ScholarShare® College Savings Plan
Portfolios — College, 2006, 2009, 2012, 2015,

2018, 2021, 2024, Conservative, 70% Equity, 100%
Equity, Money Market, Guaranteed Investment Option,
Index College, Index 2006, Index 2009, Index 2012,
Index 2015, Index 2018, Index 2021, Index 2024, Index
Conservative, Index 70% Equity, Index 100% Equity,
Intermediate Treasury Index, International Index,
Spartan 500° Index, Total Market Index, and Social
Choice

Annual Report
June 30, 2007

ScholarShare
L~z College Savings Plan

I NVE TMENTS




Contents

Executive Director’s Message to
Participants

Performance: The Bottom Line
The Managers’ Overview

Expected Asset and Benchmark
Allocations
ScholarShare College Porifolio

ScholarShare Portfolio 2006

ScholarShare Portfolio 2009

ScholarShare Portfolio 2012

ScholarShare Portfolio 2015

ScholarShare Portfolio 2018

ScholarShare Portfolio 2021

ScholarShare Portfolio 2024

ScholarShare Conservative Portfolio

ScholarShare 70% Equity Portfolio

ScholarShare 100% Equity Porifolio

ScholarShare Money Market Porifolio

ScholarShare Guaranteed
Investment Option

ScholarShare Index College Portfolio

ScholarShare Index Portfolio 2006

Annual Report

33

35

36
37
38
40
41
42
44
45
46
48
49
50
52
53
54
56
57
58
60
61
62
64
65
66
68
69
70
72
73
74
76
77
78
80
82

84
85
86

88
89
90

ScholarShare Plan in 2006-2007

How the Porifolios have done over time.

The managers’ review of the Portfolios’ performance,
strategy and outlook.

How the Portfolios’ asset mix and benchmarks will
change over the next six months.

Investment Summary

Investments

Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments

Financial Statements
Financial Statements
Financial Statements

Investment Summary
Investments
Financial Statements

Investment Summary
Investments
Financial Statements



ScholarShare Index Portfolio 2009 92 Investment Summary

93 Investments
94 Financial Statements
ScholarShare Index Porifolio 2012 96 Investment Summary
97 Investments
98 Financial Statements
ScholarShare Index Portfolio 2015 100 Investment Summary
101 Investments
102 Financial Statements
ScholarShare Index Porifolio 2018 104 Investment Summary
105 Investments
106 Financial Statements
ScholarShare Index Portfolio 2021 108 Investment Summary
109 Investments
110 Financial Statements
ScholarShare Index Porifolio 2024 112 Investment Summary
113 Investments
114 Financial Statements
ScholarShare Index Conservative 116 Investment Summary
Portfolio 117 Investments
118 Financial Statements
ScholarShare Index 70% 120 Investment Summary
Equity Portfolio 121 Investments
122 Financial Statements
ScholarShare Index 100% 124 Investment Summary
Equity Portfolio 125 Investments
126 Financial Statements
ScholarShare Intermediate Treasury 128 Financial Statements
Index Porifolio
ScholarShare International 130 Financial Statements
Index Porifolio
ScholarShare Spartan 500 132 Financial Statements
Index Portfolio
ScholarShare Total Market 134 Financial Statements
Index Porifolio
ScholarShare Social Choice Portfolio 136 Investment Summary
137 Investments
142 Financial Statements
Notes to Financial Statements 144
Report of Independent Auditors 146

Standard & Poor’s, S&P and S&P 500 are registered service marks of The McGraw-Hill Companies, Inc. and have been licensed for use by

Fidelity Distributors Corporation.

Other third party marks appearing herein are the property of their respective owners.

All other marks appearing herein are registered or unregistered trademarks or service marks of the State of California or of FMR Corp. or an affiliated
company.

This report and the financial statements contained herein are submitted for the general information of the holders of units of the Porlfolios. This report is not authoriced
Sfor distribution to prospective participants in the Porifolios unless preceded or accompanied by a current Fact Ki.

Portfolio units are not deposits or obligations of, or guaranteed by, any depository institution. Units are not insured by the
FDIC, Federal Reserve Board or any other agency, and are subject to investment risks, including possible loss of principal
amount invested.

Neither the principal deposited nor the investment return is guaranteed by the State of California, the ScholarShare
Investment Board, Fidelity Investments or any affiliate thereof, or the federal government or any agency thereof.

Neither the Porlfolios, the mutual funds in which they invest, nor Fidelity Distributors Corporation is a bank. For more information on any Fidelity fund, including
charges and expenses, call 1-800-544-6666 for a free prospectus. For more information on the ScholarShare College Savings Plan, call 1-800-544-5248 for a free Fact

Kit. Read it carefully before you invest or send money.
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BiLL LoCKYER

TREASURER
STATE OF CALIFORNIA

Dear Participant:

On behalf of the State of California and the ScholarShare Investment Board, I am pleased to provide you with the 2007 Annual Report for
the ScholarShare College Savings Plan (the “ScholarShare Plan”). Your Annual Report reviews the financial highlights of the Scholar-
Share Plan for the period November 10, 2006 (inception) to June 30, 2007 (for all investments except for the Guaranteed Investment Op-
tion which reviews financial highlights from July 1, 2006 to June 30, 2007), including the performance of the ScholarShare Plan’s
investment Portfolios along with expense, holdings, and asset allocation information. Also included is a Managers’ Overview, a discussion
with the Plan’s Portfolio Managers Jonathan Shelon and Christopher Sharpe, which provides you with specific information on the Portfo-
lios since inception, the market and investing environment, and an outlook for the months ahead.

In November 2006, after a competitive bid process, the ScholarShare Investment Board began its relationship with Fidelity Investments as
the new program manager. Since then, the ScholarShare College Savings Plan has seen tremendous growth. As of June 30, 2007, the Scho-
larShare Plan had more than 187,000 accounts and $2.58 billion in assets, up from more than 166,000 accounts and $2.16 billion in assets
as of November 10, 2006.

Last year the federal government reinforced the importance of 529 college savings plans with the enactment of the Pension Protection Act
of 2006. Under the Act, withdrawals from 529 plan accounts that are used to pay for qualified higher education expenses are permanently

federal income tax-free. The impact of this legislative change has been to open up new possibilities for our children and theirs for genera-
tions to come.

Families in California and all across America are faced with a myriad of competing investment needs and choices. From saving for retire-
ment, to setting money aside for a home and saving for their children’s college education, the challenges can be significant. It is the joint
goal of the ScholarShare Investment Board and Fidelity Investments to help parents, grandparents, aunts, uncles, and others throughout
California fulfill the dream of a college education for our children.

Thank you for choosing the ScholarShare College Savings Plan. We look forward to serving your needs for years to come.

S:ncerely,

Zeny Marie Agullana
Executive Director
ScholarShare Investment Board

915 CAPITOL MALL, ROOM 110, SACRAMENTO, CA 95814 *(916) 653-2995 *FAX (916) 653-3125



ScholarShare College Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare College Portfolio 3.70%
ScholarShare College Portfolio Composite 3.99%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case,

since the Portfolio started on November 10, 2006. For example, if
you had invested $1,000 in a portfolio that had a 5% return over
the past year, the value of your investment would be $1,050.

You can compare the Portfolio’s returns to the performance of the
ScholarShare College Portfolio Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, and the Dow Jones Wilshire 5000
Composite Index. The index weightings are adjusted periodically
to reflect the Portfolio’s changing asset allocations. These bench-
marks include reinvested dividends and capital gains, if any.

The index returns are for the period from November 10, 2006 to
June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.

o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare Portfolio 2006
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2006 4.20%
ScholarShare Portfolio 2006 Composite 4.24%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2006 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Portfolio 2009
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2009 5.10%
ScholarShare Portfolio 2009 Composite 4.95%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2009 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are ad-
justed periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.

o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare Portfolio 2012
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2012 6.40%
ScholarShare Portfolio 2012 Composite 6.03%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2012 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are ad-
justed periodically to reflect the Portfolio’s changing asset alloca-
tions. These benchmarks include reinvested dividends and capital
gains, if any. The index returns are for the period from Novem-
ber 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Portfolio 2015
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2015 8.10%
ScholarShare Portfolio 2015 Composite 7.42%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
ML U.S. High Yield Master Il Constrained 5.02%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2015 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, the Merrill Lynch U.S. High Yield
Master II Constrained Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are ad-
justed periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.

o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare Portfolio 2018
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2018 9.60%
ScholarShare Portfolio 2018 Composite 8.83%
LB U.S. Aggregate 1.29%

LB 3-Month T-Bill 3.32%
ML U.S. High Yield Master Il Constrained 5.02%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2018 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Lehman Brothers
3-Month Treasury Bill Index, the Merrill Lynch U.S. High Yield
Master II Constrained Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are ad-
justed periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Portfolio 2021
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio
ScholarShare Portfolio 2021 11.00%
ScholarShare Portfolio 2021 Composite 10.06%
LB U.S. Aggregate 1.29%
ML U.S. High Yield Master Il Constrained 5.02%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2021 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Merrill Lynch U.S. High
Yield Master II Constrained Index, the Morgan Stanley Capital
International Europe, Australasia, Far East Index, and the Dow
Jones Wilshire 5000 Composite Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Portfolio 2024
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Portfolio 2024 11.80%
ScholarShare Portfolio 2024 Composite 10.80%
LB U.S. Aggregate 1.29%
ML U.S. High Yield Master Il Constrained 5.02%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Portfolio 2024 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Merrill Lynch U.S. High
Yield Master II Constrained Index, the Morgan Stanley Capital
International Europe, Australasia, Far East Index, and the Dow
Jones Wilshire 5000 Composite Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Conservative Portfolio

Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perfor-
mance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypotheti-
cal $10,000 investment. Total return reflects the change in the
value of an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Conservative Portfolio 1.90%
ScholarShare Conservative Portfolio Composite 2.41%
LB U.S. Aggregate 1.29%
LB 3-Month T-Bill 3.32%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You
can compare the Portfolio’s returns to the performance of the

ScholarShare Conservative Portfolio Composite Index, an approxi-

mate weighted combination of the following unmanaged indices:
the Lehman Brothers U.S. Aggregate Index and the Lehman
Brothers 3-Month Treasury Bill Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio
had performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of
a hypothetical $10,000 investment in the portfolio will appear in
the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare 70% Equity Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the value of
an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio
ScholarShare 70% Equity Portfolio 9.80%
ScholarShare 70% Equity Portfolio Composite 8.86%
LB U.S. Aggregate 1.29%
ML U.S. High Yield Master Il Constrained 5.02%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare 70% Equity Portfolio Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers U.S. Aggregate Index, the Merrill Lynch U.S. High
Yield Master II Constrained Index, the Morgan Stanley Capital
International Europe, Australasia, Far East Index, and the Dow
Jones Wilshire 5000 Composite Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare 100% Equity Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical perform-
ance. You can look at the total percentage change in value, the
average annual percentage change or the growth of a hypothetical
$10,000 investment. Total return reflects the change in the

value of an investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio
ScholarShare 100% Equity Portfolio 12.90%
ScholarShare 100% Equity Portfolio Composite 11.66%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite 10.83%

Cumulative total returns show the portfolio’s performance in
percentage terms over a set period of time — in this case, since
the Portfolio started on November 10, 2006. For example, if you
had invested $1,000 in a portfolio that had a 5% return over the
past year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare 100% Equity Portfolio Composite Index, an approxi-
mate weighted combination of the following unmanaged indices:
the Morgan Stanley Capital International Europe, Australasia, Far
East Index, and the Dow Jones Wilshire 5000 Composite Index.
The index weightings are adjusted periodically to reflect the
Portfolio’s changing asset allocations. These benchmarks include
reinvested dividends and capital gains, if any. The index returns
are for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative
return and show you what would have happened if the Portfolio had
performed at a constant rate each year. These numbers will be
reported once the Portfolio is a year old. In addition, the growth of a
hypothetical $10,000 investment in the portfolio will appear in the
portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Money Market Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Money Market Portfolio 3.00%

LB 3-Month T-Bill 3.32%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the Lehman
Brothers 3-Month Treasury Bill Index. The benchmark includes
reinvested dividends and capital gains, if any. The index returns are
for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.

Annual Report
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index College Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index College Portfolio 3.40%
ScholarShare Index College Composite 3.66%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index College Portfolio Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, and the Dow Jones Wilshire 5000
Composite Index. The index weightings are adjusted periodically to
reflect the Portfolio’s changing asset allocations. These benchmarks
include reinvested dividends and capital gains, if any. The index
returns are for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Index Portfolio 2006
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio
ScholarShare Index Portfolio 2006 3.50%
ScholarShare Index Portfolio 2006 Composite 3.92%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumulative total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2006 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are adjusted
periodically to reflect the Portfolio’s changing asset allocations.
These benchmarks include reinvested dividends and capital gains,
if any. The index returns are for the period from November 10, 2006
to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index Portfolio 2009
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Porfolio 2009 4.20%
ScholarShare Index Portfolio 2009 Composite 4.60%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumulative total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2009 Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are adjusted
periodically to reflect the Portfolio’s changing asset allocations.
These benchmarks include reinvested dividends and capital gains,
if any. The index returns are for the period from November 10, 2006
to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.

19

o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Index Portfolio 2012
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Portfolio 2012 5.20%
ScholarShare Index Portfolio 2012 Composite 571%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumulative total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2012 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are adjusted
periodically to reflect the Portfolio’s changing asset allocations.
These benchmarks include reinvested dividends and capital gains,
if any. The index returns are for the period from November 10, 2006
to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index Portfolio 2015
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Portfolio 2015 6.60%
ScholarShare Index Portfolio 2015 Composite 7.02%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumulative total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2015 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are adjusted
periodically to reflect the Portfolio’s changing asset allocations.
These benchmarks include reinvested dividends and capital gains,
if any. The index returns are for the period from November 10, 2006
to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Index Portfolio 2018
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Portfolio 2018 7.90%
ScholarShare Index Portfolio 2018 Composite 8.38%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumulative total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2018 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index, the Lehman Brothers
5—10 Year U.S. Treasury Index, the Morgan Stanley Capital Interna-
tional Europe, Australasia, Far East Index, and the Dow Jones
Wilshire 5000 Composite Index. The index weightings are adjusted
periodically to reflect the Portfolio’s changing asset allocations.
These benchmarks include reinvested dividends and capital gains,
if any. The index returns are for the period from November 10, 2006
to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index Portfolio 2021
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Portfolio 2021 9.10%
ScholarShare Index Portfolio 2021 Composite 9.58%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2021 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 5—10 Year U.S. Treasury Index, the Morgan Stanley
Capital International Europe, Australasia, Far East Index, and the
Dow Jones Wilshire 5000 Composite Index. The index weightings
are adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Index Portfolio 2024
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Porffolio 2024 9.70%
ScholarShare Index Portfolio 2024 Composite 10.27%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Portfolio 2024 Composite Index, an approxi-
mate weighted combination of the following unmanaged indices: the
Lehman Brothers 5—10 Year U.S. Treasury Index, the Morgan Stanley
Capital International Europe, Australasia, Far East Index, and the
Dow Jones Wilshire 5000 Composite Index. The index weightings
are adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index Conservative Portfolio

Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index Conservative 1.70%
ScholarShare Index Conservative Composite 2.03%
LB 3-Month T-Bill 3.32%
LB 5-10 Yr U.S. Treasury 0.46%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index Conservative Composite Index, an approximate
weighted combination of the following unmanaged indices: the
Lehman Brothers 3-month Treasury Bill Index and the Lehman
Brothers 5—10 Year U.S. Treasury Index. The index weightings are
adjusted periodically to reflect the Portfolio’s changing asset
allocations. These benchmarks include reinvested dividends and
capital gains, if any. The index returns are for the period from
November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Index 70% Equity Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index 70% Equity Portfolio 7.80%
ScholarShare Index 70% Equity Portfolio Composite 8.22%
LB 5-10 Yr U.S. Treasury 0.46%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index 70% Equity Portfolio Composite Index, an
approximate weighted combination of the following unmanaged
indices: the Lehman Brothers 5—10 Year U.S. Treasury Index, the
Morgan Stanley Capital International Europe, Australasia, Far East
Index, and the Dow Jones Wilshire 5000 Composite Index. The
index weightings are adjusted periodically to reflect the Portfolio’s
changing asset allocations. These benchmarks include reinvested
dividends and capital gains, if any. The index returns are for the
period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Index 100% Equity Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Index 100% Equity Portfolio 11.00%
ScholarShare Index 100% Equity Portfolio Composite 11.66%
MSCI EAFE 16.43%
Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the
ScholarShare Index 100% Equity Portfolio Composite Index, an
approximate weighted combination of the following unmanaged
indices: the Morgan Stanley Capital International Europe, Australa-
sia, Far East Index, and the Dow Jones Wilshire 5000 Composite
Index. The index weightings are adjusted periodically to reflect the
Portfolio’s changing asset allocations. These benchmarks include
reinvested dividends and capital gains, if any. The index returns are
for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.

Annual Report



ScholarShare Intermediate Treasury Index Porifolio

Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Intermediate Treasury Index Portfolio 0.20%

LB 5-10 Yr U.S. Treasury 0.46%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the Lehman
Brothers 5—10 Year U.S. Treasury Index. The benchmark includes
reinvested dividends and capital gains, if any. The index returns are
for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.

Annual Report
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare International Index Portfolio

Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare International Index Portfolio 15.90%

MSCI EAFE 16.43%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the Morgan
Stanley Capital International Europe, Australasia, Far East Index.
The benchmark includes reinvested dividends and capital gains, if
any. The index returns are for the period from November 10, 2006 to
June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare Spartan 500 Index Porifolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Spartan 500 Index Portfolio 9.70%

S&P 500 10.18%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the Standard
& Poor’s 500 Index (S&P 5009). The benchmark includes reinvested
dividends and capital gains, if any. The index returns are for the
period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




ScholarShare Total Market Index Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Total Market Index Portfolio 10.40%

Dow Jones Wilshire 5000 Composite Index 10.83%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the Dow
Jones Wilshire 5000 Composite Index. The benchmark includes
reinvested dividends and capital gains, if any. The index returns are
for the period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.
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ScholarShare Social Choice Portfolio
Performance: The Bottom Line

Performance

There are several ways to evaluate a portfolio’s historical performance.
You can look at the total percentage change in value, the average
annual percentage change or the growth of a hypothetical $10,000
investment. Total return reflects the change in the value of an
investment.

Cumulative Total Returns

Period ended June 30, 2007 Life of
Portfolio

ScholarShare Social Choice Portfolio 7.10%

KLD Broad Market Social*™ Index 8.69%

Cumuldtive total returns show the Portfolio’s performance in
percentage terms over a set period of time — in this case, since the
Portfolio started on November 10, 2006. For example, if you had
invested $1,000 in a portfolio that had a 5% return over the past
year, the value of your investment would be $1,050. You can
compare the Portfolio’s returns to the performance of the KLD
Broad Market Social®M Index. The benchmark includes reinvested
dividends and capital gains, if any. The index returns are for the
period from November 10, 2006 to June 30, 2007.

Average annual total returns take the Portfolio’s cumulative return
and show you what would have happened if the Portfolio had performed
at a constant rate each year. These numbers will be reported once the
Portfolio is a year old. In addition, the growth of a hypothetical $10,000
investment in the portfolio will appear in the portfolio’s next report.
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o Understanding Performance

How a portfolio did yesterday is no guarantee of how
it will do tomorrow. The stock market, for example, has
a history of longterm growth and shortterm volatility.
In turn, the unit price and return of a portfolio that
invests in stocks will vary. That means if you sell your
units during a market downturn, you might lose money.
But if you can ride out the market’s ups and downs,
you may have a gain.




Fund Talk: The Managers’ Overview

Note to shareholders: The following is an inferview with
Fidelity® Investments’ Christopher Sharpe (left) and Jonathan
Shelon, who became Co-Portfolio Managers of the Scholar-
Share® College Savings Plan on November 10, 2006, when
Fidelity succeeded TIAA-CREF in managing the California
529 Plan.

Q. Jonathan, would you set the stage by talking broadly about
the 529 college savings plan you and Chris are managing for
California?

J.S. I'd be happy to. The ScholarShare College Savings Plan (the Plan)
that we're managing comprises three different types of investment portfo-
lios: Age-based, which gradually shifts assets into more-conservatively
allocated investments as the beneficiary’s matriculation date draws near;
Static, with asset allocations that do not vary; and Individual, which al-
lows participants to choose from a variety of individual funds to invest in,
including a Social Choice Portfolio made up of individual securities that is
managed by an independent subadviser. The age-based, static and indi-
vidual fund portfolios are invested among actively managed or index
funds.

Q. How have the Plan’s Portfolios been performing?

J.S. From the inception of the ScholarShare Plan on November 10, 2006,
through June 30, 2007, the Plan’s actively managed age-based Portfolios
all performed more or less in line with the markets. Their absolute re-
turns ranged from 11.80% for the long-dated 2024 Portfolio to 3.70% for
the short-term College Portfolio. These returns are consistent with a scale
of performance that one might expect from a series of portfolios with
different age-appropriate asset-allocation risk levels during a period when

the investment environment was dominated by strong domestic and inter-

national equity markets. All but two of the age-based Portfolios — the
short-dated College Portfolio and 2006 Portfolio, both of which had small
allocations to equities — outperformed their individual composite bench-
marks. The static allocation Portfolios — Conservative, 70% Equity and
100% Equity — also produced absolute returns that were consistent with
their asset allocations, with the two equity-dominant Portfolios perform-
ing better than their benchmarks and the fixed-income-dominant Conser-
vative Portfolio coming up a bit short of its composite index. As might be
expected, the index-based Portfolios — both age-based and static — all
tracked the performance of their individual indexes. (For specific porifo-
lio performance results on the age-based, static allocation and individual
Porlfolios available in the ScholarShare Plan, please see the performance
sections of this report.)
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Q. Chris, what characterized the overall investment environment
during this period?

C.S. Equity markets around the globe continued to show strong results,
driven by healthy economic growth, strong corporate earnings and a gen-
erally benign inflation environment. The bond markets, on the other
hand, did reasonably well for most of the period, but began to lose ground
in May and June when continuing economic growth put upward pressure
on interest rates, especially at the longer-end of the maturity spectrum.
Rising rates, in turn, put downward pressure on bond prices, which was
reflected in somewhat lower returns for many bond funds.

Q. How did this investment environment affect the Portfolios’ per-
formance versus their respective benchmarks?

C.S. Robust equity returns helped drive strong absolute results for those
Portfolios with greater allocations to this asset class. The U.S. equity mar-
ket, as represented by the Dow Jones Wilshire 5000 Composite IndexSM,
rose 9.31% during this nearly eight-month period, while international
stocks, as measured by the Morgan Stanley Capital InternationalS¥
Europe, Australasia and Far East (MSCI® EAFE®) Index, gained 16.28%.
Compared with these indexes, the Portfolios’ underlying investments in
both the domestic equity and international equity asset classes outper-
formed by small margins. Seven of the Plan’s eight underlying domestic
equity funds outpaced their individual benchmarks, with the best relative
results coming from Fidelity Small Cap Independence Fund and Fidelity
OTC Portfolio. Results in international equities, too, were solid, with two
underlying international funds — Fidelity Overseas Fund and Fidelity
International Discovery Fund — both outperforming, while Fidelity
Europe Capital Appreciation Fund’s strong absolute performance came
up a bit short of its benchmark’s return.

