arelasfolDennis J. Dirks,
$1,109; Albert R. Gamper, Jr., $1,091; George Hinkider, $1,091; James H. Keyes, $993; Marie L. Wies, $1,198; Ned C. Lautenbach, $1,447; Corneli&Mall, $1,091; William S. Stavropoulos, $1,126d &enneth L. Wolfe,
$1,091. Certain of the Independent Trustees' agigemmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémhach, $276.</R>

<R>D Compensation figures include cash, amounts reqtiréeé deferred, and may include amounts defetréitezelection of Trustees. The amounts requirdzktdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$1,350; Albert R. Gamper, Jr., $1,329; George Hinkider, $1,329; James H. Keyes, $1,216; Marie hoKles, $1,460; Ned C. Lautenbach, $1,765; Corh¢li&mall, $1,329; William S. Stavropoulos, $1,364d Kenneth L. Wolfe,
$1,329. Certain of the Independent Trustees' agtgemmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémhach, $337.</R>

<R>E Compensation figures include cash, amounts reqtirée deferred, and may include amounts defettréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelas/lDennis J. Dirks,
$536; Albert R. Gamper, Jr., $528; George H. Heitme528; James H. Keyes, $482; Marie L. Know#&80; Ned C. Lautenbach, $700; Cornelia M. Sm&l28s William S. Stavropoulos, $542; and KennetMiolfe, $528. Certain of
the Independent Trustees' aggregate compensationtifre fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $134.</R>

<R>F Compensation figures include cash, amounts requirée deferred, and may include amounts defettréitezelection of Trustees. The amounts requirdzktdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$556; Albert R. Gamper, Jr., $551; George H. Heidme551; James H. Keyes, $466; Marie L. Knowg€£)6; Ned C. Lautenbach, $720; Cornelia M. Sm&l1$ William S. Stavropoulos, $559; and KennetMiolfe, $551. Certain of
the Independent Trustees' aggregate compensationtifre fund includes accrued voluntary deferredmemsation as follows: Ned C. Lautenbach, $141.</R>

<R> G Compensation figures include cash, amounts requiréeé deferred, and may include amounts deferréitbzaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$2,401; Albert R. Gamper, Jr., $2,474; George Hirhiger, $2,401; James H. Keyes, $ 825; Marie Lowles, $2,644; Ned C. Lautenbach, $2,745; Coridli&mall, $2,401; William S. Stavropoulos, $2,4@hd Kenneth L. Wolfe,
$2,401. Certain of the Independent Trustees' agiempmpensation from the fund includes accruedniaty deferred compensation as follows: Ned Ctémach, $630.</R>

<R>H Compensation figures include cash, amounts requiréeé deferred, and may include amounts defetréitbzaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$2,849; Albert R. Gamper, Jr., $2,931; George Hirkiger, $2,849; James H. Keyes, $999; Marie L. Kies, $3,137; Ned C. Lautenbach, $3,267; Corneli®&Mall, $2,849; William S. Stavropoulos, $2,848d &enneth L. Wolfe,
$2,849. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Cteminach, $749.</R>

<R>' Compensation figures include cash, amounts reqtiree deferred, and may include amounts defettréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arela/flDennis J. Dirks,
$4,867; Albert R. Gamper, Jr., $5,220; George Hirktger, $4,867; James H. Keyes, $831; Marie L. Kies, $5,359; Ned C. Lautenbach, $5,285; Corneli®&Mall, $4,867; William S. Stavropoulos, $4,867d &enneth L. Wolfe,
$4,867. Certain of the Independent Trustees' agtgegpmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctémhach, $1,284.</R>

<R>JCompensation figures include cash, amounts reqtiree deferred, and may include amounts defetréitbeelection of Trustees. The amounts requirdzttdeferred by each Independent Trustee arelas/$olDennis J. Dirks,
$592; Albert R. Gamper, Jr., $592; George H. Heitme&592; James H. Keyes, $419; Marie L. Knowg&52; Ned C. Lautenbach, $752; Cornelia M. Sm&#2$ William S. Stavropoulos, $592; and KennetMiolfe, $592. Certain of
the Independent Trustees' aggregate compensationtiie fund includes accrued voluntary deferredmamsation as follows: Ned C. Lautenbach, $154.</R>

<R>K Compensation figures include cash, amounts requiréeé deferred, and may include amounts defetréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelag/$olDennis J. Dirks,
$1,003; Albert R. Gamper, Jr., $1,003; George Hinkider, $1,003; James H. Keyes, $743; Marie L. Wies, $1,104; Ned C. Lautenbach, $1,282; Corneli&Mall, $1,003; William S. Stavropoulos, $1,003 &enneth L. Wolfe,
$1,003. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctéminach, $261.</R>

<R>' Compensation figures include cash, amounts reqtiree deferred, and may include amounts defetréiteeelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelaw$olDennis J. Dirks,
$9,004; Albert R. Gamper, Jr., $8,928; George Hinhider, $8,928; James H. Keyes, $7,550; Marie hokles, $9,816; Ned C. Lautenbach, $11,659; CaliSmall, $8,928; William S. Stavropoulos, $9,085d Kenneth L. Wolfe,
$8,928. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Ctémhach, $2,283.</R>

<R>M Compensation figures include cash, amounts requiréeé deferred, and may include amounts defetréiteaelection of Trustees. The amounts requirdzbtdeferred by each Independent Trustee arelag/$olDennis J. Dirks,
$1,472; Albert R. Gamper, Jr., $1,459; George Hinkider, $1,459; James H. Keyes, $1,233; Marie hoKles, $1,604; Ned C. Lautenbach, $1,905; Corhé¢li&mall, $1,459; William S. Stavropoulos, $1,48ad Kenneth L. Wolfe,
$1,459. Certain of the Independent Trustees' agtgempmpensation from the fund includes accruedntaty deferred compensation as follows: Ned Cteéminach, $373.</R>

APPENDIX H
Number of Committee Meetings Held During Most Redeiacal Year Ended 200
<R>EYE </R> <R> 12/31</R><R> 11/30</R><R> 10/31</R><R> 9/30</R> <R> 8/31</R><R> 7/31</R> <R> 4/30</R> <R> 2/28</R>
<R>COMMITTEE </R>
<R>Audit</R> <R>12</R> <R>13</R> <R>13</R> <R>12</R> <R>12</R> <R>12</R> <R>15</R> <R>17</R>
<R>Operations Committee</R> <R>15</R> <R>16</R> <R>17</R> <R>16</R> <R>17</R> <R>17</R> <R>16</R> <R>13</R>
<R>Fair Value Oversight</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R>
<R>Governance and Nominating</R> <R>11</R> <R>12</R> <R>12</R> <R>10</R> <R>10</R> <R>10</R> <R>10</R> <R>10</R>
<R>Shareholder, Distribution And Brokerage<, <R>12</R> <R>13</R> <R>13</R> <R>12</R> <R>13</R> <R>13</R> <R>13</R> <R>13</R>
<R>Equity Contract</R> <R>3</R> <R>3</R> <R>3</R> <R>3</R> <R>4</R> <R>4</R> <R>5</R> <R>7</R>
<R>Fixed-Income Contract</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>3</R> <R>4</R>
<R>Compliance</R> <R>7</R> <R>9</R> <R>10</R> <R>9</R> <R>10</R> <R>10</R> <R>17</R> <R>19</R>
<R>Proxy Voting</R> <R>4</R> <R>4</R> <R>4</R> <R>4</R> <R>3</R> <R>3</R> <R>3</R> <R>2</R>
<R>Fund Oversight:</R> <R> </R>

<R>Fixed-Income/ International/ Speciat/R> <R>11</R> <R>11</R> <R>14</R> <R>13</R> <R>12</R> <R>12</R> <R>13</R> <R>13</R>



<R>Equity! </R> <R>9</R> <R>10</R> <R>11</R> <R>10</R> <R>10</R> <R>10</R> <R>12</R> <R>12</R>
<R>Select and Asset Allocatidn</R> <R>9</R> <R>11</R> <R>12</R> <R>11</R> <R>11</R> <R>11</R> <R>12</R> <R>12</R>
<R>Equity 12 </R> <R>1</R> <R>1</R>
<R>Equity I12</R> <R>1</R>  <R>1</R>
<R>Fixed-Income and Asset Allocatiér/R> <R>1</R> <R>1</R>