Q. Jonathan, how did the fixed-income asset classes fare?

J.S. As Chris just mentioned, the fixed-income markets fell abruptly
toward period end as longer-term bond yields rose in response to ongoing
evidence that global economic growth remained healthy. I believe the
falloff in bond prices also may have resulted from investors’ growing fears
about a further weakening of the U.S. subprime mortgage market. While
our underlying funds in the investment-grade, high-yield and short-term
bond asset classes all managed positive returns for the period since the
Plan’s inception, this recent softness in the bond market robbed them of
some of their forward momentum. The high-yield asset class, supported
by still-strong corporate balance sheets and low default rates, produced
the biggest absolute return, with one of the two underlying high-yield
funds — Fidelity Capital & Income Fund — scoring particularly well and
outpacing its benchmark in the process. Meanwhile, the investment-
grade bond and short-term bond asset classes finished the period more or
less in line with their individual benchmarks.

Q. As co-managers, you and Chris often remind shareholders that
there always are risks of one sort or another in the marketplace.
What do you find most unsettling at the moment?

J.S. For some time now, we've had concerns about the rich pricing in the
bond markets. Our view was that a lot of credit instruments were “priced
for perfection,” meaning that their prices were at levels where conditions
would have to be perfect in order to support those prices. But there al-
ways are risks present — as in the case of the bond markets’ recent re-
pricing, where there were a few catalysts. The extreme weakness of the
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Fund Talk: The Managers’ Overview - continued

subprime mortgage market was one. Another risk factor was the high
prices being paid in the ongoing merger-and-acquisition mania, much of it
financed with debt. Even though the Plan’s Portfolios are structured to
mitigate such risks, we cannot be completely immune from their effects
because we are actively invested in the markets and inevitably will feel
the impacts of market events. Our portfolios are designed to have a long-
term perspective on the markets, however, so that the risks and rewards
of investing will balance out over time.

Q. Chris, what should shareholders expect as we progress into
the back half of 2007?

C.S. I think the recent repricing of risk in the bond markets has created
amore ‘normalized” environment, with longer-term interest rates rising
and in the process moving the inverted yield curve back to its more nor-
mal shape. However, [ believe the full effects of the crisis in the subprime
mortgage market have yet to play out and will bear close watching in the
future. Most major global economies have shown good growth, which for
the moment suggests that the equity markets could remain strong as well.
But the Federal Reserve Board and other central banks around the world
are keeping their sights trained on inflation to be sure growth doesn’t
overheat. All of this suggests a still-uncertain investment environment,
which plays into the strength of the ScholarShare Plan and its long-term
model of dynamic, age-appropriate asset allocation as a means of disci-
plined risk taking.

0 Portfolio Facts

Goal: All of the agebased Portfolios seek capital
appreciation with reasonable safety of principal,
consistent with the ages of the beneficiaries for
whom they are designed. The static Portfolios have
farget allocations that do not change over time, and
each has its own investment objective. The invest-
ment objectives of the Conservative Portfolio and
Index Conservative Portfolio are preservation of cap-
ital by allocating their assets among bond and
money market funds. Income is a secondary objec-
five. The investment obijective of 70% Equity Portfolio
and Index 70% Equity Portfolio are to maximize
fotal return over the longer term by allocating assets
among sfock and bond mutual funds. The investment
objective of 100% Equity Portfolio and Index 100%
Equity Portfolio are longferm growth of capital. Each
of the individual fund Portfolios has the same invest-
ment objective as the underlying mutual fund in
which it invests. The Social Choice Portfolio invests
directly in individual securities.

Start date: November 10, 2006

Co-Managers: Christopher Sharpe, since Novem-
ber 2006; co-manager, college investment plans for
Arizona, Delaware, New Hampshire and Massa-
chusetts, since 2005; joined Fidelity in 2002; Jona-
than Shelon, since November 2006; co-manager,
college investment plans for Arizona, Delaware,
New Hampshire and Massachusetts, since 2005;
joined Fidelity in 2001
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Co-manager Jonathan Shelon talks more about
risk:

“Perhaps the most significant ‘risk event’ the markets have had to
deal with during the past year has been the crisis in the subprime
mortgage market — the real estate bust related to risky subprime
loans made when home prices were growing so quickly. Our view
is that we haven't yet seen the worst of its impact.

“For example, the ratings agencies have just started to downgrade
some of the bonds underlying those subprime credit facilities.
Some underwriters of second mortgages are only now indicating
their intention to seek proof of a borrower’s ability to repay before
they make mortgage loans. As the news media remind us on an
almost daily basis, mortgage delinquencies and foreclosures are
on the rise and may continue along that trajectory as adjustable-
rate mortgages are reset at higher interest rates. These potentially
troublesome events illustrate the fact that there always are risks
— large or small — in investing.

“Our age-based asset-allocation model is structured so that the
ScholarShare’s Portfolios should be able to withstand most risk
events that occur. That's because we've designed their allocation
to asset classes with greater levels of risk when shareholders have
a longer investment horizon, and lower levels when they're closer
to the time the proceeds are intended for use.”



Expected Asset and Benchmark Allocations

During the coming months, we'll gradually reallocate each of the target investment mixes of the ScholarShare Plan’s Actively Managed Fund Portfolios.
The table below illustrates the target mix we'd like to achieve for each Age-Based and Static Portfolio on December 31, 2007.

Projected Mix Target: Actively Managed Fund Porifolios

70% 100%
College 2006 2009 2012 2015 2018 2021 2024  Conservative  Equity Equity

Domestic Equity Funds 20.0% 20.0% 27 .4% 35.4% 45.0% 56.7% 67.0% 73.7% 0.0% 60.0% 85.0%
International

Equity Funds 0.0% 0.0% 2.2% A4.7% 8.0% 10.0% 11.8% 13.0% 0.0% 10.0% 15.0%
Investment Grade

Fixed-Income Funds 40.0% 40.0% 43.5% 43.1% 36.2% 24.4% 13.3% 2.8% 45.0% 20.0% 0.0%
High Yield

Fixed-Income Funds 0.0% 0.0% 0.0% 0.0% 1.3% 5.5% 7.9% 10.5% 0.0% 10.0% 0.0%
Short-Term Bond and

Money Market

Funds 40.0% 40.0% 26.9% 16.8% 9.5% 3.4% 0.0% 0.0% 55.0% 0.0% 0.0%

Reflecting the changes to the target investment mizes described above, each Porifolio’s composite benchmark will change its allocation, as necessary from
July 1,2007 to December 31, 2007. The table below illustrates these changes.

Composite Benchmarks: Actively Managed Fund Portfolios -

70% 100%
College 2006 2009 2012 2015 2018 2021 2024  Conservative  Equity Equity

Dow Jones Wilshire 5000
Composite Index 20.0% 20.0% 27.9% 36.1% 46.0% 57.6% 67.7% 73.9% 0.0% 60.0% 85.0%

MSCI EAFE Index 0.0% 0.0% 2.4% 5.1% 82% 102% 120% 13.1% 0.0% 10.0%  15.0%
LB U.S. Aggregate Index 40.0%  40.0%  43.8%  427%  352%  23.6%  12.2% 2.3% 45.0% 20.0% 0.0%

ML U.S. Yield Master Il
Constrained 0.0% 0.0% 0.0% 0.0% 1.8% 57% 8.1% 10.7% 0.0% 10.0% 0.0%

LB 3-Month T-Bill 40.0%  40.0%  25.9%  16.1% 8.8% 2.9% 0.0% 0.0% 55.0% 0.0% 0.0%

During the coming months, we'll gradually reallocate each of the target investment mixes of the ScholarShare Plan’s Index Fund Portfolios. The table
below illustrates the target mix we'd like to achieve for each Age-Based and Static Portfolio on December 31, 2007.

Projected Mix Target: Index Fund Portfolios -

70% 100%
College 2006 2009 2012 2015 2018 2021 2024  Conservative  Equity Equity

Index Index Index Index Index Index Index Index Index Index Index

Domestic Equity Funds 20.0%  20.0%  27.4%  354%  450% 568% 67.0%  73.7% 0.0% 60.0% 85.0%
International

Equity Funds 0.0% 0.0% 2.2% 4.7% 8.0% 10.0% 11.8% 13.0% 0.0% 10.0% 15.0%
Investment Grade

Fixed-Income Funds 40.0%  40.0%  43.5%  431%  37.5%  299%  21.2% 13.3% 45.0% 30.0% 0.0%
Short-Term Bond and

Money Market

Funds 40.0% 40.0% 26.9% 16.8% 9.5% 3.3% 0.0% 0.0% 55.0% 0.0% 0.0%

Reflecting the changes to the target investment mixes described above, each Porifolio’s composite benchmark will change its allocation, as necessary from
July 1, 2007 to December 31, 2007. The table below tllustrates these changes.

Composite Benchmarks: Index Fund Porifolios

70% 100%

College 2006 2009 2012 2015 2018 2021 2024 Conservatve Equity  Equity

Index Index Index Index Index Index Index Index Index Index Index

Dow Jones Wilshire 5000

Composite Index 20.0%  20.0% 28.3% 36.5%  46.6%  58.1% 68.0%  73.9% 0.0% 60.0% 85.0%
MSCI EAFE Index 0.0% 0.0% 2.5% 5.4% 8.3% 10.4% 12.2% 13.2% 0.0% 10.0% 15.0%
LB U.S. Treasury 5-10 Yr 40.0%  40.0%  43.9%  42.5% 36.6% 28.9% 19.8% 12.9% 45.0% 30.0% 0.0%
LB 3-Month T-Bill 40.0%  40.0% 25.3% 15.6% 8.5% 2.6% 0.0% 0.0% 55.0% 0.0% 0.0%

The views expressed in the Fund Talk section of this report reflect those of the porifolio managers only through the end of the period of the report as stated on the

cover and do not necessarily represent the views of Fidelity or any other person in the Fidelity organization. Any such views are subject to change at any time based
upon market or other conditions, and Fidelity disclaims any responsibility to update such views. These views may not be relied on as investment advice and,
because investment decisions for each Porlfolio are based on numerous factors, may not be relied on as an indication of trading intent on behalf of any Porifolio.
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ScholarShare College Portfolio
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s Current
investments
Il Domestic Equity Funds  19.9%

Domestic Equity Funds

Fidelity Blue Chip Growth Fund 20 W nvestment Grade |
Fidelity Disciplined Equity Fund 3.3 o
Fidelity Dividend Growth Fund 3.0 [ Short-Term Funds 40.2%
Fidelity Equity-Income Fund 3.1
Fidelity Growth & Income Portfolio 2.4
Fidelity Growth Company Fund 2.8
Fidelity OTC Portfolio 1.7
Fidelity Small Cap Independence Fund 1.6 Expected

19.9 [l Domestic Equity Funds  20.0%
Investment Grade Fixed - Income Funds [ Investment Grade .
Fidelity Intermediate Bond Fund 8.0 Fixed-Income Funds 40.0%
Fidelity Investment Grade Bond Fund 8.0 (] Short-Term Funds 40.0%
Fidelity Strategic Real Return Fund 7.9
Fidelity Total Bond Fund 16.0

39.9

Short-Term Funds
The current allocation is based on the Portfolio’s holdings as of June 30, 2007.

Fidelity Cash Reserves Fund 20.1 The expected allocation represents the Portfolio’s anticipated farget asset
Fidelity Short-Term Bond Fund 20.1 allocation at December 31, 2007.
40.2
100.0
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ScholarShare College Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 19.9%

Shares Value

Domestic Equity Funds - 19.9%
Fidelity Blue Chip Growth Fund ... . .... 728 $ 34,526
Fidelity Disciplined Equity Fund ........ 1,797 57,084
Fidelity Dividend Growth Fund ........ 1,546 52,524
Fidelity Equity-Income Fund ........... 877 54,587
Fidelity Growth & Income Portfolio .. ... 1,262 41,936
Fidelity Growth Company Fund (a) ... .. 640 48,637
Fidelity OTC Portfolio (@) ............. 651 29,995
Fidelity Small Cap Independence Fund .. 1,155 27,925
TOTAL EQUITY FUNDS

(Cost $333,228) ...t 347,214

Fixed-Income Funds — 39.9%

Investment Grade Fixed - Income Funds - 39.9%

Fidelity Intermediate Bond Fund . . ... ... 13,752 139,447
Fidelity Investment Grade Bond Fund . .. 19,217 139,134
Fidelity Strategic Real Return Fund ... .. 13,466 138,163
Fidelity Total Bond Fund .............. 27,092 278,501
TOTAL FIXED-INCOME FUNDS

(Cost $705,227) ..o 695,245
Short-Term Funds — 40.2%
Fidelity Cash Reserves Fund ........... 350,806 350,806
Fidelity Short-Term Bond Fund ......... 39,731 349,235
TOTAL SHORT-TERM FUNDS

(Cost $702,896) . ... 700,041
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $1,741,351) ..o $ 1,742,500
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare College Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $1,741,351) ............. $ 1,742,500 Income distributions from Under|ying
Receivable for units sold . ...... ... 561 funds ... .. 26,218
Dividends receivable ............. 4,862
Total assets .................. 1,747,923 Expenses
Management and administration
Liabilities . ................... .. fees ..o 2,088
Accrued management and adminis- Total expenses ............... 2,088
trationfees ................... $ 410
Total liabilities . ............... 410 Net investment income (loss) . ... 24,130
Realized and Unrealized Gain
Net Assets .................... $ 1,747,513 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redemption price per unit underlying fund shares ......... 6,198
($1,747,513 / 168,493 units) . ... $ 10.37 Capital gain distributions from
- underlying funds .............. 3,475 9,673
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 1,149
Net gain (loss) ................. 10,822
Net increase (decrease) in net
assets resulting from operations 34,952

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period

November 10, 2006
(commencement of

operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCome (l0SS) . . . .. oot $ 24,130
Net realized gain (l0Ss) ... ... ot 9,673
Change in net unrealized appreciation (depreciation) . ... ....... ... i 1,149
Net increase (decrease) in net assets resulting from operations .......... ... .. .. .. .. ... 34,952
Unit transactions
Proceeds from sales of UNItS . . . . oot 2,521,924
Costof units redeemed . . ..ot (809,363)
Net increase (decrease) in net assets resulting from unit fransactions ........... .. ... .. .. .. 1,712,561
Total increase (decrease) in Net @SSEES . . . . ... ...t 1,747,513
Net Assets
Beginning of period . . ... .. . -
End of period .. ... $ 1,747,513
Other Information
Unit transactions
SOl 246,899
Redeemed . ... (78,4006)
Net increase (decrease) . . ... ... o 168,493

Financial Highlights

Period ended June 30,
Selected Per-Unit Data
Net asset value, beginning of period . .. ... ... o
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ot
Net realized and unrealized gain (loss) . ... ... .o i
Total increase (decrease) from investment OPErations . . . ... ... ...\ttt et e
Net asset value, end of PEIIO ot

Total RetUIN G .

Ratios and Supplemental Data

(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ....... ... ..

Ratio of expenses to average net assets . ... ... ..
Ratio of net investment income (loss) to average Net SSETS . .. ... ... .t
Portfolio TUrNOVEr Rate . .. ... .
A Annvalized

E For the period November 10, 2006 (commencement of aperations) fo June 30, 2007.

D

Total returns for periods of less than one year are not annualized.
Calculoted based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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2007°

$ 10.00

$ 1,748
.30%*
3.43%4
114%M
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ScholarShare Portfolio 2006
Investment Summary

Porifolio Holdings as of June 30, 2007

% of Porffolio’s

investments
Domestic Equity Funds
Fidelity Blue Chip Growth Fund 2.0
Fidelity Disciplined Equity Fund 3.6
Fidelity Dividend Growth Fund 3.3
Fidelity Equity-Income Fund 3.4
Fidelity Growth & Income Portfolio 2.4
Fidelity Growth Company Fund 3.1
Fidelity OTC Portfolio 1.8
Fidelity Small Cap Independence Fund 1.7
21.3
International Equity Funds
Fidelity Europe Capital Appreciation Fund 0.1
Fidelity International Discovery Fund Retail Class 0.1
Fidelity Overseas Fund 0.1
0.3
Investment Grade Fixed - Income Funds
Fidelity Intermediate Bond Fund 8.0
Fidelity Investment Grade Bond Fund 8.0
Fidelity Strategic Real Return Fund 7.9
Fidelity Total Bond Fund 16.0
39.9
Short-Term Funds
Fidelity Cash Reserves Fund 19.3
Fidelity Short-Term Bond Fund 19.2
38.5
100.0
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Asset Allocation (% of Portfolio’s investments)

Current

Il Domestic Equity Funds  21.3%
[ International Equity

Funds 0.3%
[] Investment Grade

Fixed-Income Funds 39.9%
[] Short-Term Funds 38.5%
Expected
Bl Domestic Equity Funds ~ 20.0%
[ Investment Grade

Fixed-Income Funds 40.0%
[] Short-Term Funds 40.0%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of june 30, 2007. The expected allocation represents
the Portfolio’s anticipated target asset allocation at December 31, 2007



ScholarShare Portfolio 2006
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 21.6%

Shares Value

Domestic Equity Funds - 21.3%
Fidelity Blue Chip Growth Fund . ... .... 1,637  $ 77,656
Fidelity Disciplined Equity Fund ... ..... 4,268 135,547
Fidelity Dividend Growth Fund ........ 3,687 125,242
Fidelity Equity-Income Fund ........... 2,083 129,616
Fidelity Growth & Income Portfolio .. ... 2,757 91,651
Fidelity Growth Company Fund (a) ... .. 1,543 117,314
Fidelity OTC Portfolio (@) ............. 1,476 67,973
Fidelity Small Cap Independence Fund .. 2,706 65,430
TOTAL DOMESTIC EQUITY FUNDS ................ 810,429
International Equity Funds - 0.3%
Fidelity Europe Capital Appreciation

Fund ... 86 2,567
Fidelity International Discovery Fund

Retail Class . ... 88 3,737
Fidelity Overseas Fund ............... 118 5,975
TOTAL INTERNATIONAL EQUITY FUNDS ........... 12,279

TOTAL EQUITY FUNDS
(Cost $778,588) ..o 822,708

Fixed-Income Funds — 39.9%

Investment Grade Fixed - Income Funds - 39.9%

Fidelity Intermediate Bond Fund . . ... ... 30,073 304,944
Fidelity Investment Grade Bond Fund . .. 42,020 304,228
Fidelity Strategic Real Return Fund .. ... 29,394 301,587
Fidelity Total Bond Fund .............. 59,207 608,648
TOTAL FIXED-INCOME FUNDS

(Cost $1,539,721) ..o 1,519,407
Short-Term Funds — 38.5%
Fidelity Cash Reserves Fund ........... 733,586 733,586
Fidelity Short-Term Bond Fund ......... 83,086 730,323
TOTAL SHORT-TERM FUNDS

(Cost $1,469,879) ... 1,463,909
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $3,788,188) .. ..o $ 3,806,024
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2006
Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities at value
(cost $3,788,188)

Receivable for units sold

Dividends receivable .............
Totalassets ...................

Liabilities
Accrued management and adminis-
tration fees ............ ...l
Payable for units redeemed
Total liabilities

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($3,817,494 / 366,487 units) . ..

June 30, 2007

$ 3,806,024
2,778

10,167
3,818,969

875
600
1,475

$ 3,817,494

$ 10.42

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income
Income distributions from underlying
funds ...

Expenses

Management and administration
fees $ 3,900

Total expenses ................

Net investment income (loss) . . .. ..

Realized and Unrealized Gain
(Loss) on Investments

Net realized gain (loss) on sale of
underlying fund shares .........

Capital gain distributions from
underlying funds ..............

Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................

Netgain (loss) ..................

Net increase (decrease) in net as-
sets resulting from operations . . .

6,261

2,816

$

June 30, 2007

46,672

3,900

42,772

9,077

17,836

26,913

69,685



Statement of Changes in Net Assets

For the period

November 10, 2006

(commencement
of operations) to
June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment InCome (0SS) . . . .. oo oo $ 42,772
Net realized gain (l0Ss) . ... ..o 9,077
Change in net unrealized appreciation (depreciation) . ... ....... ...t 17,836
Net increase (decrease) in net assets resulting from operations .......... ... ... .. ... 69,685
Unit transactions
Proceeds from sales of UNts . . . ..ot 4,019,042
Costof units redeemed . . ..o oo (271,233)
Net increase (decrease) in net assets resulting from unit fransactions ........... .. ... .. .. .. ... 3,747,809
Total increase (decrease) in Net @SSEES . . .. ... ... 3,817,494
Net Assets
Beginning of period . . ... .. —
End of period . ... ..o $ 3,817,494
Other Information
Unit transactions
S0l 393,022
Redeemed . ... (26,535)
Net increase ([decrease) . ... ... 366,487

Financial Highlights

Period ended June 30,
Selected Per-Unit Data
Net asset value, beginning of period . .. ... ...
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ot
Net realized and unrealized gain (loss) . ... ... ..o
Total increase (decrease) from investment OPErations . . ... ... .. ...ttt et e e e
Net asset value, end of period . .. ... ...
Total RetUrNC .
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... .. . o
Ratio of expenses to average net assets . ... ...
Ratio of net investment income (loss) fo average net assets . ............. .o i
Portfolio TUrMOVEr ROte . .. ...
A Annvalized
E For the period November 10, 2006 (commencement of aperations) fo June 30, 2007.
D

Total returns for periods of less than one year are not annualized.
Calculated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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4.20%

$ 3817
.30%*
3.25%"*
16%*
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ScholarShare Portfolio 2009
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Portfolio’s Current
investments
Bl Domestic Equity Funds ~ 28.4%

Domestic Equity Funds

Fide|ity B|.ue.CP.1ip Grov\{th Fund 2.8 [] ::rLti(r]lnsqtiond Equity 2.6%
F!delfty D!sc.:lphned Equity Fund 47 [ Investment Grade

Fidelity Dividend Growth Fund 4.3 Fixed-Income Funds 44.1%
Fidelity Equity-Income Fund 4.5 [ Short-Term Funds 24.9%
Fidelity Growth & Income Portfolio 3.4

Fidelity Growth Company Fund 4.0

Fidelity OTC Portfolio 2.4

Fidelity Small Cap Independence Fund 2.3

284 Expected

International Equity Funds Bl Domestic Equity Funds ~ 27.4%

Fidelity Europe Capital Appreciation Fund 0.5 | ol Equi
Fidelity International Discovery Fund Retail Class 0.8 L FrLfig;qhona quity 2.9%
Fidelity Overseas Fund 1.3 [ Investment Grade
2.6 Fixed-Income Funds 43.5%
Investment Grade Fixed - Income Funds [] Short-Term Funds 26.9%
Fidelity Intermediate Bond Fund 8.8
Fidelity Investment Grade Bond Fund 8.8 The Portfolio invests according fo an asset allocation strategy that becomes
Fidelity Strategic Real Return Fund 8.8 increasingly conservative over time. The current allocation is based on the
Fidelity Total Bond Fund 17.7 Portfolio’s holdings as of June 30, 2007. The expected allocation represents
idelity lotal Bond Fun : the Portfolio’s anticipated farget asset allocation at December 31, 2007.
44.1
Short-Term Funds
Fidelity Cash Reserves Fund 12.5
Fidelity Short-Term Bond Fund 12.4
24.9
100.0
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ScholarShare Portfolio 2009
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 31.0%

Shares Value

Domestic Equity Funds - 28.4%
Fidelity Blue Chip Growth Fund ... . .... 7195 $ 341,250
Fidelity Disciplined Equity Fund ... ..... 17,817 565,864
Fidelity Dividend Growth Fund ........ 15,325 520,598
Fidelity Equity-Income Fund ........... 8,702 541,530
Fide|ity Growth & Income Portfolio .. ... 12,552 417,223
Fidelity Growth Company Fund (a) ... .. 6,361 483,477
Fidelity OTC Portfolio (@) ............. 6,438 296,535
Fidelity Small Cap Independence Fund .. 11,449 276,839
TOTAL DOMESTIC EQUITY FUNDS ................ 3,443,316
International Equity Funds - 2.6%
Fidelity Europe Capital Appreciation

Fund ... 2,101 62,939
Fidelity International Discovery Fund

Retail Class . ... 2,214 93,960
Fidelity Overseas Fund ............... 3,106 157,517
TOTAL INTERNATIONAL EQUITY FUNDS ........... 314,416

TOTAL EQUITY FUNDS
(Cost $3,552,558) ..o 3,757,732

Fixed-Income Funds — 44.1%

Investment Grade Fixed - Income Funds - 44.1%

Fidelity Intermediate Bond Fund . . ... ... 105,781 1,072,624
Fidelity Investment Grade Bond Fund . .. 147,794 1,070,031
Fidelity Strategic Real Return Fund .. ... 103,592 1,062,850
Fidelity Total Bond Fund .............. 208,373 2,142,075
TOTAL FIXED-INCOME FUNDS

(Cost $5,422,380) .. ... 5,347,580
Short-Term Funds — 24.9%
Fidelity Cash Reserves Fund ........... 1,510,160 1,510,160
Fidelity Short-Term Bond Fund ......... 171,018 1,503,252
TOTAL SHORT-TERM FUNDS

(Cost $3,025,882) .. ..o 3,013,412
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $12,000,820) . ...t $12,118,724
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2009
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $12,000,820) ............ $ 12,118,724 Income distributions from Under|ying
Receivable for units sold . ...... ... 3,556 funds ... .. $ 130,775
Dividends receivable ............. 28,925
Total assets . .................. 12,151,205 Expenses
Management and administration
Liabilities ...................... fees ... 12,446
Accrued management and adminis- Total expenses ............... 12,446
trationfees ........ ... . ... ... $ 2,902
Total liabilities ................ 2,902 Net investment income (loss) . . .. .. 118,329
Realized and Unrealized Gain
NetAssets ..................... $ 12,148,303 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redemption price per unit underlying fund shares ......... 21,594
($12,148,303 / 1,156,119 units) $ 10.51 Capital gain distributions from
- underlying funds .............. 18,398 39,992
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 117,904
Netgain (loss) .................. 157,896
Net increase (decrease) in net
assets resulting from operations . $ 276,225

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006

(commencement
of operations) to
June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment InCome (0SS) . . . .. oo oo $ 118,329
Net realized gain (l0Ss) . ... ..o 39,992
Change in net unrealized appreciation (depreciation) . ... ......... ... i 117,904
Net increase (decrease) in net assets resulting from operations .......... ... ... .. ... 276,225
Unit transactions
Proceeds from sales of UNts . . . ..ot 12,518,671
Costof units redeemed . . ..o oo (646,593)
Net increase (decrease) in net assets resulting from unit fransactions ........... .. ... .. .. .. ... 11,872,078
Total increase (decrease) in Net @SSEES . . .. ... ... 12,148,303
Net Assets
Beginning of period . . ... .. —
End of period . ... ..o $ 12,148,303
Other Information
Unit transactions
SOl 1,219,093
Redeemed . ... (62,974)
Net increase (decrease) 1,156,119

Financial Highlights

Period ended June 30, 2007°
Selected Per-Unit Data
Net asset value, beginning of period . . . . ... ... $ 10.00
Income from Investment Operations
Net investment income (loss)0 . .. ... 19
Net realized and unrealized gain (l0ss) . ... ... ... .32
Total increase (decrease) from investment OPErations . . ... ... .. ...' ittt et e et e .51
Net asset value, end of period . .. ... ... $ 10.51
Total RetUIN . 5.10%

Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)

Net assets, end of period (in $ thousands) ... ... ... . $ 12,148
Ratio of expenses 1o AVErage Net OSSES . ... ... ...\t ettt e .30%*
Ratio of net investment income (loss) to average net assets . ... ........... it 2.82%*
Portfolio TUMOVEr ROte . .. ... 10%A

A Annvalized

8 Forthe period November 10, 2006 (commencement of aperations) to June 30, 2007.

[C] Total returns for periods of less than one year are not annualized.

Calculated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Portfolio 2012
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current
Domestic Equity Funds W Domestic Equity Funds ~ 36.7%
Fidelity Blue Chip Growth Fund 3.6 Il Infernational Equity
Fidelity Disciplined Equity Fund 6.0 Funds 5.5%
Fidelity Dividend Growth Fund 5.6 [ Investment Grade
Fidelity Equity-Income Fund 5.8 Fixed-Income Funds 42.4%
Fidelity Growth & Income Portfolio 4.4 [[] Short-Term Funds 15.4%
Fidelity Growth Company Fund 5.2
Fidelity OTC Portfolio 3.2
Fidelity Small Cap Independence Fund 2.9 Expected
36.7 Bl Domestic Equity Funds  35.4%
International Equity Funds Il International Equity
Fidelity Europe Capital Appreciation Fund 1.1 Funds 47%
Fidelity International Discovery Fund Retail Class 1.7 [[Investment Grade o
Fidelity Overseas Fund 07 Fixed-Income Funds 43.1%
55 []Short-Term Funds 16.8%
Investment Grade Fixed - Income Funds
Fidelity Intermediate Bond Fund 8.5 The Porffo/io invests according fo an asset allocation sirategy that becomes
o increasingly conservative over time. The current allocation is based on the
Fldehf)’ Investment Grade Bond Fund 8.5 Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Fidelity Strategic Real Return Fund 8.4 Portfolio’s anticipated target asset allocation at December 31, 2007
Fidelity Total Bond Fund 17.0
42.4
Short-Term Funds
Fidelity Cash Reserves Fund 7.7
Fidelity Short-Term Bond Fund 7.7
154
100.0
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ScholarShare Portfolio 2012
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 42.2%

Shares Value

Domestic Equity Funds - 36.7%
Fidelity Blue Chip Growth Fund ... . .... 14,832 $ 703,482
Fidelity Disciplined Equity Fund ........ 36,917 1,172,475
Fidelity Dividend Growth Fund ........ 31,744 1,078,359
Fidelity Equity-Income Fund ........... 18,051 1,123,343
Fidelity Growth & Income Portfolio .. ... 25,650 852,618
Fidelity Growth Company Fund (a) ... .. 13,210 1,004,073
Fidelity OTC Portfolio (@) ............. 13,301 612,656
Fidelity Small Cap Independence Fund .. 23,696 572,962
TOTAL DOMESTIC EQUITY FUNDS ................ 7,119,968
International Equity Funds - 5.5%
Fidelity Europe Capital Appreciation

Fund ... 7,045 210,988
Fidelity International Discovery Fund

Retail Class . ... 7,494 317,950
Fidelity Overseas Fund ............... 10,468 530,959
TOTAL INTERNATIONAL EQUITY FUNDS ........... 1,059,897

TOTAL EQUITY FUNDS
(Cost $7,700,765) ..o 8,179,865

Fixed-Income Funds — 42.4%

Investment Grade Fixed — Income Funds - 42.4%

Fidelity Intermediate Bond Fund . . ... ... 162,750 1,650,289
Fidelity Investment Grade Bond Fund . .. 227,409 1,646,441
Fidelity Strategic Real Return Fund .. ... 159,057 1,631,926
Fidelity Total Bond Fund .............. 320,589 3,295,658
TOTAL FIXED-INCOME FUNDS

(Cost $8,334,327) ... 8,224,314
Short-Term Funds — 15.4%
Fidelity Cash Reserves Fund ........... 1,490,082 1,490,082
Fidelity Short-Term Bond Fund ......... 168,759 1,483,391
TOTAL SHORT-TERM FUNDS

(Cost $2,985,673) . ..o 2,973,473
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $19,020,765) ... ..o $ 19,377,652
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2012
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $19,020,765) ............ $ 19,377,652 Income distributions from underlying
Receivable for units sold . ...... ... 25,209 funds ... .. $ 188,304
Dividends receivable ............. 37,451
Total assets . .................. 19,440,312 Expenses
Management and administration
Liabilities fees ... $ 21,338
Accrued management and adminis- Total expenses ................ 21,338
trationfees ........ ... .. ... ... $ 4,567
Total liabilities ................ 4,567 Net investment income (loss) . . .. .. 166,966
Realized and Unrealized Gain
Net Assets ..................... $ 19,435,745 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redempﬁon price per unit under|ying fund shares ......... 49,372
($19,435,745 / 1,826,600 units) $ 10.64 Capital gain distributions from
S — underlying funds .............. 54,602 103,974

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... 356,887
Netgain (loss) .................. 460,861
Net increase (decrease) in net as-

sets resulting from operations . .. $ 627,827

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) - . . o oot e e $ 166,966
Net realized gain (l0ss) . ... ..ot 103,974
Change in net unrealized appreciation (depreciation) .. ........ ... 356,887
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 627,827
Unit transactions
Proceeds from sales of UNITS . . . o oot 19,527,917
Costof units redeemed . ... ... (719,999)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 18,807,918
Total increase (decrease) in Net @SSEES . . . . ... .o 19,435,745
Net Assets
Beginning of period . . ... . . -
End of period . ... $ 19,435,745
Other Information
Unit transactions
Sold 1,896,012
Redeemed . . ..o (69,412)
Net increase ([decrease) ... ... 1,826,600
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 15
Net realized and unrealized gain (loss) . . ... ..o o 49
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .64
Net asset value, end of perioc| .............................................................................................. $ 10.64
Total RetUIN . 6.40%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 19,436
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 2.32%H
Portfolio TUMNOVEr ROte . . . . .o 10%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Portfolio 2015
Investment Summary

Porifolio Holdings as of June 30, 2007

Domestic Equity Funds

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

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

Fidelity Small Cap Independence Fund

International Equity Funds

Fidelity Europe Capital Appreciation Fund
Fidelity International Discovery Fund Retail Class

Fidelity Overseas Fund

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

Investment Grade Fixed — Income Funds

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

Short-Term Funds
Fidelity Cash Reserves Fund
Fidelity Short-Term Bond Fund

Annual Report

% of Porffolio’s
investments

4.6
7.8
7.1
7.4
5.6
6.7
4.0
3.8
47.0

52

Asset Allocation (% of Portfolio’s investments)

Current
[l Domestic Equity Funds ~ 47.0%

Il International Equity
Funds 8.3%

I Investment Grade
Fixed-Income Funds 34.0%

[ High Yield Fixed-Income
Funds 2.5%

(] Short-Term Funds 8.2%

Expected
W Domestic Equity Funds ~ 45.0%

B International Equity
Funds 8.0%

I Investment Grade
Fixed-Income Funds 36.2%

[JHigh Yield Fixed-Income
Funds 1.3%

[] Short-Term Funds 9.5%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007.



ScholarShare Portfolio 2015
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 55.3%

Shares Value

Domestic Equity Funds - 47.0%
Fidelity Blue Chip Growth Fund ... . .... 17,344  $ 822,606
Fidelity Disciplined Equity Fund ... ..... 43,461 1,380,335
Fide|ity Dividend Growth Fund ........ 37,466 1,272,734
Fidelity Equity-Income Fund ........... 21,259 1,322,931
Fidelity Growth & Income Portfolio .. ... 29,742 988,633
Fidelity Growth Company Fund (a) ... .. 15,581 1,184,313
Fidelity OTC Portfolio (@) ............. 15,564 716,866
Fidelity Small Cap Independence Fund .. 27,835 673,055
TOTAL DOMESTIC EQUITY FUNDS ................ 8,361,473
International Equity Funds - 8.3%
Fidelity Europe Capital Appreciation

Fund ... 9,872 295,660
Fidelity International Discovery Fund

Retail Class . ... 10,531 446,836
Fidelity Overseas Fund ............... 14,693 745,251
TOTAL INTERNATIONAL EQUITY FUNDS ........... 1,487,747

TOTAL EQUITY FUNDS
(Cost $9,268,779) ..o 9,849,220

Fixed-Income Funds — 36.5%

High Yield Fixed - Income Funds - 2.5%

Fidelity Capital & Income Fund ... ..... 24,101 219,800
Fidelity High Income Fund ............ 24,345 218,614
TOTAL HIGH YIELD FIXED - INCOME FUNDS ....... 438,414
Investment Grade Fixed - Income Funds - 34.0%
Fidelity Intermediate Bond Fund . .. .. ... 119,962 1,216,413
Fidelity Investment Grade Bond Fund . .. 167,623 1,213,590
Fidelity Strategic Real Return Fund .. ... 117,348 1,203,995
Fidelity Total Bond Fund .............. 236,165 2,427,778
TOTAL INVESTMENT GRADE FIXED - INCOME FUNDS 6,061,776
TOTAL FIXED-INCOME FUNDS

(Cost $6,578,923) . ..o 6,500,190
Short-Term Funds — 8.2%
Fidelity Cash Reserves Fund ........... 729,119 729,119
Fidelity Short-Term Bond Fund ......... 82,580 725,876
TOTAL SHORT-TERM FUNDS

(Cost $1,460,708) .. ... 1,454,995
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $17,308,408) . ... ..o $ 17,804,405
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2015
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $17,308,408) ............ $ 17,804,405 Income distributions from underlying
Receivable for units sold . ...... ... 125,227 funds ... .. $ 135,087
Dividends receivable ............. 26,652
Total assets . .................. 17,956,284 Expenses
et Management and administration
Liabilities fees $ 18 868
Accrued management and adminis- Total ex enses """"""""" —_— 18 868
trationfees ........ ... ... ..... $ 4,147 PENSES oo _
Total liabilifies ................ S A L4 Net investment income (loss) . . .. .. 116,219
Net Assets ..................... $ 17,952,137 Realized and Unrealized Gain
Net Asset Value, offering price and - (Loss) on Investments
redemption price per unit Net realized gain (loss) on sale of
($17,952,137 / 1,661,146 units) . $ 10.81 underlying fund shares ......... 51,206
- Capital gain distributions from
underlying funds .............. 54,493 105,699

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... 495,997
Netgain (loss) .................. 601,696
Net increase (decrease) in net as-

sets resulting from operations . .. $ 717,915

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) - . . o oot e e $ 116,219
Net realized gain (l0ss) . ... ..ot 105,699
Change in net unrealized appreciation (depreciation) .. ........ ... 495,997
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 717,915
Unit transactions
Proceeds from sales of UNITS . . . o oot 17,629,650
Costof units redeemed . ... ... (395,428)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 17,234,222
Total increase (decrease) in Net @SSEES . . . . ... .o 17,952,137
Net Assets
Beginning of period . . ... . . -
End of period . ... $ 17,952,137
Other Information
Unit transactions
Sold 1,698,849
Redeemed . . ..o (37,703)
Net increase ([decrease) ... ... 1,661,146
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 12
Net realized and unrealized gain (loss) . . ... ..o o .69
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .81
Net asset value, end of perioc| .............................................................................................. $ 10.81
Total RetUINC 8.10%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 17,952
Rafio of expenses o QVErage NEt ASSEIS .. ... ... ..o\ttt et ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 1.83%"
Portfolio TUMNOVEr ROte . . . . .o 13%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Portfolio 2018
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Domestic Equity Funds W Domestic Equity Funds ~ 58.5%
Fidelity Blue Chip Growth Fund 58 [l International Equity
Fidelity Disciplined Equity Fund 9.6 Funds 10.4%
Fidelity Dividend Growth Fund 8.9 [ Investment Grade
Fidelity Equity-Income Fund 9.2 Fixed-Income Funds 22.7%
Fidelity Growth & Income Portfolio 7.1 [JHigh Yield Fixed-Income
Fidelity Growth Company Fund 8.2 Funds 6.0%
Fidelity OTC Porffolio 5.0 [] Short-Term Funds 2.4%
Fidelity Small Cap Independence Fund 47

58.5

Expected

International Equity Funds ) ]
Bl Domestic Equity Funds  56.7%

Fidelity Europe Capital Appreciation Fund 2.1
Fidelity International Discovery Fund Retail Class 3.1 [ ::nte&ncmoncﬂ Equity 10.0%
Fidelity Overseas Fund 5.2 unes e
104 [ Investment Grade
: Fixed-Income Funds 24.4%
High Yield Fixed - Income Funds [JHigh Yield Fixed-Income
Fidelity Capital & Income Fund 3.0 Funds 5.5%
Fidelity High Income Fund 3.0 [] Short-Term Funds 3.4%
6.0

Investment Grade Fixed — Income Funds o , ,
The Portfolio invests according to an asset allocation strategy that becomes

Fidelity Intermediate Bond Fund 4.6 increasingly conservative over time. The current allocation is based on the
Fidly st Grode Bond Fnd 43 okl hotige o of v 10, 2007 e e ol s e
Fidelity Strategic Real Return Fund 4.5
Fidelity Total Bond Fund 9.1
22.7
Short-Term Funds
Fidelity Cash Reserves Fund 1.
Fidelity Short-Term Bond Fund 1.2
2.4
100.0
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ScholarShare Portfolio 2018
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 68.9%

Shares Value

Domestic Equity Funds - 58.5%
Fidelity Blue Chip Growth Fund ... . .... 17,605 § 834,995
Fidelity Disciplined Equity Fund ... ..... 43,699 1,387,871
Fidelity Dividend Growth Fund ........ 37,580 1,276,604
Fidelity Equity-Income Fund ........... 21,369 1,329,813
Fidelity Growth & Income Portfolio .. ... 30,557 1,015,728
Fidelity Growth Company Fund (a) ... .. 15,609 1,186,461
Fidelity OTC Portfolio (@) ............. 15,788 727,203
Fidelity Small Cap Independence Fund .. 28,081 678,998
TOTAL DOMESTIC EQUITY FUNDS ................ 8,437,673
International Equity Funds - 10.4%
Fidelity Europe Capital Appreciation

Fund ... 9,982 298,954
Fidelity International Discovery Fund

Retail Class . ... 10,633 451,167
Fidelity Overseas Fund ............... 14,845 752,928
TOTAL INTERNATIONAL EQUITY FUNDS ........... 1,503,049

TOTAL EQUITY FUNDS
(Cost $9,365,295) ..o 9,940,722

Fixed-Income Funds — 28.7%

High Yield Fixed - Income Funds - 6.0%

Fidelity Capital & Income Fund ... ..... 47,165 430,143
Fidelity High Income Fund ............ 47,627 427,694
TOTAL HIGH YIELD FIXED - INCOME FUNDS . ...... 857,837
Investment Grade Fixed - Income Funds - 22.7%
Fidelity Intermediate Bond Fund . .. .. ... 64,817 657,242
Fidelity Investment Grade Bond Fund . .. 90,564 655,684
Fidelity Strategic Real Return Fund .. ... 63,488 651,388
Fidelity Total Bond Fund .............. 127,827 1,314,060
TOTAL INVESTMENT GRADE FIXED - INCOME FUNDS 3,278,374
TOTAL FIXED-INCOME FUNDS

(Cost $4,180,049) .. ... ... . . ... 4,136,211
Short-Term Funds — 2.4%
Fidelity Cash Reserves Fund ........... 173,816 173,816
Fidelity Short-Term Bond Fund ......... 19,686 173,040
TOTAL SHORT-TERM FUNDS

(Cost $348,105) ... ..o 346,856
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $13,893,449) . ... ... . $ 14,423,789
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2018
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $13,893,449) ............ $ 14,423,789 Income distributions from underlying
Receivable for units sold . ...... ... 11,572 funds ... .. 78,682
Dividends receivable ............. 15,979
Total assets . .................. 14,451,340 Expenses
Management and administration
Liabilities fees ... 14,655
Accrued management and adminis- Total expenses ................ 14,655
trationfees ........ ... .. ... ... $ 3,406
Total liabilities ................ 3,406 Net investment income (loss) . . .. .. 64,027
Realized and Unrealized Gain
Net Assets ..................... $ 14,447,934 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redemption price per unit underlying fund shares ......... 39,586
($14,447,934 / 1,317,911 units) $ 10.96 Capital gain distributions from
S — underlying funds .............. 41,490 81,076
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 530,340
Netgain (loss) .................. 611,416
Net increase (decrease) in net as-
sets resulting from operations . .. 675,443

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e $ 64,027
Net realized gain (l0ss) . ... ..ot 81,076
Change in net unrealized appreciation (depreciation) . ......... ... 530,340
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 675,443
Unit transactions
Proceeds from sales of UNITS . . . o .ot 14,196,025
Costof units redeemed . ... ... (423,534)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 13,772,491
Total increase (decrease) in Net @SSEES . . . . ... .o 14,447,934
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 14,447,934
Other Information
Unit transactions
S0ld 1,358,180
Redeemed . . ..o (40,269)
Net increase ([decrease) ... ... 1,317,911
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .09
Net realized and unrealized gain (loss) . . ... ..o o .87
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .96
Net asset value, end of perioc| .............................................................................................. $ 10.96
Total RetUIN . 9.60%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 14,448
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 1.29%4
Portfolio TUMNOVEr ROte . . . . .o 11%A

A dnnvalized

For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.
D (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Portfolio 2021
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Domestic Equity Funds Il Domestic Equity Funds ~ 68.3%
Fldellf)’ Blue Chlp Growth Fund 6.7 - |nferanionq| Equ|fy
Fidelity Disciplined Equity Fund 1.3 Funds 12.2%
Fidelity Dividend Growth Fund 10.4 [ Investment Grade
Fidelity Equity-Income Fund 10.8 Fixed-Income Funds 11.1%
Fidelity Growth & Income Portfolio 8.2 ] Pigg Yield Fixed-Income 649
Fidelity Growth Company Fund 9.6 undas e
Fidelity OTC Portfolio 5.8
Fidelity Small Cap Independence Fund 6:2 Expected

' Domestic Equity Funds ~ 67.0%
International Equity Funds B Domes I.C q|U|fy 'Un °
Fidelity Europe Capital Appreciation Fund 2.4 [ ::r:jsar;ohono Equity 11.8%
Fidelity International Discovery Fund Retail Class 3.7

[] Investment Grade

Fidelity Overseas Fund 6.1 Fixed-Income Funds 13.3%
12.2 [[JHigh Yield Fixed-Income
High Yield Fixed - Income Funds Funds 7.9%
Fidelity Capital & Income Fund 4.2
Fidelity High Income Fund 4.2 The Portfolio invests according to an asset allocation strategy that becomes
8.4 increasingly conservative over time. The current allocation is based on the
. Portfolio’s holdings as of june 30, 2007. The expected allocation represents the
Investment Grade Fixed — Income Funds Portfolio’s anticipated farget asset allocation at December 31, 2007
Fidelity Intermediate Bond Fund 2.2
Fidelity Investment Grade Bond Fund 2.2
Fidelity Strategic Real Return Fund 2.2
Fidelity Total Bond Fund 4.5
11.1
100.0
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ScholarShare Portfolio 2021
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 80.5%

Shares Value

Domestic Equity Funds - 68.3%
Fidelity Blue Chip Growth Fund . ... .... 21,553 $ 1,022,258
Fidelity Disciplined Equity Fund ........ 53,908 1,712,110
Fidelity Dividend Growth Fund ........ 46,366 1,575,069
Fidelity Equity-Income Fund ........... 26,329 1,638,472
Fidelity Growth & Income Portfolio .. ... 37,333 1,240,934
Fidelity Growth Company Fund (a) ... .. 19,295 1,466,613
Fidelity OTC Portfolio (@) ............. 19,321 889,913
Fidelity Small Cap Independence Fund .. 34,520 834,682
TOTAL DOMESTIC EQUITY FUNDS ................ 10,380,051
International Equity Funds - 12.2%
Fidelity Europe Capital Appreciation