1 Existed as Fund Oversight Committee prior to Nolver 2007.
2 New Fund Oversight Committee beginning Novemif&72
APPENDIX |

Audit Fees.The aggregate Audit Fees billed by PwC or Deldgiéities, as applicable, for professional servieeslered for the audits of the financial statememtservices that are normally provided in conioecwith statutory and
regulatory filings or engagements for the funds famall funds in the Fidelity Group of Funds:

<R> FYE </R><R>2007 Fiscal Yeal </R><R>2006 Fiscal Yesf* </R>
<R>12/31</R>
<R>$ 60,000</R>
<R>$ 76,000</R>

<R> Funds</R>

<R>Advisor Mid Cap lI</R>

<R>Advisor Emerging Markets Income</R>

<R>All funds in the Fidelity Group of Funds auditeg PwC</R> <R>$ 14,700,000</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R <R>$ 7,500,000</R>
<R>11/30</R>

<R>$ 49,000</R>
<R>$ 74,000</R>
<R>$ 13,900,000</R>
<R>$ 6,700,000</R>

<R>Advisor Dividend Growth</R>
<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>
<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>

<R>100 Index® </R>

<R>Nasdaq Composite Index </R>

<R>Nasdaq Composite Index Tracking Stock</R>

<R>$ 53,000</R>
<R>$ 44,000</R>
<R>$ 62,000</R>
<R>$ 66,000</R>
<R>$ 50,000</R>
<R>$ 40,000</R>
<R>$ 51,000</R>
<R>$ 58,000</R>
<R>$ 48,000</R>
<R>$ 58,000</R>
<R>$ 68,000</R>
<R>$ 55,000</R>
<R>$ 42,000</R>
<R>$ 50,000</R>
<R>$ 203,000</R>
<R>$ 44,000</R>
<R>$ 44,000</R>
<R>$ 91,000</R>

<R>$ 49,000</R>
<R>$ 40,000</R>
<R>$ 47,000</R>
<R>$ 47,000</R>
<R>$ 42,000</R>
<R>$ 38,000</R>
<R>$ 41,000</R>
<R>$ 46,000</R>
<R>$ 39,000</R>
<R>$ 51,000</R>
<R>$ 48,000</R>
<R>$ 51,000</R>
<R>$ 36,000</R>
<R>$ 40,000</R>
<R>$ 186,000</R>
<R>--</R>
<R>$ 39,000</R>
<R>$ 67,000</R>

<R>All funds in the Fidelity Group of Funds auditegl PwC</R> <R>$ 14,400,000</R>
<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R <R>$ 7,500,000</R>
<R>10/31</R>

<R>$ 13,500,000</R>
<R>$ 6,500,000</R>

<R>Advisor Floating Rate High Income</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Value</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>

<R>Advisor International Capital Appreciation</R>

<R>Advisor Japan</R>

<R>Advisor Latin America</R>
<R>Advisor Overseas</R>
<R>Advisor Value Leaders</R>
<R>Tax Managed Stock</R>
<R>Advisor Tax Managed Stock</R>
<R>Canada</R>

<R>International Discovery</R>
<R>International Growtr </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunities</R>
<R>International Valu® </R>
<R>Total International Equit§f </R>
<R>Aggressive International</R>
<R>China Region</R>
<R>Diversified International</R>
<R>Emerging Markets</R>
<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>
<R>Nordic</R>

<R>Overseas</R>

<R>$ 135,000</R>
<R>$ 66,000</R>
<R>$ 53,000</R>
<R>$ 41,000</R>
<R>$ 98,000</R>
<R>$ 86,000</R>
<R>$ 43,000</R>
<R>$ 39,000</R>
<R>$ 42,000</R>
<R>$ 51,000</R>
<R>$ 45,000</R>
<R>$ 45,000</R>
<R>$ 69,000</R>
<R>$ 39,000</R>
<R>$ 37,000</R>
<R>$ 36,000</R>
<R>$ 70,000</R>
<R>$ 98,000</R>
<R>--</R>
<R>$ 95,000</R>
<R>$ 53,000</R>
<R>$ 46,000</R>
<R>--</R>
<R>$ 48,000</R>
<R>$ 56,000</R>
<R>$ 138,000</R>
<R>$ 86,000</R>
<R>$ 46,000</R>
<R>$ 75,000</R>
<R>$ 63,000</R>
<R>$ 50,000</R>
<R>$ 83,000</R>
<R>$ 53,000</R>
<R>$ 90,000</R>

<R>$ 112,000</R>
<R>$ 54,000</R>
<R>$ 46,000</R>
<R>$ 34,000</R>
<R>$ 80,000</R>
<R>$ 82,000</R>
<R>$ 38,000</R>
<R>$ 35,000</R>
<R>$ 40,000</R>
<R>$ 35,000</R>
<R>$ 43,000</R>
<R>$ 43,000</R>
<R>$ 66,000</R>
<R>$ 38,000</R>
<R>$ 35,000</R>
<R>$ 33,000</R>
<R>$ 62,000</R>
<R>$ 80,000</R>
<R>--</R>
<R>$ 70,000</R>
<R>$ 41,000</R>
<R>$ 43,000</R>
<R>--</R>
<R>$ 45,000</R>
<R>$ 53,000</R>
<R>$ 120,000</R>
<R>$ 117,000</R>
<R>$ 39,000</R>
<R>$ 71,000</R>
<R>$ 60,000</R>
<R>$ 51,000</R>
<R>$ 76,000</R>
<R>$ 47,000</R>
<R>$ 109,000</R>



<R>Pacific Basin</R>

<R>Southeast Asia</R>

<R>Worldwide</R>

<R>All funds in the Fidelity Group of Funds auditeg PwC</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R

<R>Advisor Capital Development</R>
<R>Advisor Diversified Stock</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R

<R>$ 60,000</R>
<R>$ 79,000</R>
<R>$ 51,000</R>
<R>$ 14,400,000</R>
<R>$ 7,300,000</R>
<R>9/30</R>

<R>$ 67,000</R>
<R>$ 61,000</R>
<R>$ 7,300,000</R>

<R>$ 58,000</R>
<R>$ 74,000</R>
<R>$ 45,000</R>
<R>$ 13,400,000</R>
<R>$ 6,500,000</R>

<R>$ 49,000</R>
<R>$ 52,000</R>
<R>$ 6,400,000</R>

<R> FYE </R><R>2007 Fiscal Yedt </R><R>2006 Fiscal Yeaf </R><R>2005 Fiscal YeatH </R>
<R>8/31</R>
<R>$ 72,000</R>

<R> Funds</R>

<R>Advisor Balanced</R> <R>$ 58,000 </R> <R>$ 48,000</R>

<R>All funds in the Fidelity Group of Funds auditey

<R>$ 7,200,000</R> <R>$ 6,100,008 </R> <R>$ 5,400,000</R>
<R> FYE </R><R>2007 Fiscal Yea! </R><R>2006 Fiscal Yesf* </R>

Deloitte Entities</R>
<R> Funds</R>

<R>Advisor Biotechnology</R>
<R>Advisor Communications Equipment</R>
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

<R>Advisor Energy</R>

<R>Advisor Financial Services</R>
<R>Advisor Health Care</R>
<R>Advisor Industrials</R>

<R>Advisor Real Estate</R>
<R>Advisor Technology</R>

<R>Advisor Utilities</R>

<R>All funds in the Fidelity Group of Funds auditeyl Deloitte Entities</R

<R>Large Cap Stock</R>
<R>Mid-Cap Stock</R>
<R>Small Cap Retirement</R>
<R>Small Cap Stock</R>
<R>Spartan 500 Index</R>

<R>All funds in the Fidelity Group of Funds
audited by Deloitte Entities</R>

<R>Spartan Extended Market Index</R>

<R>Spartan International Index</R>

<R>Spartan Total Market Index</R>

<R>Spartan U.S. Equity Index</R>

<R>All funds in the Fidelity Group of Funds auditeg PwC</R>

<R>A Aggregate amounts may reflect roundisgR>
<R>B 100 Index commenced operations on March 29, 28R
<R> € International Growth commenced operations on Novamb2007</R>

<R> P International Value commenced operations on May2086.</R>

<R>7/31</R>
<R>$ 38,000</R>
<R>$ 38,000</R>
<R>$ 36,000</R>
<R>$ 38,000</R>
<R>$ 40,000</R>
<R>$ 39,000</R>
<R>$ 40,000</R>
<R>$ 37,000</R>
<R>$ 62,000</R>
<R>$ 40,000</R>
<R>$ 37,000</R>
<R>$ 7,100,000</R>

<R>4/30</R> <R> </R>
<R>$ 41,000</R>
<R>$ 53,000</R>
<R>$ 42,000</R>
<R>$ 48,000</R>
<R>$ 58,000</R>

<R>$ 6,900,000</R>
<R>2/28</R>

<R>$ 69,000</R>

<R>$ 67,000</R>

<R>$ 75,000</R>

<R>$ 144,000</R>

<R>$ 14,100,000</R>

<R>E Total International Equity commenced operationd\mvember 1, 200%/R>

<R>FFor the nine month period ended August 31, 280>
<R> S For the twelve month period ended August 31, 28(/>

<R>H For fiscal year ended November 30, 20082>

Tax Fees.

APPENDIX J

<R>$ 31,000</R>
<R>$ 31,000</R>
<R>$ 31,000</R>
<R>$ 31,000</R>
<R>$ 34,000</R>
<R>$ 33,000</R>
<R>$ 34,000</R>
<R>$ 31,000</R>
<R>$ 52,000</R>
<R>$ 34,000</R>
<R>$ 31,000</R>
<R>$ 5,900,000</R>
<R> </R>

<R>$ 35,000</R>
<R>$ 45,000</R>
<R>$ 37,000</R>
<R>$ 42,000</R>
<R>$ 52,000</R>

<R>$ 5,900,000</R>
<R> </R>

<R>$ 59,000</R>
<R>$ 57,000</R>
<R>$ 64,000</R>
<R>$ 141,000</R>
<R>$ 12,500,000</R>

The aggregate Tax Fees billed by PwC or DeloittitiEs, as applicable, for professional serviceslezed for tax compliance, tax advice, and taxrgtamfor each fund:

<R> Funds</R>

<R>Advisor Mid Cap lI</R>
<R>Advisor Emerging Markets Income</R>

<R>11/30</R>

<R>Advisor Dividend Growth</R>

<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R> FYE</R>
<R>12/31</R>

<R>2007 Fiscal <R>2006 Fiscal
Year” </R> Year” </R>

<R>$ 4,200</R> <R>$ 4,000</R>

<R>$ 3,300</R> <R>$ 3,100</R>

<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 4,200</R> <R>$ 4,000</R>



<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>

<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>

<R>100 Index® </R>

<R>Nasdaq Composite Index </R>

<R>Nasdaq Composite Index Tracking Stock</F

<R>Advisor Floating Rate High Income</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Value</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>
<R>Canada</R>

<R>International Discovery</R>
<R>International Growtt </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunities</R>
<R>International Valu® </R>

<R>Total International Equit§ </R>
<R>Aggressive International</R>
<R>China Region</R>
<R>Diversified International</R>
<R>Emerging Markets</R>
<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>
<R>Latin America</R>
<R>Nordic</R>

<R>Overseas</R>

<R>Pacific Basin</R>
<R>Southeast Asia</R>
<R>Worldwide</R>

<R>Advisor Capital Development</R>
<R>Advisor Diversified Stock</R>

<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 5,200</R> <R>--</R>
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R> </R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 4,200</R> <R>$ 4,200</R>
<R>$ 22,900</R <R>$ 28,900</R
<R>$ 29,000</R <R>$ 22,700</R
<R>$ 6,200</R> <R>$ 4,200</R>
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 14,100</R <R>$ 2,800</R>
<R>$ 6,200</R> <R>$ 4,200</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 2,700</R> <R>$ 2,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 2,900</R> <R>$ 2,700</R>
<R>$ 4,200</R> <R>$ 3,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 47,100</R <R>$ 15,800</R
<R>--</R> <R>--</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 3,800</R>
<R>$ 5,200</R> <R>$ 3,900</R>
<R>--</R> <R>--</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 6,200</R> <R>$ 4,000</R>
<R>$ 58,700</R <R>$ 22,900</R
<R>$ 5,200</R> <R>$ 4,200</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 7,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 4,800</R> <R>$ 4,600</R>
<R>$ 68,400</R <R>$ 27,600</R
<R>$ 17,600</R <R>$ 6,100</R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R> </R> <R> </R>
<R>$ 5,200</R> <R>$ 4,000</R>
<R>$ 5,200</R> <R>$ 4,000</R>

<R>2007 Fisca <R>2006 Fiscal <R>2005 Fiscal

<R> Funds</R>

<R>8/31</R>
<R>Advisor Balanced</R

<R> Funds</R>

<R>Advisor Biotechnology</R>
<R>Advisor Communications Equipment</
<R>Advisor Consumer Discretionary</R>
<R>Advisor Electronics</R>

<R>Advisor Energy</R>

<R>Advisor Financial Services</R>
<R>Advisor Health Care</R>
<R>Advisor Industrials</R>

<R>Advisor Real Estate</R>
<R>Advisor Technology</R>

<R>Advisor Utilities</R>

<R>4/30</R>

<R>Large Cap Stock</R>
<R>Mid-Cap Stock</R>
<R>Small Cap Retirement</R>
<R>Small Cap Stock</R>
<R>Spartan 500 Index</R>

<R>2/28</R>

<R>Spartan Extended Market Index</R>

<R>FYE</R> Year”</R>

YearA</R>  YearAC</R>

<R>$ 5,200</R: <R>$ 4,000 </R><R>$ 4,000</R:

<R>2007 Fisca <R>2006 Fiscal

<R>FYE</R> Year"</R>  Year”</R>
<R>7/31</R>

<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,200</R:
<R>$ 5,200</R:<R>$ 4,000</R:
<R>$ 5,200</R:<R>$ 4,000</R:

<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 3,800</R:
<R>$ 4,200</R:<R>$ 4,000</R:
<R>$ 4,200</R:<R>$ 4,000</R:

<R>$ 2,900</R:<R>$ 2,700</R:



<R>$ 2,900</R:<R>$ 2,700</R:
<R>$ 2,900</R:<R>$ 2,700</R:
<R>$ 3,800</R:<R>$ 3,600</R:

<R>Spartan International Index</R>
<R>Spartan Total Market Index</R>
<R>Spartan U.S. Equity Index</R>

<R>A Aggregate amounts may reflect roundis¢R>
<R>8 100 Index commenced operations on March 29, 280%
<R>CInternational Growth commenced operations on Nowamb2007</R>
<R> P International Value commenced operations on May2086.</R>
<R>E Total International Equity commenced operationd\mvember 1, 200%&/R>
<R>F For the nine month period ended August 31, 2808>
<R> C For the fiscal year ended November 30, 260R>
APPENDIX K
All Other Fees.