Fund ... 12,246 366,775
Fidelity International Discovery Fund

Retail Class . ... 13,086 555,233
Fidelity Overseas Fund ............... 18,246 925,432
TOTAL INTERNATIONAL EQUITY FUNDS ........... 1,847,440

TOTAL EQUITY FUNDS
(Cost $11,545,968) ... oviiiiiii 12,227,491

Fixed-Income Funds — 19.5%

High Yield Fixed - Income Funds - 8.4%

Fidelity Capital & Income Fund ... ..... 70,413 642,164
Fidelity High Income Fund ............ 71,103 638,509
TOTAL HIGH YIELD FIXED - INCOME FUNDS ........ 1,280,673
Investment Grade Fixed - Income Funds - 11.1%
Fidelity Intermediate Bond Fund . .. . . ... 33,297 337,633
Fidelity Investment Grade Bond Fund . .. 46,522 336,817
Fidelity Strategic Real Return Fund .. ... 32,763 336,143
Fidelity Total Bond Fund .............. 65,740 675,807
TOTAL INVESTMENT GRADE FIXED - INCOME FUNDS 1,686,400
TOTAL FIXED-INCOME FUNDS

(Cost $2,990,362) ... 2,967,073
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $14,536,330) . ... $ 15,194,564
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2021
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $14,536,330) ............ $ 15,194,564 Income distributions from underlying
Receivable for units sold . ...... ... 272,993 funds ... .. 62,695
Dividends receivable . ............ 11,747
Total assets . .................. 15,479,304 Expenses
Management and administration
Liabilities fees ... 15,379
Accrued management and adminis- Total expenses ................ 15,379
trationfees ........ ... .. ... ... $ 3,609
Total liabilities ................ 3,609 Net investment income (loss) . . .. .. 47,316
Realized and Unrealized Gain
Net Assets ..................... $ 15,475,695 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redempﬁon price per unit under|ying fund shares ......... 44,289
($15,475,695 / 1,393,884 units) $ 11.10 Capital gain distributions from
S — underlying funds .............. 55,053 99,342
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 658,234
Netgain (loss) .................. 757,576
Net increase (decrease) in net as-
sets resulting from operations . .. 804,892

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 47,316
Net realized gain (l0ss) . ... ..ot 99,342
Change in net unrealized appreciation (depreciation) . ......... ... 658,234
Net increase (decrease) in net assets resulting from operations ............ ... .. .. .. .. .. 804,892
Unit transactions
Proceeds from sales of UNITS . . . o .ot 15,054,043
Costof units redeemed . ... ... (383,240)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 14,670,803
Total increase (decrease) in Net @SSEES . . . . ... .o 15,475,695
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 15,475,695
Other Information
Unit transactions
S0ld 1,430,478
Redeemed . . ..o (36,594)
Net increase ([decrease) ... ... 1,393,884
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .06
Net realized and unrealized gain (loss) . . ... ..o o 1.04
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 1.10
Net asset value, end of perioc| .............................................................................................. $ 11.10
Total RetUIN . 11.00%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 15,476
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 91%A
Portfolio TUMNOVEr ROte . . . . .o 13%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Portfolio 2024
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Domestic Equity Funds W Domestic Equity Funds ~ 74.1%
Fldellf)’ Blue Chlp Growth Fund 7.3 - |nferanionq| Equ|fy
Fidelity Disciplined Equity Fund 12.3 Funds 13.2%
Fidelity Dividend Growth Fund 11.3 [ Investment Grade
Fidelity Equity-Income Fund 11.7 Fixed-Income Funds 1.8%
Fidelity Growth & Income Portfolio 8.7 ] Pigg Yield Fixed-Income 10.9%
Fidelity Growth Company Fund 10.5 undas e
Fidelity OTC Portfolio 6.3
Fidelity Small Cap Independence Fund 73? Expected

' Domestic Equity Funds  73.7%
International Equity Funds B Domes I.C q|U|fy 'Un °
Fidelity Europe Capital Appreciation Fund 2.6 [ ::r:jsar;ohono Equity 13.0%
Fidelity International Discovery Fund Retail Class 4.0

[] Investment Grade

Fidelity Overseas Fund 6.6 Fixed-Income Funds 2.8%
13.2 [[JHigh Yield Fixed-Income
High Yield Fixed - Income Funds Funds 10.5%
Fidelity Capital & Income Fund 5.5
Fidelity High Income Fund 5.4 The Portfolio invests according to an asset allocation strategy that becomes
10. increasingly conservative over time. The current allocation is based on the
. Portfolio’s holdings as of june 30, 2007. The expected allocation represents the
Investment Grade Fixed — Income Funds Portfolio’s anticipated farget asset allocation at December 31, 2007
Fidelity Intermediate Bond Fund 0.4
Fidelity Investment Grade Bond Fund 0.4
Fidelity Strategic Real Return Fund 0.3
Fidelity Total Bond Fund 0.7
1.8
100.0
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ScholarShare Portfolio 2024
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 87.3%

Shares Value

Domestic Equity Funds - 74.1%
Fide|ity Blue Chip Growth Fund ........ 25,737 $ 1,220,713
Fidelity Disciplined Equity Fund ........ 64,864 2,060,070
Fidelity Dividend Growth Fund ........ 55,918 1,899,549
Fidelity Equity-Income Fund ........... 31,729 1,974,491
Fidelity Growth & Income Portfolio .. ... 43,954 1,461,031
Fidelity Growth Company Fund (a) ... .. 23,289 1,770,222
Fidelity OTC Portfolio (@) ............. 23,116 1,064,717
Fidelity Small Cap Independence Fund .. 41,463 1,002,570
TOTAL DOMESTIC EQUITY FUNDS ................ 12,453,363
International Equity Funds - 13.2%
Fidelity Europe Capital Appreciation

Fund ... 14,729 441,129
Fidelity International Discovery Fund

Retail Class ....................... 15,713 666,715
Fidelity Overseas Fund ............... 21,890 1,110,276
TOTAL INTERNATIONAL EQUITY FUNDS ........... 2,218,120

TOTAL EQUITY FUNDS
(Cost $13,883,286) ... 14,671,483

Fixed-Income Funds — 12.7%

High Yield Fixed - Income Funds - 10.9%

Fidelity Capital & Income Fund ... ..... 100,779 919,101
Fidelity High Income Fund ............ 101,774 913,927
TOTAL HIGH YIELD FIXED — INCOME FUNDS ....... 1,833,028
Investment Grade Fixed - Income Funds - 1.8%
Fidelity Intermediate Bond Fund . .. . . ... 5876 59,582
Fidelity Investment Grade Bond Fund . .. 8,210 59,442
Fidelity Strategic Real Return Fund .. ... 5,754 59,037
Fidelity Total Bond Fund .............. 11,737 120,660
TOTAL INVESTMENT GRADE FIXED - INCOME FUNDS 298,721
TOTAL FIXED-INCOME FUNDS

(Cost $2,139,165) .. ... 2,131,749
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $16,022,451) . ..., $ 16,803,232
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Portfolio 2024
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $16,022,451) ............ $ 16,803,232 Income distributions from underlying
Receivable for units sold . ...... ... 65,645 funds ... .. 52,531
Dividends receivable ............. 9,904
Total assets . .................. 16,878,781 Expenses
Management and administration
Liabilities fees ... 16,035
Accrued management and adminis- Total expenses ................ 16,035
trationfees ........ ... .. ... ... $ 3,909
Total liabilities ................ 3,909 Net investment income (loss) . . .. .. 36,496
Realized and Unrealized Gain
Net Assets ..................... $ 16,874,872 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redempﬁon price per unit under|ying fund shares ......... 44,082
($16,874,872 / 1,509,082 units) $ 11.18 Capital gain distributions from
S — underlying funds .............. 41,294 85,376
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 780,781
Netgain (loss) .................. 866,157
Net increase (decrease) in net as-
sets resulting from operations . .. 902,653

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 36,496
Net realized gain (l0ss) . ... ..ot 85,376
Change in net unrealized appreciation (depreciation) . ......... ... 780,781
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 902,653
Unit transactions
Proceeds from sales of UNITS . . . o .ot 16,373,069
Costof units redeemed . ... ... (400,850)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 15,972,219
Total increase (decrease) in Net @SSEES . . . . ... .o 16,874,872
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 16,874,872
Other Information
Unit transactions
S0ld 1,546,320
Redeemed . . ..o (37,238)
Net increase ([decrease) ... ... 1,509,082
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . ... ... . . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .05
Net realized and unrealized gain (loss) . . . ... ..o o 1.13
Total increase (decrease) from investment OPeraions . ... ... .. ... .. 1.18
Net asset value, end of period .............................................................................................. $ 11.18
Total RetUIN . 11.80%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) . ... ... ... $ 16,875
Rafio of expenses 1o QVErage NEt ASSEIS .. ... ... ..o\ttt et ettt et e e e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ...........ii. ittt 67%H
Portfolio TUMNOVEr ROte . . . . .o o 13%A

A Annvalized

8 Forthe period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than ane year are not annualized.

D (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Conservative Portfolio

Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Investment Grade Fixed — Income Funds [l Investment Grade
Fidelity Intermediate Bond Fund 9.0 Fixed-Income Funds 44.8%
Fidelity Investment Grade Bond Fund 9.0 [ Short-Term Funds 55.2%
Fidelity Strategic Real Return Fund 8.9
Fidelity Total Bond Fund 17.9

44.8
Short-Term Funds
Fidelity Cash Reserves Fund 27.7 Expected
Fidelity Short-Term Bond Fund 27.5 Il Invesiment Grade

55.2 Fixed-Income Funds 45.0%

100.0 [ Short-Term Funds 55.0%

The current allocation is based on the Portfolio’s holdings as of June 30, 2007.
The expected allocation represents the Porffolio’s anticipated farget asset
allocation at December 31, 2007.
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ScholarShare Conservative Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Fixed-Income Funds — 44.8%

Shares Value

Investment Grade Fixed — Income Funds - 44.8%

Fidelity Intermediate Bond Fund . . .. . ... 19,063 $ 193,299
Fidelity Investment Grade Bond Fund ... 26,634 192,834
Fidelity Strategic Real Return Fund ... .. 18,669 191,544
Fidelity Total Bond Fund .............. 37,550 386,014
TOTAL FIXED-INCOME FUNDS

(Cost $976,389) . .ooiiii 963,691
Short-Term Funds — 55.2%
Fidelity Cash Reserves Fund ........... 594,566 594,566
Fidelity Short-Term Bond Fund ......... 67,330 591,827
TOTAL SHORT-TERM FUNDS

(Cost $1,191,473) ..o 1,186,393
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $2,167,862) ..o $ 2,150,084

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Conservative Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to

Assets June 30, 2007
Investments in securities at value Investment Income

(cost $2,167,862) ............. $ 2,150,084 Income distributions from Under|ying
Receivable for units sold . ...... ... 355 funds ... .. $ 37,111
Dividends receivable ............. 7,713

Total assets . .................. 2,158,152 Expenses

Management and administration

Liabilities fees ... .. $ 2,396
Accrued management and adminis- Total expenses ................ 2,396

trationfees ........ ... .. ... ... $ 514
Payable for units redeemed ... . ... 2,908 Net investment income (loss) . . .. .. 34,715

Total liabilities ................ 3,422 Realized and Unrealized Gain

(Loss) on Investments

NetAssets ..................... $ 2,154,730 Net realized gain (loss) on sale of
Net Asset Value, offering price and —_— underlying fund shares ......... (2,649)

redemption price per unit Capital gain distributions from

($2,154,730 / 211,377 units) . .. $ 10.19 underlying funds .............. 51 (2,598)

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... (17,778)
Netgain (loss) .................. (20,376)
Net increase (decrease) in net as-

sets resulting from operations . .. $ 14,339

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 34,715
Net realized gain (l0ss) . ... ..ot (2,598)
Change in net unrealized appreciation (depreciation) .. ........ ... (17,778)
Net increase (decrease) in net assets resulting from operations .......... ... .. .. .. .. ... 14,339
Unit transactions
Proceeds from sales of UNITS . . . o .ot 2,410,144
Costof units redeemed . ... ... (269,753)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 2,140,391
Total increase (decrease) in Net @SSEES . . . . ... .o 2,154,730
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 2,154,730
Other Information
Unit transactions
S0ld 237,902
Redeemed . . ..o (26,525)
Net increase ([decrease) ... ... 211,377
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .28
Net realized and unrealized gain (loss) . . ... ..o o (.09)
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e e 19
Net asset value, end of perioc| .............................................................................................. $ 10.19
Total Return’ 1.90%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 2,155
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 4.30%*
Portfolio TUMNOVEr ROte . . . . .o 37%H

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare 70% Equity Portfolio
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Portfolio’s Current
investments b £ Funds  60.0%
ti i .0%
Domestic Equity Funds : | omestie q|UIIEW unes
T . nternational Equity
i icin oty o o Fnd o1
!delfty !s?élp |r;eG qUILy und 9' [] Investment Grade
Fidelity Dividend Growth Fun 3 Fixed-Income Funds 20.0%
Fldelfty Equity-Income Fund . 9.5 [JHigh Yield Fixed-Income
Fidelity Growth & Income Portfolio 7.1 Funds 9.9%
Fidelity Growth Company Fund 8.5
Fidelity OTC Portfolio 52
Fidelity Small Cap Independence Fund 4.8 Expected
60.0 Bl Domestic Equity Funds ~ 60.0%
International Equity Funds Il International Equity
Fidelity Europe Capital Appreciation Fund 2.0 Funds 10.0%
Fidelity International Discovery Fund Retail Class 3.0 [] Investment Grade
Fidelity Overseas Fund 5.1 Fixed-Income Funds 20.0%
10.1 [ JHigh Yield Fixed-Income
- Funds 10.0%
High Yield Fixed - Income Funds
Fidelity Capital & Income Fund 5.0
Fidelity High Income Fund 4.9 The current allocation is based on the Portfolio’s holdings as of june 30, 2007.
The expected allocation represents the Portfolio’s anticipated target asset
9.9 allocation at December 31, 2007.
Investment Grade Fixed - Income Funds
Fidelity Intermediate Bond Fund 4.0
Fidelity Investment Grade Bond Fund 4.0
Fidelity Strategic Real Return Fund 4.0
Fidelity Total Bond Fund 8.0
20.0
100.0

Annual Report 72



ScholarShare 70% Equity Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 70.1%

Shares Valve

Domestic Equity Funds - 60.0%
Fidelity Blue Chip Growth Fund ... . .... 13,531 $ 641,773
Fidelity Disciplined Equity Fund ........ 33,959 1,078,532
Fidelity Dividend Growth Fund ........ 29,204 992,071
Fidelity Equity-Income Fund ........... 16,577 1,031,606
Fidelity Growth & Income Portfolio .. ... 23,375 776,989
Fidelity Growth Company Fund (a) ... .. 12,149 923,436
Fidelity OTC Portfolio (@) ............. 12,151 559,675
Fidelity Small Cap Independence Fund .. 21,71 524,962
TOTAL DOMESTIC EQUITY FUNDS ................ 6,529,044
International Equity Funds - 10.1%
Fidelity Europe Capital Appreciation

Fund ... 7,284 218,157
Fidelity International Discovery Fund

Retail Class ....................... 7,772 329,769
Fidelity Overseas Fund ............... 10,844 549,997
TOTAL INTERNATIONAL EQUITY FUNDS ........... 1,097,923

TOTAL EQUITY FUNDS
(Cost $7,176,981) ..o 7,626,967

Fixed-Income Funds — 29.9%

High Yield Fixed - Income Funds - 9.9%

Fidelity Capital & Income Fund ... ..... 59,387 541,614
Fidelity High Income Fund ............ 59,963 538,471
TOTAL HIGH YIELD FIXED - INCOME FUNDS ....... 1,080,085
Investment Grade Fixed - Income Funds - 20.0%
Fidelity Intermediate Bond Fund . .. .. ... 43,095 436,983
Fidelity Investment Grade Bond Fund . .. 60,212 435,932
Fidelity Strategic Real Return Fund .. ... 42,207 433,048
Fidelity Total Bond Fund .............. 84,888 872,644
TOTAL INVESTMENT GRADE FIXED - INCOME FUNDS 2,178,607
TOTAL FIXED-INCOME FUNDS

(Cost $3,287,205) ... 3,258,692
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $10,464,186) . ... ... $ 10,885,659
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare 70% Equity Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $10,464,186) ............ $ 10,885,659 Income distributions from Under|ying
Receivable for units sold . ...... ... 54,760 funds ... .. 73,283
Dividends receivable ............. 12,311
Total assets . .................. 10,952,730 Expenses
Management and administration
Liabilities ...................... fees ... 12,512
Accrued management and adminis- Total expenses ................ 12,512
trationfees ........ ... . ... ... $ 2,584
Total liabilities ................ 2,584 Net investment income (loss) . . .. .. 60,771
Realized and Unrealized Gain
NetAssets ..................... $ 10,950,146 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redemption price per unit underlying fund shares ......... 30,501
($10,950,146 / 997,261 units) . . $ 10.98 Copit0| gain distributions from
- underlying funds .............. 53,285 83,786
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 421,473
Netgain (loss) .................. 505,259
Net increase (decrease) in net as-
sets resulting from operations . .. 566,030

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006

(commencement
of operations) to
June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment InCome (0SS) . . . .. oo oo $ 60,771
Net realized gain (l0Ss) . ... ..o 83,786
Change in net unrealized appreciation (depreciation) . ... ......... ... i 421,473
Net increase (decrease) in net assets resulting from operations .......... ... ... .. ... 566,030
Unit transactions
Proceeds from sales of UNts . . . ..ot 10,869,566
Costof units redeemed . . ..o oo (485,450)
Net increase (decrease) in net assets resulting from unit fransactions ........... .. ... .. .. .. ... 10,384,116
Total increase (decrease) in Net @SSEES . . .. ... ... 10,950,146
Net Assets
Beginning of period . . ... .. —
End of period . ... ..o $10,950,146
Other Information
Unit transactions
SOl 1,043,149
Redeemed . ... (45,888)
Net increase ([decrease) . ... ... 997,261
Period ended June 30, 2007°
Selected Per-Unit Data
Net asset value, beginning of period . .. ... ... $ 10.00
Income from Investment Operations
Net investment income (oss)) . .. ...t .10
Net realized and unrealized gain (10ss) . .. ... ... o o .88
Total increase (decrease) from investment Operahons . . .. ... .. i .98
Net asset value, end of period . .. ... ... $ 10.98
Total ReMUIN . oo 9.80%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... .. . $ 10,950
Ratio of expenses 10 aVerage Net OSSerS . ... .. ... ...ttt ettt e .30%*
Ratio of net investment income (loss) fo average net assets . ............. ..o oot 1.44%H
Portfolio TUMNOVEr RAIE . .. ..ot e e e e 11%A

Annualized

For the period November 10, 2006 (commencement of aperations) to June 30, 2007.
Total returns for periods of less than one year are not annualized.

Calculated based on average units outstanding during the period.

o o=

See accompanying notes which are an integral part of the financial statements.
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ScholarShare 100% Equity Portfolio
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Portfolio’s Current
investments
Bl Domestic Equity Funds  84.9%

Domestic Equity Funds

T . [ ] International Equity

Fidelity Blue Chip Growth Fund 8.4 Funds 15.1%
Fidelity Disciplined Equity Fund 14.0
Fidelity Dividend Growth Fund 12.9
Fidelity Equity-Income Fund 134
Fidelity Growth & Income Portfolio 10.2
Fidelity Growth Company Fund 11.9
F!delfty OTC Portfolio 7.3 Expected
Fidelity Small Cap Independence Fund 6.8 . .

84.0 Il Domestic Equity Funds  85.0%
International Equity Funds O :;Tig;qhonql Equity 15.0%
Fidelity Europe Capital Appreciation Fund 3.0
Fidelity International Discovery Fund Retail Class 4.5
Fidelity Overseas Fund 7.6

15.1

100.0

The current allocation is based on the Portfolio’s holdings as of June 30, 2007.
The expected allocation represents the Portfolio’s anticipated target asset
allocation at December 31, 200/
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ScholarShare 100% Equity Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 100.0%

Shares Value

Domestic Equity Funds - 84.9%
Fidelity Blue Chip Growth Fund ... . .... 38,696 $ 1,835,342
Fidelity Disciplined Equity Fund ........ 96,236 3,056,461
Fidelity Dividend Growth Fund ........ 82,714 2,809,793
Fidelity Equity-Income Fund ........... 47,011 2,925,483
Fidelity Growth & Income Portfolio .. ... 67,321 2,237,766
Fidelity Growth Company Fund (a) ... .. 34,369 2,612,366
Fidelity OTC Portfolio (@) ............. 34,657 1,596,310
Fidelity Small Cap Independence Fund .. 61,742 1,492,918
TOTAL DOMESTIC EQUITY FUNDS ................ 18,566,439
International Equity Funds - 15.1%
Fidelity Europe Capital Appreciation

Fund ... 21,935 656,940
Fidelity International Discovery Fund

Retail Class . ...................... 23,406 993,121
Fidelity Overseas Fund ............... 32,657 1,656,369
TOTAL INTERNATIONAL EQUITY FUNDS ........... 3,306,430
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $20,583,983) ... $ 21,872,869
Legend

(a) Non-income producing

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare 100% Equity Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $20,583,983) ............ $ 21,872,869 Income distributions from underlying
Receivable for units sold .......... 61,439 funds ... $ 29,346
Totalassets ................... 21,934,308
o Expenses
Liabilities Management and administration
Accrued management and adminis- fees ..o $ 25,078
trationfees ................... $ 5,219 Total expenses ................ 25,078
Total liabilities ............... 5,219
Net investment income (loss) . . .. .. 4,268
Net Assefs ..................... $ 21,929,089 Realized and Unrealized Gain

Net Asset Value, offering price and

. 4 X (Loss) on Investments
redemphon price per unit

Net realized gain (loss) on sale of

($21,929,089 / 1,942,326 units) $ 129 underlying fund shares ......... 72,991
Capital gain distributions from
underlying funds .............. 151,848 224,839

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... 1,288,886
Netgain (loss) .................. 1,513,725
Net increase (decrease) in net

assets resulting from operations . $ 1,517,993

See accompanying notes which are an integral part of the financial statements.

Annual Report 78



Statement of Changes in Net Assets

For the period
November 10, 2006

(commencement
of operations) to
June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment InCome (0SS) . . . .. oo oo $ 4,268
Net realized gain (l0Ss) . ... ..o 224,839
Change in net unrealized appreciation (depreciation) . ... ......... ... i 1,288,886
Net increase (decrease) in net assets resulting from operations .......... ... ... .. ... 1,517,993
Unit transactions
Proceeds from sales of UNts . . . ..ot 21,641,977
Costof units redeemed . . ..o oo (1,230,881)
Net increase (decrease) in net assets resulting from unit fransactions ........... .. ... .. .. .. ... 20,411,096
Total increase (decrease) in net assets 21,929,089
Net Assets
Beginning of period . . ... .. —
End of period . ... ..o $ 21,929,089
Other Information
Unit transactions
SOl 2,056,494
Redeemed . ... (114,168)
Net increase ([decrease) . ... ... 1,942,326
Period ended June 30, 2007°
Selected Per-Unit Data
Net asset value, beginning of period . .. ... ... o $ 10.00
Income from Investment Operations
Net investment income (oss)) . .. ... .00¢
Net realized and unrealized gain (10ss) . ... ... o o 1.29
Total increase (decrease) from investment Operahons . . .. ... .. i 1.29
Net asset value, end of period . .. ... ... $ 1129
Total RetUrn G 12.90%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) . ... ... .. $ 21,929
Ratio of expenses 10 aVerage Net OSSerS . ... .. ... ...ttt ettt e .30%*
Ratio of net investment income (loss) fo average net assets . ............. ..o oot .05%A
Portfolio TUMNOVEr RAIE . .. ..ot e e e e 21%A

Annualized

For the period November 10, 2006 (commencement of aperations) to June 30, 2007.
Total returns for periods of less than one year are not annualized.