The aggregate Other Fees billed by PwC or Deléitiiities, as applicable, for all other non-audit/gees rendered to the funds:

<R>2007 Fiscal <R>2006 Fiscal
<R> Funds</R> <R>FYE</R> Year®</R>  Year”</R>
<R>12/31</R>
<R>Advisor Mid Cap lI</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Emerging Markets Income</R> <R>$ 1,400</R> <R>$ 1,300</R:
<R>11/30</R>

<R>Advisor Dividend Growth</R>

<R>Advisor Dynamic Capital Appreciation</R>
<R>Advisor Equity Growth</R>

<R>Advisor Equity Income</R>

<R>Advisor Equity Value</R>

<R>Advisor Fifty</R>

<R>Advisor Growth & Income</R>
<R>Advisor Growth Opportunities</R>
<R>Advisor Large Cap</R>

<R>Advisor Leveraged Company Stock</R>
<R>Advisor Mid Cap</R>

<R>Advisor Small Cap</R>

<R>Advisor Strategic Growth</R>

<R>Advisor Value Strategies</R>

<R>Real Estate High Income</R>

<R>100 Index® </R>

<R>Nasdaq Composite Index </R>
<R>Nasdag Composite Index Tracking Stock</F

<R>Advisor Floating Rate High Income</R>
<R>Advisor High Income Advantage</R>
<R>Advisor High Income</R>

<R>Advisor Value</R>

<R>Advisor Diversified International</R>
<R>Advisor Emerging Asia</R>

<R>Advisor Emerging Markets</R>
<R>Advisor Europe Capital Appreciation</R>
<R>Advisor Global Capital Appreciation</R>
<R>Advisor International Capital Appreciation</
<R>Advisor Japan</R>

<R>Advisor Latin America</R>

<R>Advisor Overseas</R>

<R>Advisor Value Leaders</R>

<R>Tax Managed Stock</R>

<R>Advisor Tax Managed Stock</R>
<R>Canada</R>

<R>International Discovery</R>
<R>International Growt </R>
<R>International Small Cap</R>
<R>International Small Cap Opportunities</R>
<R>International Valu® </R>

<R>Total International Equit§ </R>
<R>Aggressive International</R>

<R>China Region</R>

<R>Diversified International</R>
<R>Emerging Markets</R>

<R>Europe Capital Appreciation</R>
<R>Europe</R>

<R>Japan</R>

<R>Japan Smaller Companies</R>

<R>$ 3,600</R> <R>$ 3,800</R:
<R>$ 1,700</R> <R>$ 1,400</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,100</R> <R>$ 2,000</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,500</R> <R>$ 3,600</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,600</R> <R>$ 1,600</R:
<R>$ 0</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 800</R> <R>$ 900</R>

<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 11,500</R <R>$ 9,600</R:
<R>$ 1,300</R> <R>$ 1,300</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,200</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,300</R> <R>$ 1,300</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 2,100</R> <R>$ 2,000</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 1,300</R> <R>$ 1,200</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,400</R> <R>$ 3,000</R:
<R>$ 8,400</R> <R>$ 5,400</R:
<R>--</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 0</R> <R>$ 0</R>
<R>--</R> <R>--</R>
<R>$ 0</R> <R>$ 0</R>
<R>$ 1,900</R> <R>$ 1,600</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 3,800</R> <R>$ 3,000</R:
<R>$ 0</R> <R>$ 0</R>
<R>$ 4,300</R> <R>$ 3,400</R:
<R>$ 2,400</R> <R>$ 2,500</R:
<R>$ 1,800</R> <R>$ 2,500</R:



<R>Latin America</R> <R>$ 4,000</R> <R>$ 3,000</R:

<R>Nordic</R> <R>$ 1,600</R> <R>$ 1,400</R:
<R>Overseas</R> <R>$ 6,600</R> <R>$ 5,500</R:
<R>Pacific Basin</R> <R>$ 1,900</R> <R>$ 1,900</R:
<R>Southeast Asia</R> <R>$ 3,000</R> <R>$ 2,000</R:
<R>Worldwide</R> <R>$ 0</R> <R>$ 0</R>
<R>9/30</R> <R> </R>
<R>Advisor Capital Development</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Diversified Stock</R> <R>$ 0</R> <R>$ 0</R>

<R>2007 Fisce <R>2006 Fisci <R>2005 Fisce

<R> Funds</R> <R>FYE</R> Year®</R> Year®</R> Year C</R>
<R>8/31</R>
<R>Advisor Balanced</R <R>$ 0</R> <R>$0F</R> <R>$ 0</R>
<R>2007 Fiscal <R>2006 Fiscal
<R> Funds</R> <R>FYE</R> Year” </R> Year” </R>
<R>7/31</R>
<R>Advisor Biotechnology</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Communications Equipment</ <R>$ 0</R> <R>$ 0</R>
<R>Advisor Consumer Discretionary</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Electronics</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Energy</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Financial Services</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Health Care</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Industrials</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Real Estate</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Technology</R> <R>$ 0</R> <R>$ 0</R>
<R>Advisor Utilities</R> <R>$ 0</R> <R>$ 0</R>
<R>4/30</R> <R> </R>
<R>Large Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Mid-Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Small Cap Retirement</R> <R>$ 0</R> <R>$ 0</R>
<R>Small Cap Stock</R> <R>$ 0</R> <R>$ 0</R>
<R>Spartan 500 Index</R> <R>$ 0</R> <R>$ 0</R>
<R>2/28</R>
<R>Spartan Extended Market Index</R> <R>$ 1,900</R><R>$ 1,900</R>
<R>Spartan International Index</R> <R>$ 2,100</R> <R>$ 1,800</R>
<R>Spartan Total Market Index</R> <R>$ 2,900</R> <R>$ 2,800</R>
<R>Spartan U.S. Equity Index</R> <R>$ 12,100</R <R>$ 14,100</R

<R>A Aggregate amounts may reflect roundisgR>
<R>8 100 Index commenced operations on March 29, 280%
<R> € International Growth commenced operations on Novamb2007</R>
<R> P International Value commenced operations on May2086.</R>
<R>E Total International Equity commenced operationd\mvember 1, 200%&/R>
<R>F For the nine month period ended August 31, 280>
<R>C For the fiscal year ended November 30, 2G0R>
APPENDIX L
All Other Fees.

The aggregate Other Fees billed by PwC or Del&itttities, as applicable, that were required tofgaved by the Audit Committee for all other nordiservices rendered on behalf of the Fund SeiRiciders that relate directly to
the operations and financial reporting of each fund

<R> Billed By </R> <R>12/31/07 </R> <R> 12/31/06" </R>

<R>PwWC</R> <R>$ 215,000</R> <R>$ 125,000</R>
<R>Deloitte Entities</R <R>$ 0</R> <R>$ 0F </R>

<R> Billed By </R> <R> 11/30/07*B </R> <R> 11/30/06"B </R>
<R>PwWC</R> <R>$ 150,000</R> <R>$ 145,000</R>

<R>Deloitte Entities</R <R>$ 180,000</R> <R>$ 180,000</R>
<R> Billed By </R> <R> 10/31/074C </R> <R> 10/31/06"C </R>

<R>PwWC</R> <R>$ 275,000</R> <R>$ 20,000</R>
<R>Deloitte Entities</R <R>$ 260,000</R> <R>$ 225,000</R>
<R> Billed By</R> <R> 9/30/07° </R> <R> 9/30/06" </R>

<R>Deloitte Entities</R <R>$ 180,000</R> <R>$ 255,000</R>

<R> Billed By </R><R> 8/31/07" </R> <R> 8/31/06" </R> <R> 8/31/05"E </R>
<R>PwC</R> <R>$ 180,000</R><R>$ 93,000° </R><R>$ 160,000</R>
<R> Billed By </R> <R> 7/31/07" </R> <R> 7/31/06" </R>

<R>Deloitte Entities</R <R>$ 180,000</R><R>$ 255,000</R>

<R> Billed By </R> <R> 4/30/07" </R><R> 4/30/06" </R>

<R>Deloitte Entities</R <R>$ 275,000</R><R>$ 160,000</R>

<R> Billed By </R> <R> 2/28/07" </R><R> 2/28/06" </R>




<R>PwWC</R> <R>$ 125,000</R><R>$ 155,000</R>

<R>A Aggregate amounts may reflect roundisgR>

<R>B May include amounts billed prior to Fidelity 100dex Fund's commencement of operatieiR>

<R>CMay include amounts billed prior to Fidelity Intextional Growth Fund's, Fidelity International Valdind's, and Fidelity Total International Equity fdis commencement of operationdR>
<R>P For the nine month period ended August 31, 280>

<R>E For the fiscal year ended November 30, 2G0R>

<R>F Reflects current period presentatictiR>

APPENDIX M

All Other Fees.

The aggregate fees billed by PwC or Deloitte Eegitas applicable, for non-audit services rendeneoehalf of the funds, FMR (not including any sadviser whose role is primarily portfolio managetnemd is subcontracted with or
overseen by another investment adviser) and Fundc8eProviders relating to Covered Services and-Sovered Services:

<R> FIDELITY ADVISOR SERIES k/R>
<R>Deloitte Entities Covered Services</R>

<R> 12/31/07" </R> <R> 12/31/08" </R>
<R>$5,000</R>  <Rr>$ 5,000P </R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 675,000</R> <R>$ 715,008 </R>
<R>Deloitte Entities Total</R> <R>$ 680,000</R> <R>$ 720,000</R>
<R> FIDELITY ADVISOR SERIES VIII</R> <R> 12/31/07* </R> <R> 12/31/06" </R>
<R>PwC Covered Services</R> <R>$ 220,000</R> <R>$ 130,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,255,000</R <R>$ 1,190,000</R>
<R>PwC Total</R> <R>$ 1,475,000</R <R>$ 1,320,000</R>
<R> FIDELITY ADVISOR SERIES k/R> <R> 11/30/07" </R> <R> 11/30/06" </R>
<R>PwC Covered Services</R> <R>$ 180,000</R> <R>$ 175,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,310,000</R <R>$ 1,140,000</R>
<R>PwC Total</R> <R>$ 1,490,000</R <R>$ 1,315,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 225,000</R> <R>$ 220,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 245,000</R> <R>$ 690,000</R>
<R>Deloitte Entities Total</R> <R>$ 470,000</R> <R>$ 910,000</R>
<R> FIDELITY COMMONWEALTH TRUST</R> <R> 11/30/074 </R> <R> 11/30/06A </R>

<R>PwC Covered Services</R>
<R>PwC Non-Covered Services</R>
<R>PwC Total</R>

<R>$ 155,000</R> <R>$ 150,000</R>
<R>$%$ 1,310,000</R <R>$ 1,140,000</R>
<R>$ 1,465,000</R <R>$ 1,290,000</R>

<R>Deloitte Entities Covered Services</R> <R>$ 190,000</R> <R>$ 185,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 245,000</R> <R>$ 690,000</R>
<R>Deloitte Entities Total</R> <R>$ 435,000</R> <R>$ 875,000</R>
<R> FIDELITY ADVISOR SERIES k/R> <R> 10/31/07 </R> <R> 10/31/06" </R>
<R>PwC Covered Services</R> <R>$ 380,000</R> <R>$ 110,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,105,000</R <R>$ 810,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 280,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 685,000</R> <R>$ 800,000</R>
<R> FIDELITY ADVISOR SERIES VIII</R> <R> 10/31/07”\ </R> <R> 10/31/06A </R>
<R>PwC Covered Services</R> <R>$ 375,000</R> <R>$ 105,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,100,000</R <R>$ 805,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 280,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 685,000</R> <R>$ 800,000</R>
<R> FIDELITY BEACON STREET TRUSFK/R> <R> 10/31/07 </R> <R> 10/31/068" </R>
<R>PwC Covered Services</R> <R>$ 280,000</R> <R>$ 25,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,005,000</R <R>$ 725,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 265,000</R> <R>$ 260,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 670,000</R> <R>$ 790,000</R>
<R> FIDELITY INVESTMENT TRUST</R> <R> 10/31/074 </R> <R> 10/31/06A </R>
<R>PwC Covered Services</R> <R>$ 550,000</R> <R>$ 170,000</R>
<R>PwC Non-Covered Services</R> <R>$ 1,725,000</R <R>$ 700,000</R>
<R>PwC Total</R> <R>$ 2,275,000</R <R>$ 870,000</R>
<R>Deloitte Entities Covered Services</R> <R>$ 300,000</R> <R>$ 285,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 705,000</R> <R>$ 815,000</R>
<R> FIDELITY DESTINY PORTFOLIOS/R>  <R> 9/30/07" </R> <R> 9/30/06" </R>
<R>Deloitte Entities Covered Services</R> <R>$ 190,000</R> <R>$ 270,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 405,000</R> <R>$ 530,000</R>
<R>Deloitte Entities Total</R> <R>$ 595,000</R> <R>$ 800,000</R>

<R>FIDELITY ADVISOR SERIES K/R>  <R> 8/31/07" </R> <R> 8/31/06" </R> <R> 8/31/05" </R>
<R>Deloitte Entities Covered Services</R> <R>$ 185,000</R><R>$ 100,00 </R> <R>$ 165,00¢ </R>

<R>Deloitte Entities NorGovered Services</F <R>$ 215,000</R><R>$ 530,000 </R> <R>$ 100,00¢ </R>



<R>Deloitte Entities Total</R>
<R> FIDELITY ADVISOR SERIES VII</R> <R> 7/31/07" </R>
<R>Deloitte Entities Covered Services</R> <R>$ 235,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 375,000</R>
<R>Deloitte Entities Total</R> <R>$ 610,000</R>
<R> FIDELITY COMMONWEALTH TRUST</R> <R> 4/30/07 </R>
<R>Deloitte Entities Covered Services</R> <R>$ 295,000</R>
<R>Deloitte Entities Non-Covered Services</R> <R>$ 425,000</R>
<R>Deloitte Entities Total</R> <R>$ 720,000</R>
<R> FIDELITY CONCORD STREET TRUS¥/R> <Rr> 2/28/07 </R>
<R>PwC Covered Services</R> <R>$ 155,000</R>
<R>PwC Non-Covered Services</R>
<R>PwC Total</R>

<R>” Aggregate amounts may reflect roundisgR>

<R>B For the nine month period ended August 31, 2608>
<R> C For the fiscal year ended November 30, 2G0R>
<R>D Reflects current period presentatictiR>

<R> Fidelity, Destiny, and Spartan are registered taafis of FMR LLC.</R>
<R> Geode is a registered trademark of Geode Capitabiglement, LLC</R>

<R>1.862238.100 SUPP2B-pxs-0264R>

<R>$ 400,000</R><R>$ 630,00 </R><R>$ 265,000° </R>

<R> 7/31/06" </R>
<R>$ 300,000</R>
<R>$ 370,000</R>
<R>$ 670,000</R>
<R> 4/30/06" </R>
<R>$ 180,000</R>
<R>$ 350,000</R>
<R>$ 530,000</R>
<R> 2/28/06" </R>
<R>$ 200,000</R>

<R>$ 1,130,000</R <R>$ 1,000,000</R
<R>$ 1,285,000</R <R>$ 1,200,000</R



€3 Fidelity

INVESTMENTS Your prompt response will sa
P.O. BOX 145421 of additional mailir
CINCINNATI, OH 45250-5421 To vote by Internet

1) Read the Proxy Statement and has
at hand.

2) Go to website www.proxyvote.

3) Follow the instructions provided ©

To vote by Touch-Tone Telephon

1) Read the Proxy Statement and has
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail

1) Read the Proxy Statement.

2) Check the appropriate boxes on tl
3) Sign and date the proxy card.

4) Return the proxy card in the enve

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: FDMEG KEEF

THIS PROXY CARD IS VALID ONLY WHEN SIGNEDAND DATED.  DETA

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL BE
VOTED EOR THE PROPOSALS. As to any other matter,
said attorneys shall vote in accordance with their

best judgement. D D D
THE BOARD OF TRUSTEES RECOMMENDS A VOTE EOR
THE FOLLOWING:

1. To elect the nominees specified below as Trustees: :?Ir w'ﬂ;::OId Ezrcm: Ign:\::::g(osl)d :;tn(m
(01) James C. Curvey (06) Joseph Mauriello ® name(s) of tha:fin
(02) Dennis J. Dirks (07) Cornelia M. Small
(03) Edward C. Johnson 3d (08) William &, Stavropoulos
(04) Alan J. Lacy (09) David M. Thomas

(05) Ned C. Lautenbach {10y Michael E. Wiley







€3 Fidelity

INVESTMENTS Your prompt response will sa
P.O. BOX 145421 of additional mailir
CINCINNATI, OH 45250-5421 To vote by Internet

1) Read the Proxy Statement and has
at hand.

2) Go to website www.proxyvote.

3) Follow the instructions provided ©

To vote by Touch-Tone Telephon

1) Read the Proxy Statement and has
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail

1) Read the Proxy Statement.