Calculated based on average units outstanding during the period.

Amount represents less than S.0T per unit.

"o o oo

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Money Market
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities, at value Investment Income
(43,193,628 shares of Fidelity Income distributions from underlying
Cash Reserves Fund; cost fund ..o $ 845,496
$43,193,628) ................ $ 43,193,628
Receivable for units sold .......... 37,472 Expenses
Dividends receivable ............. 170,078 Management and administration
Totalassets ................... 43,401,178 fees ..o $ 50,832
Total expenses ................ 50,832
Liabilities
Accrued management and adminis- Net investment income (loss) . . .. .. 794,664
tration Fees ................... $ ]0,248 Realized and Unreqlized Gain
Payable for units redeemed ... . ... 42,105 (Loss) on Investments .......... —
Total liabilities ................ 52,353 Net increase (decrease) in net as-
sets resulting from operations . . . $ 794,664
Net Assets ..................... $ 43,348,825

Net Asset Value, offering price and
redemption price per unit
($43,348,825 / 4,209,643 units) $ 10.30

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCome (0SS) . . . ..ot $ 794,664
Net increase (decrease) in net assets resulting from operations ............. ... .. ... .. ... .. 794,664
Unit transactions
Proceeds from sales of UNits . . . ..ot 48,106,706
Costof units redeemed . . ... oo (5,552,545)
Net increase (decrease) in net assets resulting from unit transactions . .......... ... .. .. .. .. . 42,554,161
Total increase (decrease) in Net ASSEts . . . .. .. ...t 43,348,825
Net Assets
Beginning of period . . ... .. . -
End of DI o e $ 43,348,825
Other Information
Unit transactions
Sold o 4,755,489
Redeemed . ... (545,846)
Net increase (decrease) . ............ oo 4,209,643
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . ... ... . $ 10.00
Income from Investment Operations
Net investment INCome (05s)0 . . . ..ottt .30
Net realized and unrealized gain (l0ss) . . . ... ..o i —
Total increase (decrease) from investment OPEraHONS . ... ... ... . ittt e .30
Net asset value, end of period .. ... .. .o $ 10.30
Total ReIUINC . . 3.00%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) ... ... ... . $ 43,349
Rafio of expenses 0 QVErage MEt ASSEIS . . ... ...\ttt et ettt et et et e e e .30%*
Ratio of net investment income (loss) fo average net assets . . ...........oi .ttt 4.42%"

A Annvalized

8 Forthe period November 10, 2006 (commencement of aperations) to June 30, 2007.
C Total refurns for periods of less than one year are nof annualized.

D Calulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Guaranteed Investment Option

Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 June 30, 2007
Assets Interest income ................. $ 7,418,273
Investments in securities, at value
(TlAA'CREF Funding Agreement; Expe.nses ..... AR —
cost $199,810,007) ........... $ 199,810,007 Net investment income (loss) . . .. .. 7,418,273
Realized and Unrealized Gain
Net Assels ..................... $ 199,810,007 (Loss| on Investments

Net Asset Value, offering price and Net rea|iz.ed gain (loss) on sale of
redemption price per unit underlying fund shares ......... —

($199,810,007 / 15,141,732 Change in net unrealized appreci-
units) ... $ 13.20 ation (depreciation) on underlying
— fund shares ................... —

Netgain (loss) .................. —
Net increase (decrease) in net
assets resulting from operations . $ 7,418,373

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (OSS) . . . o oot e e $ 7,418,273
Net realized gain (l0ss) . . ... .ot -
Change in net unrealized appreciation (depreciation) . ... ......... ...t —
Net increase (decrease) in net assets resulting from operations ............ ... .. .. .. ... . 7,418,273
Unit transactions
Proceeds from sales of UNITS . . . o oot e 11,423,029
Costof units redeemed . ... ..o (63,863,560)
Net increase (decrease) in net assets resulting from unit transactions . .............. .. ... .. .. (52,440,531)
Total increase (decrease) in et @ssels . .. ....... .. ... . i (45,022,258)
Net Assets
Beginning of period . . ... .o . 244,832,265
End of period . ... ..o $ 199,810,007
Other Information
Unit transactions
Sold 890,135
Redeemed . . ..o (4,920,859)
Net increase (decrease) . .......... ... .. .. i (4,030,724)
Period ended June 30, 20074
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... .. $ 1277
Income from Investment Operations
Net investment income (l0ss)C . . . ..ot 43
Net realized and unrealized gain (loss) . . ... ..o o —
Total increase (decrease) from investment OPEITHIONS . . . ettt ettt e e e e 43
Net asset value, end of period .............................................................................................. $ 13.20
Total RetUrn . 3.37%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) .. ... ... .. o $199,810
Ratio of expenses to average net assels . ... ... —%
Ratio of net investment income (loss) fo average Net assets . . ... .........o.i it 3.31%

A For the period July 1, 2006 to June 30, 2007.
8 Total retuns for periods of less than one year are not annualized.
C Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index College Porifolio

Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Domestic Equity Funds Il Domestic Equity Funds  19.9%
Spartan Total Market Index Fund Investor Class 19.9 [ Investment Grade
Investment Grade Fixed - Income Funds Fixed-Income Funds  40.2%
Spartan Intermediate Treasury Bond Index Fund (] Short-Term Funds 39.9%

Investor Class 40.2
Short-Term Funds
Fidelity Cash Reserves Fund 39.9

100.0 Expected
Il Domestic Equity Funds ~ 20.0%

I Investment Grade
Fixed-Income Funds 40.0%

[ Short-Term Funds 40.0%

The current allocation is based on the Portfolio’s holdings as of June 30, 2007.

The expected allocation represents the Portfolio’s anticipated target asset
allocation at December 31, 2007.
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ScholarShare Index College Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 19.9%
Shares Value
Domestic Equity Funds - 19.9%

Spartan Total Market Index Fund

Investor Class
(Cost $30,422,642) ............. 770,187 $32,694,446

Fixed-Income Funds — 40.2%

Investment Grade Fixed - Income Funds - 40.2%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $67,645,269) ............. 6,802,727 66,122,508

Short-Term Funds — 39.9%

Fidelity Cash Reserves Fund

(Cost $65,713,971) ............. 65,713,971 65,713,971
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $163,781,882) ..........ccoiiiiiiiin.. $ 164,530,925

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index College Portfolio
Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities at value
(cost $163,781,882) ...........

Receivable for units sold ..........

Dividends receivable .............
Totalassets ...................

Liabilities
Accrued management and adminis-

trationfees ........ ... .. ... ... $
112,618

Payable for units redeemed ... . ...
Total liabilities ................

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($164,902,329 / 15,955,217

units) L.

June 30, 2007

$ 164,530,925

4,301
510,648
165,045,874

30,927
143,545

$ 164,902,329

$ 10.34

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income
Income distributions from underlying
funds ...

Expenses

Management and administration
fees ...
Total expenses ................

Net investment income (loss) . . .. ..
Realized and Unrealized Gain
(Loss) on Investments
Net realized gain (loss) on sale of
underlying fund shares .........
Capital gain distributions from
underlying funds ..............
Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

240,495

686,847

67,029

June 30, 2007

4,279,948

240,495

4,039,453

753,876

749,043

1,502,919

5,542,372



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 4,039,453
Net realized gain (l0ss) . ... ..ot 753,876
Change in net unrealized appreciation (depreciation) .. ........ ... 749,043
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 5,542,372
Unit transactions
Proceeds from sales of UNITS . . . o .ot 188,136,714
Costof units redeemed . ... ... (28,776,757)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 159,359,957
Total increase (decrease) in Net @SSEES . . . . ... .o 164,902,329
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 164,902,329
Other Information
Unit transactions
S0ld 18,787,741
Redeemed . . ..o (2,832,524)
Net increase ([decrease) ... ... 15,955,217
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .25
Net realized and unrealized gain (loss) . . ... ..o o .09
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .34
Net asset value, end of perioc| .............................................................................................. $ 10.34
Total RetUIN . 3.40%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $164,902
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .23%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 3.48%H
Portfolio TUMNOVEr ROte . . . . .o 22%H

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2006
Investment Summary

Porifolio Holdings as of June 30, 2007

% of Porffolio’s

investments

Domestic Equity Funds
Spartan Total Market Index Fund Investor Class 22.2
International Equity Funds
Spartan International Index Fund Investor Class 0.5
Investment Grade Fixed - Income Funds
Spartan Intermediate Treasury Bond Index Fund

Investor Class 40.0
Short-Term Funds
Fidelity Cash Reserves Fund 37.3

100.0

Annual Report

Asset Allocation (% of Portfolio’s investments)

Current

Bl Domestic Equity Funds ~ 22.2%
[ International Equity

Funds 0.5%
[] Investment Grade

Fixed-Income Funds 40.0%
[] Short-Term Funds 37.3%
Expected
Bl Domestic Equity Funds  20.0%
[] Investment Grade

Fixed-Income Funds 40.0%
[] Short-Term Funds 40.0%

The Portfolio invests according fo an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007



ScholarShare Index Portfolio 2006
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 22.7%
Shares Value
Domestic Equity Funds - 22.2%

Spartan Total Market Index Fund
Investor Class . ................... 763,717 $ 32,419,803

International Equity Funds - 0.5%

Spartan International Index Fund

Investor Class .................... 15,253 743,578
TOTAL EQUITY FUNDS
(Cost $30,838,289) . ...t 33,163,381

Fixed-Income Funds — 40.0%

Investment Grade Fixed - Income Funds - 40.0%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $59,726,869) .............. 6,007,814 58,395,955

Short-Term Funds — 37.3%

Fidelity Cash Reserves Fund

(Cost $54,349,058) .............. 54,349,058 54,349,058
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $144,914,218) ..., $145,908,394

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2006
Financial Statements

Statement of Assets and Liabilities

Assets
Investments in securities at value

(cost $144,914,216) ...........
Receivable for units sold ..........
Dividends receivable .............

Totalassets ...................

Liabilities
Accrued management and adminis-

trationfees ........ ... .. ... ... $
5,904

Payable for units redeemed ... . ...
Total liabilities ................

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($146,333,143 /14,133,104

units) L.

June 30, 2007

$ 145,908,394
26,489

432,619
146,367,502

28,455
34,359

$ 146,333,143

$ 10.35

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income

Income distributions from underlying
funds ...

Expenses

Management and administration
fees ...
Total expenses ................

Net investment income (loss) . . .. ..
Realized and Unrealized Gain
(Loss) on Investments
Net realized gain (loss) on sale of
underlying fund shares .........
Capital gain distributions from
underlying funds ..............
Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

215,268

573,730

57,848

June 30, 2007

3,586,546

215,268

3,371,278

631,578

994,178

1,625,756

4,997,034



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 3,371,278
Net realized gain (l0ss) . ... ..ot 631,578
Change in net unrealized appreciation (depreciation) .. ........ ... 994,178
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 4,997,034
Unit transactions
Proceeds from sales of UNITS . . . o .ot 160,353,035
Costof units redeemed . ... ... (19,016,926)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 141,336,109
Total increase (decrease) in Net @SSEES . . . . ... .o 146,333,143
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 146,333,143
Other Information
Unit transactions
S0ld 16,006,906
Redeemed . . ..o (1,873,802)
Net increase ([decrease) ... ... 14,133,104
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .24
Net realized and unrealized gain (loss) . . ... ..o o 11
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .35
Net asset value, end of perioc| .............................................................................................. $ 10.35
Total RetUIN . 3.50%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $146,333
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .24%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 3.37%*
Portfolio TUMNOVEr ROte . . . . .o 91%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2009
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current
Domestic Equity Funds W Domestic Equity Funds ~ 29.2%
Spartan Total Market Index Fund Investor Class 29.2 Il Infernational Equity
International Equity Funds Funds 2.9%
Spartan International Index Fund Investor Class 2.9 = Investment Grade

Fixed-Income Funds 44.4%
Investment Grade Fixed - Income Funds Short-Term Fund 03 53
Spartan Intermediate Treasury Bond Index Fund [ Short-Term Funds =
Investor Class 44.4

Short-Term Funds E ted
Fidelity Cash Reserves Fund 23.5 xpecte

Il Domestic Equity Funds ~ 27.4%

[ International Equity
Funds 2.2%

[] Investment Grade
Fixed-Income Funds 43.5%

[] Short-Term Funds 26.9%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Portfolio 2009
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 32.1%
Shares Value
Domestic Equity Funds - 29.2%

Spartan Total Market Index Fund
Investor Class ................... 2,266,680 $§ 96,220,562

International Equity Funds - 2.9%

Spartan International Index Fund

Investor Class ................... 193,881 9,451,697
TOTAL EQUITY FUNDS
(Cost $97,897,695) . .o 105,672,259

Fixed-Income Funds — 44.4%

Investment Grade Fixed - Income Funds - 44.4%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $149,593,031) ............ 15,045,574 146,242,977

Short-Term Funds — 23.5%

Fidelity Cash Reserves Fund

(Cost $77,639,961) ............. 77,639,961 77,639,961
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $325,130,687) ..o $ 329,555,197

See accompanying nofes which are an integral part of the financial statements.

93

Annual Report



ScholarShare Index Portfolio 2009
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $325,130,687) ........... $ 329,555,197 Income distributions from underlying
Receivable for units sold . ...... ... 32,828 funds ... .. $ 7,453,220
Dividends receivable ............. 843,934
Total assets ................... 330,431,959 Expenses
Management and administration
Liabilities fees oo $ 571,132
Accrued management and adminis- Total expenses ................. 571,132
trationfees ........ ... ... ..... $ 75,700
Payable for units redeemed ... . ... 98,113 Net investment income (loss) . . . ... 6,882,088
Total liabilities ................ 173,813 Realized and Unrealized Gain
- (Loss) on Investments
Net Assets ..................... $ 330,258,146 Net realized gain (loss) on sale of
Net Asset Value, offering price and - un'der|yir.\g Fl_’nd. shc.xres """"" 1,940,240
redemption price per unit Capital gain distributions from
($330,258,146 / 31,682,567 underlying funds .............. 161,620 2,102,560
T $ 10.42 Change in net unrealized appreci-
—_— ation (depreciation) on underlying
fund shares ................... 4,424,510
Netgain (loss) .................. 6,527,070
Net increase (decrease) in net as-
sets resulting from operations . . . $ 13,409,158

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment income (0SS) . .. ... ot $ 6,882,088
Net realized gain (l0ss) ... ... oo 2,102,560
Change in net unrealized appreciation (depreciation) . ......... ... 4,424,510
Net increase (decrease) in net assets resulting from operations .......... .. ... .. .. .. .. 13,409,158
Unit transactions
Proceeds from sales of UNits . . .. ... 367,487,697
Costof units redeemed . ... ... o (50,638,709)
Net increase (decrease) in net assets resulting from unit fransactions ............ ... .. .. ... 316,848,988
Total increase (decrease) in NEt ASSEES . . . . ... ...t 330,258,146
Net Assets
Beginning of period . . .. ... —
End of period . ... $ 330,258,146
Other Information
Unit transactions
Sold 36,658,002
Redeemed . . ..o (4,975,435)
Net increase ([decrease) . . ... ... ... . 31,682,567
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . ... ... ... . o $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 22
Net realized and unrealized gain (loss) . . ... ..o o .20
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt e e e e 42
Net asset value, end of period .............................................................................................. $ 10.42
Total RetUIN G . 4.20%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) . ... ... ... o $330,258
Ratio of expenses 1o aVerage Net GSSets ... ... ... ...\ttt .28%*
Ratio of net investment income (loss) fo average Net assets .. ... ...........i it 2.98%A
Portfolio TUrNOVer Rate . . . . ... o 42%*

A Annvalized

8 Forthe period November 10, 2006 (commencement of operations) to June 30, 2007.
€ Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2012
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investiments Current
Domestic Equity Funds W Domestic Equity Funds ~ 37.6%
Spartan Total Market Index Fund Investor Class 37.6 [l International Equity
International Equity Funds Funds 6.0%
Spartan International Index Fund Investor Class 6.0 = Ir?vestment Grade

Fixed-Income Funds 42.0%
Investment Grade Fixed — Income Funds Short-Torm Fond 4.4
Spartan Intermediate Treasury Bond Index Fund [ Short-Term Funds e
Investor Class 42.0

Short-Term Funds E ed
Fidelity Cash Reserves Fund 14.4 xpecte

Bl Domestic Equity Funds  35.4%

[ International Equity
Funds 4.7%

[] Investment Grade
Fixed-Income Funds 43.1%

[] Short-Term Funds 16.8%

100.0

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Portfolio 2012
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 43.6%
Shares Value
Domestic Equity Funds - 37.6%

Spartan Total Market Index Fund
Investor Class . ................... 1,738,043 $§ 73,779,907

International Equity Funds - 6.0%

Spartan International Index Fund

Investor Class .................... 241,182 11,757,639
TOTAL EQUITY FUNDS
(Cost $79,136,337) . oo 85,537,546

Fixed-Income Funds — 42.0%

Investment Grade Fixed - Income Funds - 42.0%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $84,098,060) .............. 8,459,931 82,230,534

Short-Term Funds — 14.4%

Fidelity Cash Reserves Fund

(Cost $28,220,261) .............. 28,220,261 28,220,261
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $191,454,658) ..................c... $195,988,341

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2012
Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities at value
(cost $191,454,658) ...........

Receivable for units sold ..........

Dividends receivable .............
Totalassets ...................

Liabilities
Accrued management and adminis-

trationfees ........ ... .. ... ... $

Payable for units redeemed ... . ...
Total liabilities ................

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($196,464,807 / 18,676,845

units) L.

June 30, 2007

$ 195,988,341
119,605
411,005

196,518,951

50,383

3,761

54,144

$ 196,464,807

$ 10.52

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income
Income distributions from underlying
funds ...

Expenses

Management and administration
fees ...
Total expenses ................

Net investment income (loss) . . .. ..
Realized and Unrealized Gain
(Loss) on Investments
Net realized gain (loss) on sale of
underlying fund shares .........
Capital gain distributions from
underlying funds ..............
Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

363,765

1,081,436

99,469

$

June 30, 2007

3,877,781

363,765

3,514,016

1,180,905

4,533,683

5,714,588

9,228,604



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 3,514,016
Net realized gain (l0ss) . ... ..ot 1,180,905
Change in net unrealized appreciation (depreciation) .. ........ ... 4,533,683
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 9,228,604
Unit transactions
Proceeds from sales of UNITS . . . o .ot 212,786,024
Costof units redeemed . ... ... (25,549,821)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 187,236,203
Total increase (decrease) in Net @SSEES . . . . ... .o 196,464,807
Net Assets
Beginning of period . ... ..o . —
End of period . ... $ 196,464,807
Other Information
Unit transactions
S0ld 21,175,567
Redeemed . . ..o (2,498,722)
Net increase (decrease) . .......... ... .. . 18,676,845
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . .. ... .. .. $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ot .20
Net realized and unrealized gain (loss) . . . ... ..o o .32
Total increase (decrease) from investment OPeraions . ... ....... .. .. i .52
Net asset value, end of period .............................................................................................. $ 10.52
Total RetUIN . 5.20%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) . . ... ... .. $196,465
Rafio of expenses 1o QVErage NEt ASSEIS .. ... ... ..o\ttt ettt ettt et e e e e e 31%H
Ratio of net investment income (loss) 1o AVErage Net ASSels ... ... ... ..ottt e 2.57%"
Portfolio TUMNOVEr ROte . . . . .o oo 51%H

A Annualized

8 Forthe period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (alculated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2015
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investiments Current
Domestic Equity Funds Ml Domestic Equity Funds ~ 48.1%
Spartan Total Market Index Fund Investor Class 48.1 [l International Equity
International Equity Funds Funds 8.7%
Spartan International Index Fund Investor Class 8.7 = Ir?vestment Grade

Fixed-Income Funds 35.8%
Investment Grade Fixed — Income Funds Short-Torm Fond 7 49
Spartan Intermediate Treasury Bond Index Fund [ Short-Term Funds e
Investor Class 35.8

Short-Term Funds E ed
Fidelity Cash Reserves Fund 7.4 xpecte

Bl Domestic Equity Funds  45.0%

[ International Equity
Funds 8.0%

[] Investment Grade
Fixed-Income Funds 37.5%

[] Short-Term Funds 9.5%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Portfolio 2015
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 56.8%
Shares Value
Domestic Equity Funds — 48.1%

Spartan Total Market Index Fund
Investor Class . ................... 2,512,473  $106,654,475

International Equity Funds - 8.7%

Spartan International Index Fund

Investor Class .................... 396,391 19,324,064
TOTAL EQUITY FUNDS
(Cost $116,508,353) ..o 125,978,539

Fixed-Income Funds — 35.8%

Investment Grade Fixed - Income Funds - 35.8%

Spartan Intermediate Treasury Bond
Index Fund Investor Class
(Cost $81,146,845) .............. 8,166,378 79,377,194

Short-Term Funds — 7.4%

Fidelity Cash Reserves Fund

(Cost $16,340,654) .............. 16,340,654 16,340,654
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $213,995,852) .....ooiiiiiiiiii $221,696,387

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2015
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $213,995,852) ........... $ 221,696,387 Income distributions from underlying
Receivable for units sold . ...... ... 71,847 funds ... .. $ 3,934,092
Dividends receivable ............. 351,725
Total assets . .................. 222,119,959 Expenses
Management and administration
Liabilities fees ... $ 444,101
Accrued management and adminis- Total expenses ................ 444,101
trationfees ........ ... .. ... ... $ 62,108
Payable for units redeemed ... . ... 95,542 Net investment income (loss) . . .. .. 3,489,991
Total liabilities ................ 157,650 Realized and Unrealized Gain
(Loss) on Investments
NetAssets ..................... $ 221,962,309 Net realized gain (loss) on sale of
Net Asset Value, offering price and —_— underlying fund shares ......... 1,638,812
redemption price per unit Capital gain distributions from
($221,962,309 / 20,828,230 underlying funds .............. 106,868 1,745,680
units) - $ 10.66 Change in net unrealized appreci-
e ation (depreciation) on underlying
fund shares ................... 7,700,535
Netgain (loss) .................. 9,446,215
Net increase (decrease) in net as-
sets resulting from operations . .. $ 12,936,206

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 3,489,991
Net realized gain (l0ss) . ... ..ot 1,745,680
Change in net unrealized appreciation (depreciation) .. ........ ... 7,700,535
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 12,936,206
Unit transactions
Proceeds from sales of UNITS . . . o .ot 227,986,503
Costof units redeemed . ... ... (18,960,400)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 209,026,103
Total increase (decrease) in Net @SSEES . . . . ... .o 221,962,309
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 221,962,309
Other Information
Unit transactions
S0ld 22,670,703
Redeemed . . ..o (1,842,473)
Net increase ([decrease) ... ... 20,828,230
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .18
Net realized and unrealized gain (loss) . . ... ..o o 48
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .66
Net asset value, end of perioc| .............................................................................................. $ 10.66
Total RetUIN . 6.60%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $221,962
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .34%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 2.15%A
Portfolio TUMNOVEr ROte . . . . .o 19%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2018
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current
Domestic Equity Funds Il Domestic Equity Funds ~ 59.4%
Spartan Total Market Index Fund Investor Class 59.4 Il Infernational Equity
International Equity Funds Funds 10.8%
Spartan International Index Fund Investor Class 10.8 = Investment Grade

Fixed-Income Funds 27.9%
Investment Grade Fixed - Income Funds Short-Term Fund 1 o9
Spartan Intermediate Treasury Bond Index Fund [ Short-Term Funds e
Investor Class 27.9

Short-Term Funds E ted
Fidelity Cash Reserves Fund 1.9 xpecte

Bl Domestic Equity Funds  56.8%

[ International Equity
Funds 10.0%

[] Investment Grade
Fixed-Income Funds 29.9%

[] Short-Term Funds 3.3%

o
Q
o

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Portfolio 2018
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 70.2%
Shares Value
Domestic Equity Funds - 59.4%

Spartan Total Market Index Fund
Investor Class ................... 6,056,805 $ 257,111,353

International Equity Funds - 10.8%

Spartan International Index Fund

Investor Class ................... 963,529 46,972,021
TOTAL EQUITY FUNDS
(Cost $280,845,061) ... 304,083,374

Fixed-Income Funds — 27.9%

Investment Grade Fixed - Income Funds - 27.9%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $123,446,501) ............ 12,420,167 120,724,021

Short-Term Funds — 1.9%

Fidelity Cash Reserves Fund

(Cost $8,148,845) .............. 8,148,845 8,148,845
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $412,440,407) ........ ...l $ 432,956,240

See accompanying nofes which are an integral part of the financial statements.