2) Check the appropriate boxes on tl
3) Sign and date the proxy card.

4) Return the proxy card in the enve

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: FDMEG2 KEEF

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL BE
VOTED EOR THE PROPOSALS. As to any other matter,
said attorneys shall vote in accordance with their

best judgement. D D D
THE BOARD OF TRUSTEES RECOMMENDS A VOTE EOR
EACH OF THE FOLLOWING:

1. To elect the nominees specified below as Trustees: :?Ir w'ﬂ;::OId Ezrcm: Izmm;:gzg;i :g:f'
(01) James C. Curvey (06) Joseph Mauriello ® name(s) of the T
(02) Dennis J. Dirks (07) Cornelia M. Small
(03) Edward C. Johnson 3d (08) William &. Stavropoulos
(04) Alan J. Lacy (09) David M. Thomas
(05) Ned C. Lautenbach {10y Michael E. Wiley

2. Toamend the Declaration of Trust of each of Fidelity Advisor Series |, Fidelity Advisor Series VI, Fidel
Series VlII, Fidelty Commonwealth Trust, and Fidelity Destiny Portfolios to reduce the required quorur
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INVESTMENTS Your prompt response will sa
P.O. BOX 145421 of additional mailir
CINCINNATI, OH 45250-5421 To vote by Internet

1) Read the Proxy Statement and has
at hand.

2) Go to website www.proxyvote.

3) Follow the instructions provided ©

To vote by Touch-Tone Telephon

1) Read the Proxy Statement and has
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail

1) Read the Proxy Statement.

2) Check the appropriate boxes on tl
3) Sign and date the proxy card.

4) Return the proxy card in the enve

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: FDMEG3 KEEF

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL BE
VOTED EOR THE PROPOSALS. As to any other matter,
said attorneys shall vote in accordance with their

best judgement. D D D
THE BOARD OF TRUSTEES RECOMMENDS A VOTE EOR
EACH OF THE FOLLOWING:

1. To elect the nominees specified below as Trustees: :?Ir w'ﬂ;::OId Ezrcm: Izn:\m:&lf s,ll;tiof
(01) James C. Curvey (06) Joseph Mauriello ® name(s) R —
(02) Dennis J. Dirks (07) Cornelia M. Small
(03) Edward C. Johnson 3d (08) William &. Stavropoulos
(04) Alan J. Lacy (09) David M. Thomas
(05) Ned C. Lautenbach {10y Michael E. Wiley

2. Toamend the Declaration of Trust of each of Fidelity Advisor Series |, Fidelity Advisor Series VI, Fidel
Series VlII, Fidelty Commonwealth Trust, and Fidelity Destiny Portfolios to reduce the required quorur
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INVESTMENTS Your prompt response will sa
P.O. BOX 145421 of additional mailir
CINCINNATI, OH 45250-5421 To vote by Internet

1) Read the Proxy Statement and has
at hand.

2) Go to website www.proxyvote.

3) Follow the instructions provided ©

To vote by Touch-Tone Telephon

1) Read the Proxy Statement and has
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail

1) Read the Proxy Statement.

2) Check the appropriate boxes on tl
3) Sign and date the proxy card.

4) Return the proxy card in the enve

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: FDMEG4 KEEF

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL BE
VOTED EOR THE PROPOSALS. As to any other matter,
said attorneys shall vote in accordance with their best

judgement. D D D
THE BOARD OF TRUSTEES RECOMMENDS A VOTE EOR
EACH OF THE FOLLOWING:

1. To elect the nominees specified below as Trustees: :?Ir w'ﬂ;::OId Ezrcm: Ig,ﬂ;:ggélf :,Il;trl}(of
(01) James C. Curvey (06) Joseph Mauriello ® name(s) of tha: n
(02) Dennis J. Dirks (07) Cornelia M. Small
(03) Edward C. Johnson 3d (08) William &. Stavropoulos
(04) Alan J. Lacy (09) David M. Thomas
(05) Ned C. Lautenbach {10y Michael E. Wiley

2. Toamend the Declaration of Trust of each of Fidelity Advisor Series |, Fidelity Advisor Series VII, Fidel
Series VI, Fidelity Commonwealth Trust, and Fidelity Destiny Portfolios to reduce the required quorur







PROXY SOLICITED BY THE TRUSTEES

The undersigned, revoking previous proxies, hereby appoint(s) Edward C. Johnson 3d, Mar
Cornelia M. Small, or any one or more of them, attorneys, with full power of substitution, to v¢
fund as indicated on the reverse side which the undersigned is entitled to vote at the ¢
Shareholders of the fund to be held at an office of the trust at 245 Summer Street, Boston, |
16, 2008 at 9:30 a.m. Eastern Time and at anv adiournments thereof. All powers mav




BR



N Fidelity

I VESTMENTS
P.O.BOX 145421
CINCINNATI, OH 45250-5421

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

Vote this proxycard T
Your prompt response will sa
of additional maili

To vote by Internet

1) Read the Proxy Statement and haw
at hand.

2) Go to website www.proxyvote.c

3) Follow the instructions provided or

To vote by Touch-Tone Telephont

1) Read the Proxy Statement and haw
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail
1) Read the Proxy Statement.
2) Check the appropriate boxes on th

3) Sign and date the proxy card.
4) Return the proxy card in the envel

FDSUP1 KEEF

THIS PROXY CARD IS VALID ONLY WHEN SIGNEDAND DATED.  DETA

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL
BE VOTED AS RECOMMENDED BY THE BOARD OF
TRUSTEES. As to any other matter, said attorneys shall
vote in accordance with their best judgment.

THE BOARD OF TRUSTEES RECOMMENDS A VOTE FOR
EACH OF THE FOLLOWING:

1.  To elect the nominees specified below as Trustees:

For Withhold For All

0 O

To withhold authori

(01) James C. Curvey
(02) Dennis J. Dirks

(04) Alan J. Lacy
{05} Ned C. Lautenbach

(03) Edward C. Johnson 3d

nominee(s), mark 1

; All All Except
(08) Joseph Mauriello e ats(<)-of e foF

{07) Cornelia M. Small
(08) Willliam 3. Stavropoulos
(09) David M. Thomas
{(10) Michael E. Wiley

2. Toamend the Declaration of Trust of each of Fidelity Advisor Series |, Fidelity Advisor Series VI, Fidel
Series VI, Fidelity Commonwealth Trust, and Fidelity Destiny Portfolios toreduce the required quorun
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I VESTMENTS

P.O. BOX 145421
CINCINNATI, OH 45250-2421

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

Vote this proxycard T
Your prompt response will sa
of additional maili

To vote by Internet

1) Read the Proxy Statement and haw
at hand.

2) Go to website www.proxyvote.c

3) Follow the instructions provided or

To vote by Touch-Tone Telephont

1) Read the Proxy Statement and haw
at hand.

2) Call 1-800-690-6903

3) Follow the recorded instructions.

To vote by Mail
1) Read the Proxy Statement.
2) Check the appropriate boxes on th

3) Sign and date the proxy card.
4) Return the proxy card in the envel

FDSUP2 KEEF

THIS PROXY CARD IS VALID ONLY WHEN SIGNEDAND DATED.  DETA

Please refer to the Proxy Statement discussion of each of
these matters. IF THE PROXY IS SIGNED, SUBMITTED,
AND NO SPECIFICATION IS MADE, THE PROXY SHALL
BE VOTED AS RECOMMENDED BY THE BOARD OF
TRUSTEES. As to any other matter, said attorneys shall
vote in accordance with their best judgment.
THE BOARD OF TRUSTEES RECOMMENDS A VOTE FOR
THE FOLLOWING:
1.  To elect the nominees specified below as Trustees:
(01) James C. Curvey (06) Joseph Mauriello
(02) Dennis J. Dirks {07) Cornelia M. Small
(03) Edward C. Johnson 3d
(04) Alan J. Lacy
{05} Ned C. Lautenbach

(09) David M. Thomas
{(10) Michael E. Wiley

For Withhold For All

(08) Willliam 3. Stavropoulos

0 O

To withhold authori
nominee(s), mark 1

All Except
® name(s) of the nor
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PROXY SOLICITED BY THE TRUSTEES

The undersigned, revoking previous proxies, hereby appoint(s) Edward C. Johnson 3d,
and Cornelia M. Small, or any one or more of them, attorneys, with full power of subsi
shares of the fund as indicated on the reverse side which the undersigned is entitled to \
Meeting of Shareholders of the fund to be held at an office of the trust at 245 Summer &
02210, on April 16, 2008 at 9:30 a.m. Eastern Time and at any adjournments thereof. /
exercised by a majority of said proxy holders or substitutes voting or acting or, if only or
then by that one. This Proxy shall be voted on the proposals described in the Proxy State
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Smart move:

Form of email to be sent to a shareholder that hasonsented to receive proxy solicitations electroradly

You have elected to receive Proxy Materials vialtiternet. This email notification contains infortioa relating to Proxy Materials that are availafiethe Fidelity fund(s) that are maintained iruyaccount and that are identified
below. Please read these instructions carefullgregfroceeding.