105

Annual Report



ScholarShare Index Portfolio 2018
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $412,440,407) ........... $ 432,956,240 Income distributions from underlying
Receivable for units sold . ...... ... 208,002 funds ... .. $ 7,012,016
Dividends receivable ............. 467,493
Total assets . .................. 433,631,735 Expenses
Management and administration
Liabilities fees ... $ 948,551
Accrued management and adminis- Total expenses ................ 948,551
trationfees ........ ... .. ... ... $ 131,431
Payable for units redeemed ... . ... 84,221 Net investment income (loss) . . .. .. 6,063,465
Total liabilities ................ 215,652 Realized and Unrealized Gain
(Loss) on Investments
NetAssets ..................... $ 433,416,083 Net realized gain (loss) on sale of
Net Asset Value, offering price and —_— underlying fund shares ......... 3,778,546
redemption price per unit Capital gain distributions from
($433,416,083 / 40,181,770 underlying funds .............. 193,021 3,971,567
units) - $ 10.79 Change in net unrealized appreci-
e ation (depreciation) on underlying
fund shares ................... 20,515,833
Netgain (loss) .................. 24,487,400
Net increase (decrease) in net as-
sets resulting from operations . .. $ 30,550,865

See accompanying notes which are an integral part of the financial statements.

Annual Report 106



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 6,063,465
Net realized gain (l0ss) . ... ..ot 3,971,567
Change in net unrealized appreciation (depreciation) .. ........ ... 20,515,833
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 30,550,865
Unit transactions
Proceeds from sales of UNITS . . . o .ot 437,648,086
Costof units redeemed . ... ... (34,782,868)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 402,865,218
Total increase (decrease) in Net @SSEES . . . . ... .o 433,416,083
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 433,416,083
Other Information
Unit transactions
S0ld 43,551,340
Redeemed . . ..o (3,369,570)
Net increase ([decrease) ... ... 40,181,770
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (loss) . . . ... oo 16
Net realized and unrealized gain (loss) .. ... ..o o .63
Total increase (decrease) from investment OPeraions . ... ... ... ... i 79
Net asset value, end of period .............................................................................................. $ 1079
Total RetUIN . 7.90%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assetfs, end of period (in $ thousands) .. ... ... ... o $433,416
Rafio of expenses 1o QVErage Net ASSEIS .. ... ... ..o\ttt ettt et et et et e e e e 37%*
Ratio of net investment income (loss) to average Net assefs ... ... ........iiuii ittt 1.75%"
Portfolio TUMNOVEr ROte . . . . .o oo 13%A

A Annualized

8 Forthe period November 10, 2006 (commencement of operations) to June 30, 2007.
CTotal refurns for periods of less than one year are not annualized.

D (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2021
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investiments Current
Domestic Equity Funds Il Domestic Equity Funds ~ 68.9%
Spartan Total Market Index Fund Investor Class 68.9 [ International Equity
Funds 12.5%

International Equity Funds

Spartan International Index Fund Investor Class 12.5 ] Investment Grade
Fixed-Income Funds 18.6%

Investment Grade Fixed - Income Funds

Spartan Intermediate Treasury Bond Index Fund
Investor Class 18.6

100.0 Expected
Bl Domestic Equity Funds ~ 67.0%

[ International Equity
Funds 11.8%

[]Investment Grade
Fixed-Income Funds 21.2%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Porifolio 2021
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 81.4%
Shares Value
Domestic Equity Funds - 68.9%

Spartan Total Market Index Fund
Investor Class . ................... 1,896,778 $ 80,518,222

International Equity Funds - 12.5%

Spartan International Index Fund

Investor Class .................... 300,206 14,635,040
TOTAL EQUITY FUNDS
(Cost $88,396,540) . .. ..o 95,153,262

Fixed-Income Funds — 18.6%

Investment Grade Fixed - Income Funds - 18.6%

Spartan Intermediate Treasury Bond
Index Fund Investor Class

(Cost $22,157,387) .............. 2,231,588 21,691,032
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $110,553,927) ..o $116,844,294

See accompanying nofes which are an integral part of the financial statements.

109

Annual Report



ScholarShare Index Portfolio 2021
Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities at value
(cost $110,553,927) ...........

Receivable for units sold ..........

Dividends receivable .............
Totalassets ...................

Liabilities

Accrued management and adminis-
tration fees ........... ...l
Total liabilities ................

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($116,909,178 /10,718,889

units) L.

June 30, 2007

$ 116,844,294
24,087

77,147
116,945,528

$ 36,350

36,350

$ 116,909,178

$ 10.91

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

110

Investment Income
Income distributions from underlying
funds ...

Expenses

Management and administration
fees ...
Total expenses ................

Net investment income (loss) . . .. ..
Realized and Unrealized Gain
(Loss) on Investments
Net realized gain (loss) on sale of
underlying fund shares .........
Capital gain distributions from
underlying funds ..............
Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

239,154

847,066

39,298

$

June 30, 2007

1,496,960

239,154

1,257,806

886,364

6,290,367

7,176,731

8,434,537



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 1,257,806
Net realized gain (l0ss) . ... ..ot 886,364
Change in net unrealized appreciation (depreciation) .. ........ ... 6,290,367
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 8,434,537
Unit transactions
Proceeds from sales of UNITS . . . o .ot 115,268,098
Costof units redeemed . ... ... (6,793,457)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 108,474,641
Total increase (decrease) in Net @SSEES . . . . ... .o 116,909,178
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 116,909,178
Other Information
Unit transactions
S0ld 11,373,634
Redeemed . . ..o (654,745)
Net increase ([decrease) ... ... 10,718,889
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 13
Net realized and unrealized gain (loss) . . ... ..o o 78
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 91
Net asset value, end of perioc| .............................................................................................. $ 10.91
Total RetUIN . 9.10%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $116,909
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .38%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 1.37%H
Portfolio TUMNOVEr ROte . . . . .o 6%

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2024
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investiments Current
Domestic Equity Funds W Domestic Equity Funds ~ 74.2%
Spartan Total Market Index Fund Investor Class 74.2 [ International Equity
Funds 13.4%

International Equity Funds

Spartan International Index Fund Investor Class 13.4 ] Investment Grade
Fixed-Income Funds 12.4%

Investment Grade Fixed - Income Funds

Spartan Intermediate Treasury Bond Index Fund
Investor Class 12.4

100.0 Expected
Bl Domestic Equity Funds  73.7%

[ International Equity
Funds 13.0%

[]Investment Grade
Fixed-Income Funds 13.3%

The Portfolio invests according to an asset allocation strategy that becomes
increasingly conservative over time. The current allocation is based on the
Portfolio’s holdings as of June 30, 2007. The expected allocation represents the
Portfolio’s anticipated target asset allocation at December 31, 2007
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ScholarShare Index Portfolio 2024
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Equity Funds — 87.6%
Shares Value
Domestic Equity Funds - 74.2%

Spartan Total Market Index Fund Investor
Class ... 468,691  $19,895,936

International Equity Funds - 13.4%

Spartan Infernational Index Fund Investor

Class ... 73,845 3,599,948
TOTAL EQUITY FUNDS
(Cost $22,171,707) . oo 23,495,884

Fixed-Income Funds — 12.4%

Investment Grade Fixed - Income Funds - 12.4%

Spartan Intermediate Treasury Bond
Index Fund Investor Class

(Cost $3,378,745) ..., 341,215 3,316,607
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $25,550,452) . ..o $ 26,812,491

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index Portfolio 2024
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $25,550,452) ............ $ 26,812,491 Income distributions from underlying
Receivable for units sold . ...... ... 98,378 funds ... .. 203,144
Dividends receivable ............. 11,548
Total assets . .................. 26,922,417 Expenses
Management and administration
Liabilities fees ... 42,512
Accrued management and adminis- Total expenses ................ 42,512
trationfees ........ ... .. ... ... $ 8,304
Total liabilities ................ 8,304 Net investment income (loss) . . .. .. 160,632
Realized and Unrealized Gain
Net Assets ..................... $ 26,914,113 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redempﬁon price per unit under|ying fund shares ......... 70,479
($26,914,113 / 2,452,432 units) $ 10.97 Capital gain distributions from
S — underlying funds .............. 5,000 75,479
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 1,262,039
Netgain (loss) .................. 1,337,518
Net increase (decrease) in net as-
sets resulting from operations . .. 1,498,150

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 160,632
Net realized gain (l0ss) . ... ..ot 75,479
Change in net unrealized appreciation (depreciation) . ......... ... 1,262,039
Net increase (decrease) in net assets resulting from operations ............ ... .. .. .. .. .. 1,498,150
Unit transactions
Proceeds from sales of UNITS . . . o .ot 25,964,700
Costof units redeemed . ... ... (548,737)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 25,415,963
Total increase (decrease) in Net @SSEES . . . . ... .o 26,914,113
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 26,914,113
Other Information
Unit transactions
S0ld 2,503,932
Redeemed . . ..o (51,500)
Netincrease ([decrease) . . ... ... 2,452,432
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .10
Net realized and unrealized gain (loss) . . ... ..o o .87
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 97
Net asset value, end of perioc| .............................................................................................. $ 1097
Total RetUIN . 9.70%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 26,914
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .39%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 95%A
Portfolio TUMNOVEr ROte . . . . .o A%

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index Conservative Portfolio

Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current

Investment Grade Fixed — Income Funds [l Investment Grade
Spartan Intermediate Treasury Bond Index Fund Fixed-Income Funds 45.2%

Investor Class 45.2 [] Short-Term Funds 54.8%
Short-Term Funds
Fidelity Cash Reserves Fund 54.8

100.0
Expected

[l Investment Grade
Fixed-Income Funds 45.0%

[] Short-Term Funds 55.0%

The current allocation is based on the Portfolio’s holdings as of June 30, 2007.

The expected allocation represents the Porifolio’s anticipated farget asset
allocation at December 31, 2007.
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ScholarShare Index Conservative Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities
Fixed-Income Funds — 45.2%
Shares Value
Investment Grade Fixed - Income Funds - 45.2%

Spartan Intermediate Treasury Bond

Index Fund Investor Class
(Cost $1,777,447) . .............. 179,123 $1,741,079

Short-Term Funds — 54.8%

Fidelity Cash Reserves Fund

(Cost $2,114,909) ............... 2,114,909 2,114,909
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $3,892,356) ..o $ 3,855,988

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index Conservative Portfolio

Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to

Assets June 30, 2007
Investments in securities at value Investment Income

(cost $3,892,356) ............. $ 3,855,988 Income distributions from underlying
Receivable for units sold . ...... ... 1,455 funds ... .. $ 70,404
Dividends receivable ............. 14,521

Total assets . .................. 3,871,964 Expenses

Management and administration

Liabilities fees ... .. $ 2,588
Accrued management and adminis- Total expenses ................ 2,588

trationfees ........ ... .. ... ... $ 505
Payable for units redeemed ... . ... 25 Net investment income (loss) . . .. .. 67,816

Total liabilities ................ 530 Realized and Unredlized Gain

(Loss) on Investments

NetAssets ..................... $ 3,871,434 Net realized gain (loss) on sale of
Net Asset Value, offering price and - underlying fund shares ......... (653)

redemption price per unit Capital gain distributions from

($3,871,434 / 380,660 units) . .. $ 10.17 underlying funds .............. 1,394 741

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... (36,368)
Netgain (loss) .................. (35,627)
Net increase (decrease) in net as-

sets resulting from operations . .. $ 32,189

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) - . . o oot e e $ 67,816
Net realized gain (l0ss) . ... ..ot 741
Change in net unrealized appreciation (depreciation) . ......... ... (36,368)
Net increase (decrease) in net assets resulting from operations .......... ... .. .. .. .. ... 32,189
Unit transactions
Proceeds from sales of UNITS . . . o oot 4,441,292
Costof units redeemed . ... ... (602,047)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 3,839,245
Total increase (decrease) in Net @SSEES . . . . ... .o 3,871,434
Net Assets
Beginning of period . . ... . . -
End of period . ... $ 3,871,434
Other Information
Unit transactions
Sold 439,962
Redeemed . . ..o (59,302)
Netincrease ([decrease) . . ... ... 380,660
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .29
Net realized and unrealized gain (loss) . . ... ..o o (.12)
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e e 17
Net asset value, end of perioc| .............................................................................................. $ 10.17
Total RetUIN . 1.70%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 3,871
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e A7%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 4.25%H
Portfolio TUMNOVEr ROte . . . . .o 32%H

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index 70% Equity Porifolio
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investiments Current
Domestic Equity Funds W Domestic Equity Funds ~ 59.8%
Spartan Total Market Index Fund Investor Class 59.8 [ International Equity
Funds 10.0%

International Equity Funds

Spartan International Index Fund Investor Class 10.0 ] Ir?vesfment Grade
Fixed-Income Funds 30.2%

Investment Grade Fixed - Income Funds

Spartan Intermediate Treasury Bond Index Fund
Investor Class 30.2

Expected
W Domestic Equity Funds ~ 60.0%

[ International Equity
Funds 10.0%

[]Investment Grade
Fixed-Income Funds 30.0%

The current allocation is based on the Portfolio’s holdings as of june 30, 2007.
The expected allocation represents the Portfolio’s anticipated farget asset
allocation at December 31, 2007
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ScholarShare Index 70% Equity Porifolio
Investments June '50, 2007
Showing Percentage of Total Value of Investment in Securities

Shares Value
Domestic Equity Funds - 59.8%

Spartan Total Market Index Fund Investor
Class ... 167,357 $ 7,104,306

International Equity Funds - 10.0%

Spartan Infernational Index Fund Investor

Class ... 24,423 1,190,641
TOTAL EQUITY FUNDS
(Cost $7,868,180) .. ..o 8,294,947

Fixed-Income Funds — 30.2%

Investment Grade Fixed - Income Funds - 30.2%

Spartan Intermediate Treasury Bond
Index Fund Investor Class

(Cost $3,659,012) ................ 369,493 3,591,467
TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $11,527,192) ... $ 11,886,414

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index 70% Equity Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $11,527,192) ............ $ 11,886,414 Income distributions from underlying
Receivable for units sold . ...... ... 22,827 funds ... .. 96,618
Dividends receivable ............. 12,672
Total assets . .................. 11,921,913 Expenses
Management and administration
Liabilities fees ... 16,563
Accrued management and adminis- Total expenses ................ 16,563
trationfees ........ ... .. ... ... $ 3,562
Total liabilities ................ 3,562 Net investment income (loss) . . .. .. 80,055
Realized and Unrealized Gain
Net Assets ..................... $ 11,918,351 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redemption price per unit underlying fund shares ......... 16,685
($11,918,351 / 1,105,608 units) $ 10.78 Capital gain distributions from
S — underlying funds .............. 3,388 20,073
Change in net unrealized appreci-
ation (depreciation) on underlying
fund shares ................... 359,222
Netgain (loss) .................. 379,295
Net increase (decrease) in net as-
sets resulting from operations . .. 459,350

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 80,055
Net realized gain (l0ss) . ... ..ot 20,073
Change in net unrealized appreciation (depreciation) . ......... ... 359,222
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 459,350
Unit transactions
Proceeds from sales of UNITS . . . o .ot 11,984,873
Costof units redeemed . ... ... (525,872)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 11,459,001
Total increase (decrease) in Net @SSEES . . . . ... .o 11,918,351
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 11,918,351
Other Information
Unit transactions
S0ld 1,154,913
Redeemed . . ..o (49,305)
Net increase ([decrease) ... ... 1,105,608
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 13
Net realized and unrealized gain (loss) . . ... ..o o .65
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e .78
Net asset value, end of perioc| .............................................................................................. $ 10.78
Total RetUIN . 7.80%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $ 11,918
Rafio of expenses o QVErage NEt ASSEIS .. ... ... ...\ttt ettt et et et e e e e e 37%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 1.45%H
Portfolio TUMNOVEr ROte . . . . .o 11%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Index 100% Equity Porifolio
Investment Summary

Portfolio Holdings as of June 30, 2007 Asset Allocation (% of Portfolio’s investments)

% of Porffolio’s

investments Current
Domestic Equity Funds Il Domestic Equity Funds ~ 84.9%
Spartan Total Market Index Fund Investor Class 84.9 []International Equity
International Equity Funds Funds 15.1%
Spartan International Index Fund Investor Class 15.1
100.0
Expected

Bl Domestic Equity Funds ~ 85.0%

[ ] International Equity
Funds 15.0%

The current allocation is based on the Portfolio’s holdings as of June 30, 2007.
The expected allocation represents the Porffolio’s anticipated farget asset
allocation at December 31, 2007.
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ScholarShare Index 100% Equity Porifolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Equity Funds — 100.0%

Shares Value
Domestic Equity Funds — 84.9%
Spartan Total Market Index Fund
Investor Class . ................... 8,271,609 $351,129,806
International Equity Funds - 15.1%
Spartan International Index Fund

Investor Class .................... 1,278,140 62,309,347
TOTAL INVESTMENT IN SECURITIES - 100%

(Cost $381,739,896) ..o $413,439,153

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Index 100% Equity Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities at value Investment Income
(cost $381,739,896) ........... $ 413,439,153 Income distributions from underlying
Receivable for units sold . ...... ... 54,011 funds ... .. $ 5,222,518
Totalassets ................... 413,493,164
Expenses
Liabilities Management and administration
Accrued management and adminis- fees ... .. $ 987,021
trationfees ................... $ 137,392 Total expenses ................ 987,021
Payable for units redeemed ... . ... 238,617
Total liabilities ................ 376,009 Net investment income (loss) . . .. .. 4,235,497
Realized and Unrealized Gain
Net Assets ..................... $ 413,117,155 (Loss) on Investments
Net Asset Value, offering price and - Net realized gain (loss) on sale of
redempﬁon price per unit under|ying fund shares ......... 4,505,230
($413,117,155 / 37,205,317 Capital gain distributions from
T $ 11.10 underlying funds .............. 103,024 4,608,254

Change in net unrealized appreci-
ation (depreciation) on underlying

fund shares ................... 31,699,257
Netgain (loss) .................. 36,307,511
Net increase (decrease) in net as-

sets resulting from operations . .. $ 40,543,008

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 4,235,497
Net realized gain (l0ss) . ... ..ot 4,608,254
Change in net unrealized appreciation (depreciation) .. ........ ... 31,699,257
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 40,543,008
Unit transactions
Proceeds from sales of UNITS . . . o .ot 419,780,538
Costof units redeemed . ... ... (47,206,391)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 372,574,147
Total increase (decrease) in Net @SSEES . . . . ... .o 413,117,155
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 413,117,155
Other Information
Unit transactions
S0ld 41,718,400
Redeemed . . ..o (4,513,083)
Netincrease ([decrease) . . ... ... 37,205,317
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 12
Net realized and unrealized gain (loss) . . ... ..o o .98
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 1.10
Net asset value, end of perioc| .............................................................................................. $ 11.10
Total RetUIN . 11.00%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying funds)
Net assets, end of period (in $ thousands) .. ... ... .. $413,117
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e 40%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 95%A
Portfolio TUMNOVEr ROte . . . . .o 9%

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total refurns for periods of less than one year are not annualized.

O (aleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Intermediate Treasury Index Porifolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities, at value Investment Income
(471,281 shares of Spartan Inter- Income distributions from underlying
mediate Treasury Bond Index Fund funds ... $ 75,249
— Investor Class; cost $4,668,460) $ 4,580,852
Receivable for units sold ... ....... 2,248 Expenses
Dividends receivable ............. 16,127 Management and administration
Totalassets ................... 4,599,227 fees . $ 5,261
Total expenses ................ 5,261
Liabilities
Accrued management and adminis- Net investment income (loss) . . . . .. 69,988
tration I:ees ................... $ 1 ,094 Reqlized and Unreqlized Gain
Total liabilities ................ 1,094 (Loss) on Investments
Net realized gain (loss) on sale of
NetAssets ..................... $ 4,598,133 underlying fund shares ......... (361)
Net Asset Value, offering price and - Capital gain distributions from
redemption price per unit underlying fund ........... ... 3,824 3,463
($4,598,133 / 459,013 units) ... $ 10.02 Change in net unrealized appreci-
- ation (depreciation) on underlying
fund shares ................... (87,608)
Netgain (loss) .................. (84,145)
Net increase (decrease) in net as-
sets resulting from operations . . . $ (14,157)

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 69,988
Net realized gain (l0ss) . ... ..ot 3,463
Change in net unrealized appreciation (depreciation) . ......... ... (87,608)
Net increase (decrease) in net assets resulting from operations .......... .. ... .. .. .. ... . (14,157)
Unit transactions
Proceeds from sales of UNITS . . . o .ot 5,002,353
Costof units redeemed . ... ... (390,063)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 4,612,290
Total increase (decrease) in Net @SSEES . . . . ... .o 4,598,133
Net Assets
Beginning of period . . ... .o . -
End of period . ... $ 4,598,133
Other Information
Unit transactions
S0ld 497,727
Redeemed . . ..o (38,714)
Netincrease ([decrease) . . ... ... 459,013
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .25
Net realized and unrealized gain (loss) . . ... ..o o (.23)
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e e .02
Net asset value, end of perioc| .............................................................................................. $ 10.02
Total RetUIN . .20%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) .. ... ... .. $ 4,598
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e .30%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt 3.75%H

A Annvalized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare International Index Portfolio

Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities, at value Investment Income
(565,958 shares of Spartan Infer- Income distributions from underlying
national Index Fund - Investor funds ...l $ 128,980
Class; cost $25,738,636) ... .... $ 27,590,455
Receivable for units sold .......... 104,794 Expenses
Total assets ................... 27,695,249 Management and administration
fees . $ 37,410
Liabilities Total expenses ................ 37,410
Accrued management and adminis-
fration fees ... $ 8,664 Net investment income (loss) . . .. .. 91,570
Payable for units redeemed . ... ... 541 Realized and Unrealized Gain
Total liabilities ................ 9,205 (Loss) on Investments
Net realized gain (loss) on sale of
NetAssets ..................... $ 27,686,044 underlying fund shares ......... 1,463
Net Asset Value, offering price and - Capital gain distributions from
redemption price per unit underlying fund ........... ... 8,809 10,272
($27,686,044 / 2,389,017 units) $ 11.59 Change in net unrealized appreci-
- ation (depreciation) on underlying
fund shares ................... 1,851,819
Netgain (loss) .................. 1,862,091
Net increase (decrease) in net as-
sets resulting from operations . .. $ 1,953,661

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 91,570
Net realized gain (l0ss) . ... ..ot 10,272
Change in net unrealized appreciation (depreciation) . ......... ... 1,851,819
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 1,953,661
Unit transactions
Proceeds from sales of UNITS . . . o .ot 26,508,193
Costof units redeemed . ... ... (775,810)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 25,732,383
Total increase (decrease) in Net @SSEES . . . . ... .o 27,686,044
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 27,686,044
Other Information
Unit transactions
S0ld 2,459,695
Redeemed . . ..o (70,678)
Net increase ([decrease) ... ... 2,389,017
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .07
Net realized and unrealized gain (loss) . . ... ..o o 1.52
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 1.59
Net asset value, end of perioc| .............................................................................................. $ 11.59
Total RetUIN . 15.90%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) .. ... ... .. $ 27,686
Rafio of expenses o QVErage NEt ASSEIS .. ... ... ...\ttt ettt et et et e e e e e 40%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt A8%A

A Annvalized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Spartan 500 Index Porifolio

Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities, at value
(121,289 shares of Spartan 500
Index Fund — Investor Class; cost
$12,119,685)

Receivable for units sold
Total assets

Liabilities
Accrued management and adminis-
tration fees ............ ...,
Payable for units redeemed
Total liabilities

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit
($12,678,368 / 1,155,475 units)

June 30, 2007

$ 12,638,311

44,227
12,682,538
3,960
210
4,170

$ 12,678,368

$ 10.97

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income

Income distributions from underlying
funds ...