NOTICE OF AVAILABILITY OF IMPORTANT PROXY MATERIALS:

Proxy Materials are available for the following sttzolders' meeting.

[Insert Trust Name] Special Meeting of Shareholders

Meeting date: [Month]/[Date]/[Year]

[ If the original meeting has been adjourned to a wewe the email will includeAdjourned Meeting Date: [Month]/[Date]/[Year]

For shareholders as of: [Month]/[Date]/[Year]

You can access these Proxy Materials at the foligWWeb addresses:

LETTER TO SHAREHOLDERS: http:/Mww. XXXXXXXXXX

NOTICE OF MEETING and PROXY STATEMENT: http://MwwX8XXXXXXX

If your email software supports it, you can simpligk on the above links. If not, you can type ¢opy and paste) the Web addresses into the adidress your Web browser.
HOW TO VOTE:

Because electronic Proxy Materials do not inclugkecy card that you can mail in, you will neeccast your vote through the Internet or by touchtiefephone. Either way, you will need the CONTRQinber(s) below.

TRUST NAME: FUND NAME -

CONTROL NUMBER: XXXXX
(use this number to cast your vote)

[TRUST NAME: FUND NAME - ]

[CONTROL NUMBER: XXXXX]

(use this number to cast your vote)]

To vote through the Internet, visit http://www.pysxeb.com/eproxynd follow the on-line instructions.

To vote by touchtone telephone, call 1-888-221-06% follow the recorded instructions.

ADDITIONAL INFORMATION :

To access the electronic Proxy Materials, you megdnAdobe Acrobat Reader software. This softwaawaslable for download at no cost at http://wwvalae.com Downloading time may be slow.

If you are invested in a Fidelity fund and havehtgcal questions about viewing, saving, or printyogir Proxy Materials, please call 1-800-544-6666 press "0" to speak to a Fidelity Representa@erating hours are Monday
through Friday 8:00 am to 12:00 am ET, and Satugi@9 am to 6:30 pm ET.

If you are invested in a Fidelity Advisor Fund drale technical questions about viewing, savingyrimting your Proxy Materials, please call 1-878ZW98. Operating hours are Monday through Frida@® &m to 7:00 pm ET.
To request a paper copy of Proxy Materials relating Fidelity fund, please contact Fidelity at tbi-free telephone number listed in the electcdPioxy Materials.

To update your enrollment information or cancelryenroliment, please go to: http://www.investordety.com/proxy, enter your enroliment number and PIN, and foltbeson-line instructions for updating or canceljmgr enrollment.

National Financial Services LL

Fidelity Investments Institutional Operations Companc.

We were unable to notify you electronically of theailability of important Proxy Materials for a feiity fund maintained in your account. We attemptedend the notice to your e-mail address, asaeftl on our records. That e-mail
address appears to be invalid.

To correct your e-mail address, please visit Httpuiv.investordelivery.com/proxsnd follow the on-line instructions. To do thisuywill need your Enrollment Number and PIN.

If you do not remember your Enrollment Number dX Pplease visit http://www.proxyweb.com/proand follow the on-line instructions for enrollingrfelectronic delivery of Proxy Materials. To dasthyou will need your Control
Number from the enclosed proxy ca

Because we were unable to send the notice to ymirehically, we are sending this notice and tieteel Proxy Materials (enclosed) to you in papemfoY ou will continue to receive Proxy Materialsgaper form until you provide us
with a valid e-mail address by one of the methazicdbed above. You will start receiving electrdRioxy Materials again once you have provided ub wivalid e-mail address.

Please read the enclosed Proxy Materials and voteyr shares promptly. Your vote is extremely important, no matter how large or small your holdings maybe.

FORM OF



Fidelity Investments 2008 Updated IVR Scripl

800-690-6903

Generic Greeting:

"Thank you for calling the Automated Proxy Votingr@ice"

Shareholder Hears:

"You must be calling from a touchtone telephoneritter to use this system and already have reaprthxy statement and made your voting decisions"”

"Press 1 if you are calling from a touch tone phané have your proxy form in front of you."
Shareholder presses "1" and hears:
"Lets Begin"

** |f shareholder does not press anything, theyt dar: "Please call back when you have your prfmtyn. Thank you for calling. Goodbye."
Enter Control Number Script - Shareholder hears:
"Please enter the 12-digit control number, whiclali®led as such, or located in the box indicatethb arrow on your Vote Instruction Form, followleyl the pound sign"
Shareholder Enters Control number...
« Valid Control Number: ( See voting scripts, below

o Invalid: "Control number is invalid."
« Invalid <3x: "Sorry, since your entry of the control number waslid, we are not able to process your transadiicthis time. You will be able to access theaysin 24 hours"

« Valid control number, but Shareholder has already wted: "A vote has already been recorded for this comtuwhber. If you want to change your vote, press iffou do not want to
change your vote press "ZSee voting scripts, below).

Valid control number, but Shareholder has just votel a proxy with the same proposals:The directors and/or proposals for this contrahier are the same as your last prokyyou would
like to vote this control number in the same maragethe prior control number, press 1. If you woliké to vote this control number differently, pges

Voting:

"If you would like to vote as The Board Recommepsss 1, to vote on directors and proposals indallgl press 2.

Shareholder presses: Shareholder hears:
1 "Let me confirm. You have elected to vote as therd@ecommends." And Goes to Log Vote Script.
2 Shareholder goes to Nominee and/or Proposal Voting.

Nominee Vote Script:(vote for individual issues)
"If you wish to vote for all nominees press 1. Tithivold all nominees, press 2 To withhold speaifiecninees, press 3."

Shareholder presses: Shareholder hears:
1 "Proposal Voting." Goes to Proposal Voting Script
2 "Proposal Voting." Goes to Proposal Voting Script
3 "To withhold a nominee, enter the 2 digit numbeattis in front of the name of the nominee you wiskvithhold. If you are finished, enter 00"

After each election, "OK" is heard.
“00' goes to Proposal Vote Script.
(Continued and confirmed for each nominee(s))

See Confirm Options, Below.
Proposal Vote Script:
Shareholder hears:

"There are <nProposals> to vote on. After you alistour votes, you will have a chance to revieenti. Before each proposal the Shareholder will Hé&r are ready to accept your proposal for
proposal <n>."

The selections are:

For/Against/Abstain
For/Against
For/Abstain
For/Withhold

« For/Against/Withhold
For/Against/Abstain Script:

"If you are voting for this proposal, press 1. éfuyare voting against this proposal press 2, Ifwalh to abstain press 3."

**Based on the shareholder's selection, the promifitconfirm their choice.
For/Against Script:
"If you are voting for this proposal, press 1. éfuyare voting against this proposal press 2."

**Based on the shareholder's selection, the promifitconfirm their choice.

See Confirm Options, Below.
For/Abstain Script:
"If you are voting for this proposal, press 1. éfuywish to abstain press 2."

**Based on the shareholder's selection, the prowifitconfirm their choice.

See Confirm Options, Below.
For/Withhold Script:
"If you are voting for this proposal, press 1. éfywish to withhold press 2."