Expenses

Management and administration
fees

Total expenses

18,443

Net investment income (loss) . . .. ..
Realized and Unrealized Gain
(Loss) on Investments
Net realized gain (loss) on sale of
underlying fund shares .........
Capital gain distributions from
underlying fund ........... ...
Change in net unrealized appreci-
ation (depreciation) on underlying
fundshares ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

$

June 30, 2007

90,194

18,443

71,751

1,249

518,626

519,875

$

591,626



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 71,751
Net realized gain (l0ss) . ... ..ot 1,249
Change in net unrealized appreciation (depreciation) . ......... ... 518,626
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 591,626
Unit transactions
Proceeds from sales of UNITS . . . o .ot 12,505,515
Costof units redeemed . ... ... (418,773)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 12,086,742
Total increase (decrease) in Net @SSEES . . . . ... .o 12,678,368
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 12,678,368
Other Information
Unit transactions
S0ld 1,195,287
Redeemed . . ..o (39,812)
Net increase ([decrease) ... ... 1,155,475
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt 11
Net realized and unrealized gain (loss) . . ... ..o o .86
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 97
Net asset value, end of perioc| .............................................................................................. $ 1097
Total RetUIN . 9.70%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) .. ... ... .. $ 12,678
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e 40%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt .84%A

A Annvalized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Total Market Index Portfolio
Financial Statements

Statement of Assets and Liabilities Statement of Operations

June 30, 2007 For the period November 10, 2006 (commencement of operations) to
Assets June 30, 2007
Investments in securities, at value Investment Income
(410,883 shares of Spartan Total Income distributions from underlying
Market Index Fund — Investor funds ...l $ 77,173
Class; cost $16,621,241) $ 17,441,962
Receivable for units sold .......... 52,782 Expenses
Totalassets ................... 17,494,744 Management and administration
fees . $ 25,209
Liabilities Total expenses ................ 25,209
Accrued management and adminis-
tration fees ............. ... $ 5,489 Net investment income (loss) . . .. .. 51,964
Total liabilities ................ 5,489 Realized and Unrealized Gain
(Loss) on Investments
NetAssets ..................... $ 17,489,255 Net realized gain (loss) on sale of
Net Asset Value, offering price and - underlying fund shares ......... 2,866
redemption price per unit Change in net unrealized appreci-
($17,489,255 / 1,584,723 units) $ 11.04 ation (depreciation) on underlying
- fundshares . .................. 820,721
Netgain (loss) .................. 823,587
Net increase (decrease) in net as-
sets resulting from operations . .. $ 875,551

See accompanying notes which are an integral part of the financial statements.
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Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 51,964
Net realized gain (l0ss) . ... ..ot 2,866
Change in net unrealized appreciation (depreciation) . ......... ... 820,721
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 875,551
Unit transactions
Proceeds from sales of UNITS . . . o .ot 17,112,725
Costof units redeemed . ... ... (499,021)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 16,613,704
Total increase (decrease) in Net @SSEES . . . . ... .o 17,489,255
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 17,489,255
Other Information
Unit transactions
S0ld 1,631,886
Redeemed . . ..o (47,163)
Net increase ([decrease) ... ... 1,584,723
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .06
Net realized and unrealized gain (loss) . . ... ..o o .98
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 1.04
Net asset value, end of perioc| .............................................................................................. $ 11.04
Total RetUIN . 10.40%
Ratios and Supplemental Data
(amounts do not include the activity of the underlying fund)
Net assets, end of period (in $ thousands) .. ... ... .. $ 17,489
Rafio of expenses o QVErage NEt ASSEIS .. .. .. ... ...ttt ettt et et et e e e e 40%*
Ratio of net investment income (loss) to average Net assefs ... ... ... ..o ittt .38%A

A Annvalized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
C Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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ScholarShare Social Choice Portfolio

Investment Summary

Top Ten Stocks as of June 30, 2007

% of portfolio’s
investments

AT&T, Inc.

Microsoft Corp.

Bank of America Corp.

Procter & Gamble Co.

Johnson & Johnson

International Business Machines Corp.
Cisco Systems, Inc.

Hewlett-Packard Co.

Wells Fargo & Co.

Intel Corp.

Top Five Market Sectors as of June 30, 2007

% of portfolio’s
investments

Information Technology
Financials

Health Care

Consumer Discretionary

Industrials

Annual Report

2.8
27
2.4
2.1
2.0
2.0
1.9
1.5
1.4
14
20.2

21.6
21.2
14.6
13.8

7.3
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ScholarShare Social Choice Portfolio
Investments June 30, 2007

Showing Percentage of Total Value of Investment in Securities

Common Stocks ~ 100.0% e

Shares Value Shares Valve
o Scholastic Corp. (@) ... ovvvviiiint 1,315 § 47,261
iort'iUMER D'StcR_ET(;?";ARY - 13.8% The Walt Disney Co. ... ... 19,240 656,854
uto ~omponenis = 1.4% Time Warner, Inc. ................... 25,250 531,260
Aftermarket Technology Corp. (a) ...... 2,500 $ 74,200 Viacom, Inc. Class B (non-vig.) (a) ... .. 1855 77,224
Drew Industries, Inc. (@) .............. 2,257 74,797 3002667
Johnson Controls, Inc. ............... 1,199 138,808 . . N —
287,805 MUlllflllne Retul| - ].8 A)( ) 9 620
. o Dollar Tree Stores, Inc. (@) ............ 4,400 191,
Automobiles - 0.3% JCPenney Co., INC. «vvvooe 3,586 259,555
Harley-Davidson, Inc. ............... 4,094 244,043 Kohl's Corp. (a) 4416 313668
Diversied Conumer Srvics — 0.1% I
DeVry Ine. ..o 2500 85050 fargetCorp. ......iiiiiiiiiiiiiiil 4319 274,688
Hotels, Restaurants & Leisure — 1.4% 1,296,920
Ambassadors Group, Inc. ............ 2,223 78,983 . 40 oo
Bob Evans Farms, Inc. .............. 2,222 81,881 Specialty Retail - 2.9%
. . American Eagle Outfitters, Inc. ........ 6,226 159,759
Choice Hotels International, Inc. ... .... 1,500 59,280 .
Asbury Automotive Group, Inc. ....... 6,493 162,000
Darden Restaurants, Inc. ............. 2,000 87,980
Id's C 12241 621 353 AutoZone, Inc. (@) ................... 1,338 182,798
McDonald’s Corp.  .................. , , Barnes & Noble. Inc 2148 82634
Starbucks Corp. (a) ...l 2,000 52,480 P e ’ ¢
T 981957 Best Buy Co.,Inc. ........ ... ... .. 926 43,216
. —_— Dress Barn, Inc. (a) .................. 3,500 71,820
Household Durables - 1.1% Gamestop Corp. Class Afa) .......... 2,000 78,200
American Greetings Corp. Class A . ... 3,100 87,823 Guess?, Inc. ... 2,786 133,839
Mohawk Industries, Inc. (@) ........... 1,500 151,185 Home Depot, Inc. ................... 11,951 470,272
NVR,Inc. (@) ... 200 135,950 Lowe’s Companies, Inc. .............. 7,388 226,738
Snap-On, Inc. ... 215 10,860 Ross Stores, Inc. ............. ... .. 6,070 186,956
Tempur-Pedic International, Inc. ... ... 4,614 119,503 TJX Companies, Inc. ................. 8,721 239,828
The Stanley Works .................. 2,547 154,603 2,038,060
Tupperware Brands Corp. ............ 3,000 732,]2‘212 Textiles, Apparel & Luxury Goods - 0.4%
) ., —_— Coach, Inc. (@) ..o 1,000 47,390
Internet & Catalog Retail - 0.9% Deckers Outdoor Corp. (@) ............ 500 50,450
Expedia, Inc. (a) ................... 1,132 33,156 NIKE, Inc. Class B ................... 1,818 105,971
FID Group, Inc. ...t 4,427 81,501 Phillips-Van Heusen Corp. ............ 1,700 102,969
GSl Commerce, Inc. (@) .............. 3,273 74,330 306,780
IAC/InterActiveCorp (@) . ............. 5,974 206,760
Liberty Media Corp. New — Interactive TOTAL CONSUMER DISCRETIONARY ........... 9,840,696
SeriesAfa) ...l 528 11,790
NutriSystem, Inc. (@) ................. 750 52,380 CONSUMER STAPLES - 7.1%
Priceline.com, Inc. (@) ................ 800 54,992 Beverages - 1.1%
Stamps.com, Inc. {a) ................. 7000 96460 poiiBotling Group, Inc. ............ 2,000 67,360
_ O1L369  peGiCo, INC. et 10,463 678,526
Leisure Equipment & Products — 0.3% 745,886
MGH?L Inc. RRREEEEE IR 9,486 239,901 Food & Staples Retailing - 1.8%
Medm - 4.2% ) Costco Wholesale Corp. ............. 1,431 83,742
Citadel Broadcasting Corp. ........... 77 497 Longs Drug Stores Corp. ............. 2,300 120,796
Idearc, Inc. ..o 5,868 207,316 Nash-Finch Co. oo\ 1,523 75,389
Interactive Data Corp. ............... 7,432 199,029 Safeway, InC. ... 6,747 229,600
Liberty Media Corp. New — Capital Spartan Stores, Inc. ... . ..oio.. .. 2,195 72,237
SeriesAfa) ...l 2,746 323,149 Sysco Corp 8816 290 840
McGraw-Hill Companies, Inc. ........ 4,945 336,656 Lo ' '

A WalgreenCo. ... 10,120 440,625
Meredith Corp. ..................... 1,900 117,040 1313220
Omnicom Group, Inc. ............... 6,668 352,871 . —
Regal Entertainment Group Class A . ... 7,000 153,510 Food Products - 1.2%

General Mills, Inc. .................. 5,329 311,320
HJ. HeinzCo. ..................... 71 3,370

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Social Qhoice Portfolio
Investments - continued

Common Stocks - continued

Shares

CONSUMER STAPLES - continued
Food Products - continued
Imperial Sugar Co.  ................. 1,985
Kraft Foods, Inc. Class A ............. 7,853
The JM. Smucker Co. ............... 2,567
Wm. Wrigley Jr. Co. ................ 417
Household Products - 3.0%
CloroxCo. ..o 2,650
Colgate-Palmolive Co. ............... 5,072
Kimberly-Clark Corp.  ............... 1,711
Procter & Gamble Co. ............... 24,942
Personal Products - 0.0%
Avon Products, Inc.  ............... .. 208

TOTAL CONSUMER STAPLES ...................
ENERGY - 4.1%
Energy Equipment & Services - 1.7%
Cameron International Corp. (a) ....... 3,767
Global Industries Ltd. (a) ............. 7,500
Gulfmark Offshore, Inc. (a) ........... 2,305
National Qilwell Varco, Inc. (a) ........ 3,810
Tidewater, Inc.  ..................... 3,518
Oil, Gas & Consumable Fuels — 2.4%
Alon USA Energy, Inc. ............... 2,862

Apache Corp. ..o 803

Devon Energy Corp. ...ttt 1,660
EOG Resources, Inc. ................ 249
Frontier Oil Corp.  .................. 2,500
Gulfport Energy Corp. (@) ............ 3,500
Noble Energy, Inc. .................. 4,429
Petrohawk Energy Corp. (@) ........... 3,500
Valero Energy Corp.  ...oovvviinn... 5,933

Williams Companies, Inc. ............ 484

XTO Energy, Inc.  ............ ... .. 6,193
TOTALENERGY ... ...

FINANCIALS - 21.2%

Capital Markets - 3.9%

A.G.Edwards, Inc. ............. .. .. 1,500
American Capital Strategies Lid. ... ... 4,199
Apollo Investment Corp. ............. 7,717
Charles Schwab Corp.  .............. 1,919
Franklin Resources, Inc. .............. 2,071
Goldman Sachs Group, Inc. .......... 3,351
MCG Capital Corp. ..ot 4,915
Mellon Financial Corp. .............. 7,002

$

Value

61,118
276,818
163,415

23,064

839,105

164,565
328,919
114,449
1,526,201

2,134,134

7,644
5,039,998

269,227
201,150
118,062
397,154
249,356

1,234,949

125,957
65,517
129,961
18,192
109,425
69,930
276,325
55,510
438,211
15,304
372,199

1,676,531

2,911,480

126,825
178,541
166,070

39,378
274,345
726,329

78,738
308,088

See accompanying nofes which are an integral part of the financial statements.
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Shares
Merrill Lynch & Co., Inc. .............
Northern Trust Corp.  ................ 500
State Street Corp. ...t 1,510
Commercial Banks - 5.7%
BB&T Corp. ..ovvvviiiiii i 1,535
Comerica, Inc. ...t 3,821
Fifth Third Bancorp .................. 902
KeyCorp . .ovvviii i 7,089
M&T Bank Corp. ..o 890
National City Corp. .....covvnin.... 1,369
Pacific Capital Bancorp .............. 3,600
PNC Financial Services Group, Inc. .. .. 4,348
Regions Financial Corp.  ............. 9,311
SunTrust Banks, Inc. ................. 1,288
SVB Financial Group (@) .............. 2,500
Synovus Financial Corp. ............. 4,249
TCF Financial Corp. .........ooiatt. 5,000
U.S. Bancorp, Delaware .............. 10,396
Wachovia Corp. ...ovviiii 14,443
Wells Fargo & Co. ...ovviviiiin... 28,811
Consumer Finance - 1.2%
American Express Co. ............... 7,315
AmeriCredit Corp. (@) . ........oont.. 7,389
Capital One Financial Corp. .......... 2,157
First Marblehead Corp. .............. 1,846
Diversified Financial Services — 2.5%
Bank of America Corp. .............. 34,146
Chicago Mercantile Exchange Holdings,

Inc.Class A ...................... 45

Moody’s Corp. . ..oiiiii 225
NYSE Euronext ............c..cooo... 759
Insurance - 3.4%
AFLAC, Inc. ... 1,276
American Financial Group, Inc. ....... 5,403
Hartford Financial Services Group, Inc. . 3,318
HCC Insurance Holdings, Inc. ......... 4,020
Lincoln National Corp.  .............. 2,999
Nationwide Financial Services, Inc. Class

Afsub.vig.) ... 1,000
Philadelphia Consolidated Holdings

Corp. (@) vove i 4,061
Platinum Underwriters Holdings Ltd. 2,500
Progressive Corp. ... 1,205
Protective Life Corp. ................. 3,219
SeaBright Insurance Holdings, Inc. (a) .. 4,000
The Chubb Corp. ... 5,818

9127 $

Value

762,835
32,120
103,284

2,796,553

62,444
227,235
35,873
243,365
95,141
45,615
97,128
311,230
308,194
110,433
132,775
130,444
139,000
342,548
740,204
1,013,283

4,034,912

447,532
196,178
169,195

71,329

884,234

1,669,398

24,046
13,995
55,878

1,763,317

65,586
184,512
326,856
134,308
212,779

63,220

169,750
86,875
28,836

153,200
69,920

314,987



Common Socks - confinued ]

Shares Value Shares Valve
. Human Genome Sciences, Inc. (a) ... ... 7,445 % 66,409
r{::ﬁgl{it&tsc;:::::\:ed Medarex, Inc. (a) ................... 6,000 85,740
) PDL BioPharma, Inc. (@) .............. 2,894 67,430
The Travelers Companies, Inc. ........ 7,802 $ 417,407 Progenics Pharmaceuticals, Inc. (a) . .. . . 1,425 30,737
W.R. Berkley Corp. ................. 5,464 177,799 1,529,092
2,406,735 I —

Health Care Equipment & Supplies - 3.1%
Real Estate Investment Trusts — 3.0%

) Baxter International, Inc. ............. 8,453 476,242
Annaly CGprCI! Management, Inc. ... 6,500 93,730 Becton, Dickinson & Co. ............. 3,942 293,679
Bost?n Properties, Inc. ............... 838 85,585 Boston Scientific Corp. (a) ... ...... 5,026 77,099
Capital Trust, .Inc. .C.lass A 3,200 109,248 CONMED Corp. (@) «ovvoeeennn . 2 500 73,200
Developers Diversified Realty Corp. . ... 3,379 178,107 Cytyc Corp. (Q) o vvveeeeeeeii 3,293 141 961
Duke Realty LP ... 1,064 37,953 DENTSPLY International, Inc. ......... 2,984 114,168
Equity Inns, Inc. ..o 4,100 21,840 Greatbatch, Inc. (@) .................. 2,525 81,810
Extra Spoce'Sforoge, Ine. ..o 4,785 78,953 Kinetic Concepts, Inc. (@) ............. 3,350 174,100
FelCor Lodging Trust, Inc. ............ 3,200 83296 Medtronic, Inc. . ovroi 6,895 357,575
General Growt.h Properties, Inc. ....... 3,100 164,145 Palomar Medical Technologies, Inc. (a) . - 1,885 65,428
Gramercy Capital Corp. ............. 5,000 137,700 Stryker COM. . vveeen e, 183 11,545
Health Care R.EIT, Inc. ............... 3,125 126,125 Zimmer Holdings, Inc. () .. ... ...... 3,859 327,591
Home Properties, Inc. ............... 2,000 103,860 T 2194398
Host Hotels & Resorts, Inc. ............ 8,000 184,960 . . o —
Lexington Corporate Properties Trust . . . . 3,880 80,704 Health Care Providers & Services - 2.6%
NorthStar Realty Finance Corp. ....... 5,400 67,554 Aetna,Inc. ... 8,100 400,140
Omega Healthcare Investors, Inc. ... ... 4,000 63,320 AMN Healthcare Services, Inc. (a) ... 2,583 56,826
ProLogis TrUst . ... o' veeeeeeeenenn 4,302 244,784 Chemed Corp. ..................... 1,200 79,548
PS Business Parks, Inc. ............... 1,249 79,149 Exptie;s'vfcripfs, Inc. (Z) -------- o 4,640 232,046
i ealth Management Associates, Inc.
lsJ""°” Property Group, Inc. ... 509 47,357 Class A oo e 5,000 56,800
rstadt Biddle Properties, Inc. Class A .. 2,800 47,628 ;
T 2105998 choro.tory Corp. of America
A A Holdings (@) ...................... 3,208 251,058
Real Estate Management & Development - 0.4% LHC Group, Inc. (@) .+« v veeeeeee 1,916 50,199
CB Richard Ellis Group, Inc. Class A (a) . 6,373 232,615 Wellcare Health Plans, Inc. (@) .. ... .... 2,358 213,423
Jones Lang LaSalle, Inc. .............. 750 85,125 WellPoint, Inc. (@) ................... 6,571 524,563
317,740 1,864,603
Thrifts & Mortgage Finance - 1.1% Life Sciences Tools & Services — 0.6%
BankUnited Financial Corp. Class A .. .. 3,412 68,479 Invitrogen Corp. (@) ................. 1,500 110,625
City Bank Lynnwood, Washington . . . . .. 4,200 132,342 Thermo Fisher Scientific, Inc. (a) ....... 1,758 90,924
FirstFed Financial Corp., Delaware (a) .. 840 47,653 Waters Corp. (@) .....oooiiai... 3,816 226,518
Franklin Bank Corp. ................. 6,000 89,400 428,067
Freddi? Maf: S LOTETTRERRETRRRRERY 3,381 205,227 Pharmaceuticals — 6.2%
People’s United Financial, Inc. ... 2,500 44325 Bligol-Myers Squibb Co. ..o\ iii. .. 12,602 397,719
Washington Mutual, Inc. ............. 4383 186891 B8 Co 6,729 376,017
_ 774317 Forest Laboratories, Inc. (a) ........... 2,666 121,703
Johnson & Johnson .................. 22,767 1,402,903
TOTALFINANCIALS ......... ... ............. 15,083,806 King Pharmaceuticals, Inc. (a) ... 7106 145,389
HEALTH CARE — 14.6% Merck & Co., Inc.. ................... 18,707 931,609
Biotechnology - 2.1% My|ar? Laboratories, Inc. ............. 9,174 166,875
Schering-Plough Corp.  .............. 17,023 518,180
Alkermes, Inc. (a) ................... 5,000 73,000 Sciele Ph Inc. (a) 11,625 273 885
ciele Pharma, Inc. (a) ............... , ,
Amgen, Inc. (@) ...l 8,471 468,362 SuperGen, Inc. (a) 10.000 55 600
perGen, Inc. (@) ...........coounn. , i
Celgene Corp. (@) ....ovvvivninn... 649 37,207 47389880
Cephalon, Inc. (@) ................... 1,288 103,542 —
Genentech, Inc. () ... 2,037 154,119 TOTALHEALTH CARE ... 10,406,040
Genzyme Corp. (@) ...t 836 53,838 -
Gilead Sciences, Inc. (@) .............. 10,026 388,708

See accompanying nofes which are an integral part of the financial statements.
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ScholarShare Social Qhoice Portfolio
Investments - continued

Common Socks - confinued ]