**Based on the shareholder's selection, the prowifitconfirm their choice. See Confirm Options, @el
For/Against/Withhold Script:
"If you are voting for this proposal, press 1. éfuyare voting against this proposal press 2, Ifwalh to withhold press 3."

**Based on the shareholder's selection, the promifitconfirm their choice).See Confirm Options, el
Completed Proposal Voting:
"You have completed Proposal Voting"



This text will be heard following the final propdsan the ballot.

Confirm Options:
"Let me confirm"
Nominee Confirmation: 1. You have voted for all nominees

Proposal Confirmation: 2. You have voted to withhold all nominees
3. You have voted to withhold specific nomineesuYwave voted to withhold nominee ## ...

"You have voted For/Against Proposal ##."

Vote Logged Script:
Vote is sent to mainframe "If these elections are correct, press 1. To vgaera press 2. To hear your vote again, press 3."

o If shareholder presses 1: "One moment, while lylogr ballot. A vote has been recorded for conttohber <controlNumber>." Shareholder then
goes to Vote Another Script.
« If shareholder presses 2 they are directed to titerEcontrol Number Script.
Vote Another?: Script:
Shareholder wants to/does not want to "If this concludes your business press 1, if yowlddike to vote for another proxy election press 2
on another proposal.
« If shareholder presses 1"All of your votes have been recorded by the tetepghproxy voting service. Do not mail in your praard. Keep it as
record of your vote. Thank you for calling. Thisctudes your transaction. Goodbye."

« If shareholder presses 2See appropriate proxy voting dialog scripts, above.
Error Messages:

Auto Proxy Unavailable Error: "We are sorry. The automated Proxy voting systeom@vailable at this time. Please try your calliadgter."

Meeting Date: "Sorry, we cannot accept your voting instructidbgs the day of the meeting or the cut off datevioting has passed.

Control number no longer valid "Sorry, the control number you entered is no longsid. Please contact your bank, Broker or MufuaH to confirm your voter eligibility."
FORM OF

SCREEN SCRIPT FOR REGISTERED SHAREHOLDER INTERNET V OTING
FIDELITY INVESTMENTS
[ Upon login to wwww.proxyweb.com/proxy shareholder sees Screen 1]
SCREEN 1
Text 1 - (centered)
Internet Proxy Voting Service
Input A

Please Enter Control Number from Your Proxy Card:

-
Input B

Check here [] to vote all proposals as the Boardecommends,
then click the VOTE button below.
-OR-

Input C

To vote each proposal separately, click the VOTE HLton only.
[VOTE]

Input D

To enroll for electronic delivery, without voting your proxy, please enter your control number above rad click here
Input E

Note: Electronic Proxy Materials may not be avdédior all of your securities and accour

Graphic | - Example Proxy Card (left justified)
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Text 2 - (right justified)

[proxyweb.com/proxy]/[proxyvote.com/proxy] is a siee of:
Broadridge Financial Solutions, Inc.

Full service proxy specialists

This site is best viewed using
Netscape version 4.7 or Internet Explorer vers@fsor highel
and using a display resolution of 800 X 600.

Graphic Il - (right justified)
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S
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[ Upon input of control number and selection of input B or input C shareholder is directed to Voting Ballot (Screen 2) ]
SCREEN 2
Text 1 - (centered)

Internet Proxy Voting Service
Proxy Voting Form

Fidelity Investments

[Trust Name: Fund Name]

Text 2 - (centered)

THE BOARD OF TRUSTEES RECOMMENDS A VOTE FQRACH OF] THE FOLLOWING:
Input A - (left justified)

Proposal 1 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Input B - (left justified)

Proposal 2 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Input C - (left justified)

Proposal 3 [ Title of proposal to beinserted ] [FOR all nominees][WITHHOLD AUTHORITY to vote for a Il nominees] [FOR ALL NOMINEES (Except as indicated]
Input D - (left justified)

Proposal 4 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Input E - (left justified)

Proposal 5 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Text 3 - (centered)

THE BOARD OF TRUSTEES RECOMMENDS A VOTE AGAINSEACH OF] THE FOLLOWING:
Input F - (left justified)

Proposal 6 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Text 4 - (centered)

Please refer to the proxy statement for discussideach of] [this/these] matter[s].
[If no specification is made on a proposal, thegwsal will be voted "For"./If no specification isae on a proposal, proposal[s] [#] [and [#]] will & voted "For" and proposal[s] [#] [and [#]] will bevoted "Against".]

Input G - (centered)

You will have an opportunity to confirm that yowlactions were properly recorded after you submitryote. If you would also like to receive and dmanfirmation, enter your email address here:

—

Text 5- (centered)

Please review your selections carefully before voting.
If you vote more than once on the same Proxy, only your last (most recent) vote will be considered valid.

Input H - (centered)
Click here to sign and [submit] your vote and to apoint [names of 3 proxy agents], or any one or moref them, attorneys, with full power of substitutio, to vote all Fund shares that you are entitled toote.
[ Upon submission of vote shareholder is directed to Confirmation Screen (Screen 3) |
SCREEN 3
Text 1 - (centered)

Internet Proxy Voting Service
Proxy Voting Form

Fidelity Investments

[Trust Name: Fund Name]



Thank you! Your vote has been submitted
Text 2 - (centered)
THE BOARD OF TRUSTEES RECOMMENDS A VOTE FQRACH OF] THE FOLLOWING:

Text 3 - (left justified)

Proposal 1 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]
Proposal 2 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]
Proposal 3 [ Title of proposal to beinserted ] [FOR all nominees][WITHHOLD AUTHORITY to vote for a Il nominees]

[FOR all nominees (Except as indicated)]
Proposal 4 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]
Proposal 5 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Text 4 - (centered)
THE BOARD OF TRUSTEES RECOMMENDS A VOTE AGAINJEACH OF] THE FOLLOWING:

Text 5 - (left justified)
Proposal 6 [ Title of proposal to beinserted ] [FOR][AGAINST][ABSTAIN]

Text 6 - (centered)

Please refer to the proxy statement for discussideach of] [this/these] matter[s].

Text 7 - (centered)

[ If no email confirmation was requestedNo email confirmation has been sent.

[ If email confirmation was request&dYour email confirmation has been sent tenjail addres$

Hyperlink 1 - (centered)

[Register for Electronic Delivery]

[ Directs shareholder to electronic delivery signagreen(s)

Hyperlink 2 - (left justified)

[Change Vote]

[ Directs shareholder to Screen 2 to change Yote

Hyperlink 3 - (centered)

[Printer Friendly Confirmation]

[ If shareholder selects printer friendly confirmatja confirmation in the following form appears thiae shareholder can prijt

Form Of

Printer Friendly Confirmation

Text - (left justified)

Internet Proxy Voting Service

Thank you! Your vote has been submitted.

Your vote for Control Numberdontrol numbef has been submitted to
Fidelity Investments for frust name: fund namieas follows:

Proposal 1. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Proposal 2. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Proposal 3. proposal title].......... [FOR all nominees] [WITHHOLD AUTHORITYo vote for all nominees][FOR all nominees (Excapindicated)]
Proposal 4. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Proposal 5. proposal title].......... [FOR] [AGAINST][ABSTAIN]

"Click here to Return[When shareholder clicks he/she is returned to &g

Hyperlink 4 - (right justified)

[Vote Another Proxy]

[ Directs shareholder to Screen] 1

Hyperlink 5 - (centered)

[Exit Internet Voting Service]

[ Directs shareholder to Screen] 1

[ If shareholder requests email confirmation, a confirmation in the following form will be sent to the designated email address]

Form Of

Email Confirmation

Text- (left justified)



Your vote for Control Numberd¢ontrol numbei has been submitted to Fidelity Investments for
[ trust name: fund nanmieas follows:

Proposal 1. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Proposal 2. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Proposal 3. proposal title].......... [FOR all nominees] [WITHHOLD AUTHORITYo vote for all nominees][FOR all nominees (Excapindicated)]

Proposal 4. proposal title].......... [FOR] [AGAINST][ABSTAIN]
Proposal 5. proposal title].......... [FOR] [AGAINST][ABSTAIN]
Proposal 6. proposal title].......... [FOR] [AGAINST][ABSTAIN]

Thank you for voting