Shares Value Shares Valve
INDUSTRIALS — 7.3% Trading Companies & Distributors — 0.6%
Air Freight & Logi.stizs ~0.7% Applied Industrial Technologies, Inc. ... 5980 $ 176,410
Atlas Air Worldwide Holdings, Inc. (a) .. 1,322 $ 77,919 W-W. Grainger, Inc. ... 2,500 %
FedEx Corp. .......oiviviiinann... 35 3,884 —_—
Hub Group, Inc. Class A ... 3,200 112,512 TOTALINDUSTRIALS ... 5,155,684
United Parcel Service, Inc. ClassB ... .. 3,614 263,822 —
__ 458137 |NFORMATION TECHNOLOGY - 21.6%
Airlines - 0.2% Communications Equipment — 4.1%
Continental Airlines, Inc. Class B (a) .. .. 2,000 67,740 3Com Corp. (@) .« 9,000 37,170
SkyWest, Inc. .................. ... 3,000 71,490 Arris Group, Inc. (a) .............. ... 7,923 139,366
139,230 Cisco Systems, Inc. (a) ............... 47,642 1,326,830
Building Products - 0.1% CommScope, Inc. (@) ................ 4,150 242,153
Lennox International, Inc. ............ 2,000 68,460 Corning, Inc. fa) .................... 9,603 245,357
Commercial Services & Supplies - 0.8% InterDigital Communication Corp. (a) ... 5,303 170,598
Comsys IT Partners, Inc. (@) ........... 3,000 68,430 MOfOf'OICl, Inc. ... 19,445 344,177
Deluxe Corp.  .ovvvviiiiiiieainn 5,730 232,695 QUALCOMM, Inc. ..o 8810 382266
Korn/Ferry International (a) ........... 4,865 127,755 _ 2,887,917
Pitney Bowes, Inc. .................. 3,000 140,460 Computers & Peripherals - 6.1%
569,340 Apple, Inc. (a) ... 5,887 718,449
Construction & Engineering — 0.2% Dell, Inc. (@) ...covie 19,918 568,659
EMCOR GI‘OUp, Inc. (Cl) .............. 1 1204 87,772 EMC COI‘p. (CI) ...................... 27,723 501 ,786
Perini Corp. (a) .......oovviviin. 1,000 61,530 Emulex Corp. () .................. 2,000 43,680
T 149302 Hewlett-Packard Co. ................ 24,558 1,095,778
Electrical Equi 1.3% - International Business Machines Corp. . 13,309 1,400,772
A::I;EET; IqUIpment— e . . Sun Microsystems, Inc. (a) ............ 7,259 38,182
,INC , ’ 4,367,306
Emerson ElectricCo. ................ 9,456 442,541 . . . -
Genlyte Group, Inc. (@) ............... 2,184 171,531 Electronic Equipment & Instruments - 1.0%
GrafTech International Ltd. (a) ......... 3,000 50,520 COW Corp. v 2,737 232,563
Thomas & Befts Corp. a) ... ........ 1650 95 700 Dolby Laboratories, Inc. Class A (a) .. .. 5,780 204,670
T 953534 LoJack Corp. (@) ~.ovvvviiiii, 3,348 74,627
industrial Conal tes — 1.6% —_— Mettler-Toledo International, Inc. (a) .. .. 2,345 223,971
ndustrial Conglomerates - 1.6% 735831
BMCO. i 5,476 475,262 . . —
Teleflex, INC. +vvvveeeeeeeeeeei) 2,781 227,430 ~Internet Software & Services - 1.5%
Tyco International Ltd. ............... 13,442 454,205 Earthlink, Inc. (a) ................... 5,000 37,350
1156897 eBay, Inc. (@) ... 10,679 343,650
— Google, Inc. Class A (sub. vtg.) (a) ... .. 1,330 696,095
Machinery - 1.2% T h77 noE
1,077,095
AGCO Corp. (@) ..vvviiinit. 2,250 97,673 T Servi 1.3% -
Cascade Corp. ...ovvviiiiiainn 2,238 175,549 .erV|ces T 190
Gardner Denver, Inc. (@) . ............. 6,046 257,257 Alliance Data Systems Corp. (a) ....... 1,098 84,853
IDEX COMP. -+ veeeeeeeeeea 5 664 218 291 Automatic Data Processing, Inc. ....... 5,996 290,626
llinois Tool Works, Inc. .............. 1,390 75,324 Convergys Corp. (a) ................. 8,000 193,920
T 824094 CSG Systems International, Inc. (a) .. ... 3,100 82,181
Mari 0.1% Euronet Worldwide, Inc. (@) ........... 4,000 116,640
arine = 5. 17% Total System Services, Inc. ............ 6,194 182,785
Horizon Lines, Inc. Class A ............ 3,000 98,280 951,005

Road & Rail - 0.5%
od @l Office Electronics - 0.3%

CSXCorp. v 446 20,106
Norfolk Southern Corp. ... ........ 5,883 309,269 ~ XeroxCorp.{a)...... S oo 12974 239,760
329375 Semiconductors & Semiconductor Equipment - 3.5%
Applied Materials, Inc. .............. 18,541 368,410
Brooks Automation, Inc. (@) ........... 2,500 45,375
Intel Corp. ..o 42,361 1,006,497

See accompanying nofes which are an integral part of the financial statements.
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Common Stocks - continued

Shares Value

INFORMATION TECHNOLOGY - continued
Semiconductors & Semiconductor Equipment - continued

Kulicke & Soffa Industries, Inc. (a) . ... .. 12,500 $ 130,875
Novellus Systems, Inc. (@) ............. 3,257 92,401
Texas Instruments, Inc. ............... 7,383 277,822
Varian Semiconductor Equipment
Associates, Inc. (a) . ............. ... 2,381 95,383
Xilinx, Inc. ... .. 8,287 221,843
Zoran Corp. (@) ..o vviiii 11,000 220,440
2,459,046
Software - 3.8%
Adobe Systems, Inc. {a) .............. 6,937 278,521
Compuware Corp. (@) ............... 8,500 100,810
Jack Henry & Associates, Inc. ......... 3,500 90,125
Microsoft Corp.  ......ooiiiii 66,208 1,951,150
Novell, Inc. (a) ... .. 7,500 58,425
Symantec Corp. (@) .................. 2,043 41,269
TIBCO Software, Inc. (@) .............. 16,723 151,343
2,671,643
TOTAL INFORMATION TECHNOLOGY .......... 15,389,603

MATERIALS - 2.5%
Chemicals — 0.8%

Air Products & Chemicals, Inc. ........ 160 12,859
Ashland, Inc. ... ... ... .. 550 35,173
PPG Industries, Inc.  ................. 2,454 186,774
Rohm & Haas Co. .................. 3,658 200,019
Sigma Aldrich Corp. ................ 2,000 85,340
Spartech Corp. ..o, 3,000 79,650
599,815
Containers & Packaging — 0.6%
PactivCorp. (@) ..o 5,832 185,982
Rock-Tenn Co. Class A ............... 4,700 149,084
Sonoco Products Co. ... 2,500 107,025
442,091
Metals & Mining - 1.0%
Alcoa, Inc. oo 5,364 217,403
Nucor Corp. ...vovviiii it 4,859 284,980
Steel Dynamics, Inc. ................. 1,504 63,033
United States Steel Corp. ............. 1,270 138,113
703,529

See accompanying nofes which are an integral part of the financial statements.

141

Shares

Paper & Forest Products - 0.1%
International Paper Co. .............. 1,658

TOTALMATERIALS ... ...

TELECOMMUNICATION SERVICES - 6.7%
Diversified Telecommunication Services — 5.5%
Alaska Communication Systems Group,

Inc. ... 4,205
AT&T, Inc. ... 47,794
CenturyTel, Inc. ..................... 4,722
Cincinnati Bell, Inc. ................. 14,000
Citizens Communications Co. ......... 12,000
CT Communications, Inc. ............. 6,563
Embarq Corp. ..o 2,000
lowa Telecommunication Services, Inc. . 3,400
Verizon Communications, Inc. ........ 23,320

Wireless Telecommunication Services — 1.2%

AUTELCorp.  wvvvii i 4,226
Sprint Nextel Corp. ................. 24,281
U.S. Cellular Corp. ..o 980

TOTAL TELECOMMUNICATION SERVICES ... .....

UTILITIES - 1.1%
Gas Utilities — 0.8%

AGL Resources, Inc. ................. 3,000
EnergenCorp. ...t 1,200
Nicor, Inc. ....... ... .............. 3,597
ONEOK, Inc. .........ooooi.t. 4,622

Multi-Utilities - 0.3%
Consolidated Edison, Inc. ............ 4,000

TOTALUTILITIES . ... .o

TOTAL INVESTMENT IN SECURITIES - 100%
(Cost $67,176,896) ..o

Legend

(a) Non-income producing

Value

$ 64,745
1,810,180

66,607
1,983,450
231,614
80,920
183,240
200,237
126,740
77,282
960,084
3,910,174

285,466
502,860

88,788
877,114

4,787,288

121,440

65,928
154,383
232,995
574,746

180,480
755,226

$ 71,180,001
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ScholarShare Social Choice Portfolio
Financial Statements

Statement of Assets and Liabilities

Assets

Investments in securities at value
(cost $67,176,898) ............

Cash ..o

Receivable for units sold ..........

Dividends and interest receivable . .
Totalassets ...................

Liabilities
Accrued management and adminis-

trationfees ........ ... .. ... ... $ 47,333
Payable for units redeemed ... . ... 6,947

Total liabilities ................

NetAssets .....................

Net Asset Value, offering price and
redemption price per unit

($71,416,534 / 6,670,243 units)

June 30, 2007

71,180,001

207,740
12,602

70,471

71,470,814

54,280

71,416,534

10.71

See accompanying notes which are an integral part of the financial statements.
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Statement of Operations

For the period November 10, 2006 (commencement of operations) to

Investment Income
Inferest ........................
Dividends ......................
Total investment income ........
Expenses
Management and administration
fees ..o $ 344,019
Total expenses ................
Net investment income (loss) . . .. ..
Realized and Unredlized Gain
(Loss) on Investments
Net realized gain (loss) on
investments ...................
Change in net unrealized appreci-
ation (depreciation) on
investments ...................
Netgain (loss) ..................
Net increase (decrease) in net as-
sets resulting from operations . . .

June 30, 2007
$ 4,828

766,613
771,441

344,019
427,422
142,553

4,003,105
4,145,658

$ 4,573,080



Statement of Changes in Net Assets

For the period
November 10, 2006
(commencement of
operations) to

June 30, 2007
Increase (Decrease) in Net Assets:
Operations
Net investment INCOME (0SS) . . . o oot e e e $ 427,422
Net realized gain (l0ss) . ... ..ot 142,553
Change in net unrealized appreciation (depreciation) .. ........ ... 4,003,105
Net increase (decrease) in net assets resulting from operations ............ .. .. .. .. .. ... 4,573,080
Unit transactions
Proceeds from sales of UNITS . . . o .ot 75,515,862
Costof units redeemed . ... ... (8,672,408)
Net increase (decrease) in net assets resulting from unit fransactions . .......... .. ... ... ... 66,843,454
Total increase (decrease) in Net @SSEES . . . . ... .o 71,416,534
Net Assets
Beginning of period . . ... .o -
End of period . ... $ 71,416,534
Other Information
Unit transactions
S0ld 7,506,762
Redeemed . . ..o (836,519)
Net increase ([decrease) ... ... 6,670,243
Period ended June 30, 20078
Selected Per-Unit Data
Net asset value, beginning of period . . ... ... . $ 10.00
Income from Investment Operations
Net investment income (l0ss)0 . . . ..ottt .07
Net realized and unrealized gain (loss) . . ... ..o o .64
Total increase (decrease) from investment OPEITHIONS . . . .ttt ettt et e e 71
Net asset value, end of perioc| .............................................................................................. $ 1071
Total RetUIN . 7.10%
Ratios and Supplemental Data
Net assets, end of period (in $ thousands) . ... . ... ..o $ 71,417
Rafio of expenses 1o QVErage NEt GSSEIS .. ... ... ..o\ttt ettt e et et e e e e .80%*
Ratio of net investment income (loss) fo average Net assets . . ... ...ttt 99%A
Portfolio TUMNOVEr Rate . . . . .o o 105%A

A Annualized

8 For the period November 10, 2006 (commencement of operations) to June 30, 2007.
€ Total retums for periods of less than one year are not annualized.

O Caleulated based on average units outstanding during the period.

See accompanying notes which are an integral part of the financial statements.
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Notes to Financial Statements
For the period ended June 30, 2007

1. Organization

The Golden State ScholarShare College Savings Trust (the “Trust”) was formed to establish and maintain a qualified tuition program — 7%e Scholar-
Share College Savings Plan (the “Plan”) — under section 529 of the Internal Revenue Code of 1986, as amended. The ScholarShare Investment Board
is the Trustee of the Trust. These financials report on: ScholarShare College Portfolio, ScholarShare Portfolio 2006, ScholarShare Portfolio 2009,
ScholarShare Portfolio 2012, ScholarShare Portfolio 2015, ScholarShare Portfolio 2018, ScholarShare Portfolio 2021, ScholarShare Portfolio 2024,
ScholarShare Conservative Portfolio, ScholarShare 70% Equity Portfolio, ScholarShare 100% Equity Portfolio, ScholarShare Money Market Portfolio,
ScholarShare Guaranteed Investment Option Portfolio, ScholarShare Index College Portfolio, ScholarShare Index Portfolio 2006, ScholarShare Index
Portfolio 2009, ScholarShare Index Portfolio 2012, ScholarShare Index Portfolio 2015, ScholarShare Index Portfolio 2018, ScholarShare Index Portfolio
2021, ScholarShare Index Portfolio 2024, ScholarShare Index Conservative Portfolio, ScholarShare Index 70% Equity Portfolio, ScholarShare Index
100% Equity Portfolio, ScholarShare Intermediate Treasury Index Portfolio, ScholarShare International Index Portfolio, ScholarShare Spartan 500
Index Portfolio, ScholarShare Total Market Index Portfolio, and ScholarShare Social Choice Portfolio (collectively the “Portfolios™). The Portfolios,
except for ScholarShare Guaranteed Investment Option and ScholarShare Social Choice Portfolio, invest primarily in a combination of other Fidelity
equity, fixed-income, and money market funds, collectively referred to as the Underlying Funds, managed by Fidelity Management & Research
Company (FMR). ScholarShare Social Choice Portfolio invests primarily in stocks contained in the KLD Broad Market Social®™ Index. The Guaranteed
Investment Option (the “Portfolio”) invests in a separate Funding Agreement issued by TIAA -CREF Life Insurance Company (“TIAA -CREF Life”), a
subsidiary of TIAA -CREF, which provides the Portfolio with a guarantee of principal and a minimum annual rate of return of 3% with the possibility of
additional returns which would be declared by TIAA -CREF Life. All assets of the Portfolio are expected to be redeemed or transferred by October 21,
2010. The Portfolio can no longer accept contributions, but existing assets may be transferred to other Portfolio options.

The Portfolios, with the exception of the Guaranteed Investment Option, commenced operations on November 10, 2006 with existing assets transferred
from the previous ScholarShare College Savings Plan managed by TIAA-CREF.

2. Significant Accounting Policies

The financial statements have been prepared in conformity with accounting principles generally accepted in the United States of America which
require management to make certain estimates and assumptions at the date of the financial statements. The following summarizes the significant
accounting policies of the Portfolios:

Security Valuation. Net asset per value per unit is calculated as of the close of business of the New York Stock Exchange, normally 4:00 p.m. Eastern
time. Investments in the Underlying Funds are valued at their net asset value each business day. Equity securities, for which market quotations are
readily available, are valued at the last reported sale price or official closing price as reported by an independent pricing service on the primary market
or exchange on which they are traded. In the event there were no sales during the day or closing prices are not available, securities are valued at the
last quoted bid price.

When current market prices or quotations are not readily available or do not accurately reflect fair value, valuations may be determined in acco-
dance with procedures adopted by the Plan. For example, when developments occur between the close of a market and the close of the NYSE
that may materially affect the value of some or all of the securities, or when trading in a security is halted, those securities may be fair valued.
Factors used in the determination of fair value may include monitoring news to identify significant market or security specific events such as
changes in the value of U.S. securities markets, reviewing developments in foreign markets and evaluating the performance of ADRs, futures con-
tracts and exchange-traded funds. Because each Portfolio’s utilization of fair value pricing depends on market activity, the frequency with which
fair value pricing is used can not be predicted and may be utilized to a significant extent. The value of securities used for NAV calculation under
fair value pricing may differ from published prices for the same securities. The value of the TIAA -CREF Life Funding Agreement is stated at the
principal contributed and earnings credited less any redemptions, which approximates fair value.

Investment Transaction and Income. For financial reporting purposes, the Portfolios’ investment holdings and NAV include trades executed
through the end of the last business day of the period. The NAV for processing participant transactions includes trades executed through the end of
the prior business day. Gains and losses on securities sold are determined on the basis of average cost. Income and capital gain distributions from the
Underlying Funds, if any, are recorded on the ex-dividend date. Dividend income is recorded on the ex-dividend date, except for certain dividends
from foreign securities where the ex-dividend date may have passed, are recorded as soon as the Portfolios are informed of the ex-dividend date.
Interest income is accrued as earned. Investment income is recorded net of foreign taxes withheld where recovery of such taxes is uncertain.

Expenses. Expenses are recorded on the accrual basis. Expense estimates are accrued in the period to which they relate and adjustments are made
when actual amounts are known. Expenses included in the accompanying financial statements reflect the expenses of each Portfolio and do not
include any expenses associated with the Underlying Funds.

Units. The beneficial interest of each participant in the net assets of the Portfolios are represented by units. Contributions to and redemptions from the
Portfolios are subject to terms and limitations defined in the Participation Agreement between the participant and the Plan. Contributions and re-
demptions are recorded upon receipt of participant’s instructions in good order, based on the next determined net asset value per unit (unit value).
Unit values for each Portfolio are determined daily. There are no distributions of net investment gains or net investment income to the Portfolios’
participants or beneficiaries.
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3. Fees

The Trustee has entered into a Management and Administrative Services agreement with FMR Corp. (the parent company of the group of companies
commonly known as Fidelity Investments), Strategic Advisers, Inc. (Strategic) and Fidelity Brokerage Services, LLC (together Fidelity) to provide
administrative, record keeping, distribution, marketing, and investment management services to the Plan. According to this agreement and a related
investment advisory agreement with Strategic, an investment adviser registered under the Investment Advisers Act of 1940, Fidelity receives a Program
Management fee computed daily at an annual rate based on the net assets of each Portfolio. For Portfolios that invest in underlying actively managed
funds, this fee currently charged at an annual rate of .20%. For Portfolios that invest in underlying index funds, this fee will be up to .40% and will vary
based on the dollar-weighted blended expense ratio of the Portfolio’s allocation of investments. The dollar-weighted blended expense ratio is a pro-rata
allocation of expenses and is calculated for each Portfolio based on the current expense ratio of all the Underlying Funds, multiplied by the percentages
held of each Underlying Fund in relation to the total investments of each Portfolio. Underlying fund expenses are not paid out of the assets of each
Portfolio, and are not included in management and administration fees on the Statement of Operations, but rather are included in the daily NAV of each
Underlying Fund. A Portfolio’s allocation of expenses from Underlying Funds may be higher or lower depending on the actual expense ratios of the
Underlying Funds, and the Portfolio’s changes in investment allocation. FMR is voluntarily reducing expenses of certain Underlying Funds, and those
reductions may be eliminated at any time. Please see the most recent prospectus or shareholder report of any Underlying Fund for more information
about its current expenses. Although the allocated expenses from Underlying Funds may change, the Program Management Fee and the dollar-
weighted blended expense ratio of Underlying Funds combined will not exceed .40%. For the Social Choice Portfolio, the program management fee will
be based on an annualized rate of .70%. For the Guaranteed Investment Option, there are no fees charged to the Portfolio.

The Trustee receives a fee for its administrative services to the Plan. That fee is charged at an annual rate of .10% of the net assets of each Portfolio.

4., Other Information

The Portfolios’ organizational documents provide limited indemnification against liabilities. In the normal course of business, the Portfolios may also
enter into contracts that provide general indemnifications. The Portfolios’ maximum exposure under these arrangements is unknown as this would be
dependent on future claims that may be made against the Portfolios. The risk of material loss from such claims is considered remote.

The Portfolios do not invest in the Underlying Funds for the purpose of exercising management or control; however, investments by the Portfolios
within their principal investment strategies may represent a significant portion of the Underlying Fund’s net assets. At the end of the period, no Portfo-
lio held a significant portion of the outstanding shares of any Underlying Fund.

In July 2006, Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes— an interpretation of FASB
Statement 109 (FIN 48), was issued and is effective for fiscal years beginning after December 15, 2006. FIN 48 sets forth a threshold for financial
statement recognition, measurement and disclosure of a tax position taken or expected to be taken on a tax return. The implementation of FIN 48 will
not result in any unrecognized tax benefits in the accompanying financial statements.

In addition, in September 2006, Statement of Financial Accounting Standards No. 157, Fair Value Measurements (SFAS 157), was issued and is
effective for fiscal years beginning after November 15, 2007. SFAS 157 defines fair value, establishes a framework for measuring fair value and expands
disclosures about fair value measurements. The Plan is currently evaluating the impact the adoption of SFAS 157 will have on the Portfolios’ financial
statement disclosures.
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Report of Independent Auditors

To the Trustee of the Golden State ScholarShare College Savings Trust and the Participants of the ScholarShare College Savings Plan:

In our opinion, the accompanying statements of assets and liabilities, including the schedules of portfolio investments as of June 30, 2007, and the
related statements of operations and of changes in net assets and the financial highlights present fairly, in all material respects, the financial position
of the Golden State ScholarShare College Savings Trust: ScholarShare College Portfolio, ScholarShare Portfolio 2006, ScholarShare Portfolio 2009,
ScholarShare Portfolio 2012, ScholarShare Portfolio 2015, ScholarShare Portfolio 2018, ScholarShare Portfolio 2021, ScholarShare Portfolio 2024,
ScholarShare Conservative Portfolio, ScholarShare 70% Equity Portfolio, ScholarShare 100% Equity Portfolio, ScholarShare Money Market Portfolio,
ScholarShare Guaranteed Investment Option, ScholarShare Index College Portfolio, ScholarShare Index Portfolio 2006, ScholarShare Index Portfolio
2009, ScholarShare Index Portfolio 2012, ScholarShare Index Portfolio 2015, ScholarShare Index Portfolio 2018, ScholarShare Index Portfolio 2021,
ScholarShare Index Portfolio 2024, ScholarShare Index Conservative Portfolio, ScholarShare Index 70% Equity Portfolio, ScholarShare Index 100%
Equity Portfolio, ScholarShare Intermediate Treasury Index Portfolio, ScholarShare International Index Portfolio, ScholarShare Spartan 500 Index
Portfolio, ScholarShare Total Market Index Portfolio, and ScholarShare Social Choice Portfolio (collectively the “Portfolios™) at June 30, 2007, and the
results of each of their operations, the changes in each of their net assets and each of their financial highlights for the periods indicated, in conformity
with accounting principles generally accepted in the United States of America. The financial statements and financial highlights (hereafter referred
to as “financial statements”) are the responsibility of the Portfolios’ management. Our responsibility is to express an opinion on these financial state-
ments based on our audits. We conducted our audits of these financial statements in accordance with auditing standards generally accepted in the
United States of America which require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits, which include confirmation of securities at June 30, 2007 by correspondence with the transfer agent, provide
areasonable basis for our opinion.

PricewaterhouseCoopers LLP
Boston, Massachusetts
November 13, 2007

Annual Report 146



147 Annual Report



M Fidelity

INVESTMENTS

The ScholarShare College Savings Plan is sponsored by the ScholarShare Investment Board, an agency of the State of California and adminis-
tered by Fidelity Investments. Fidelity, Fidelity Investments, the pyramid design, Spartan, Fidelity Freedom Funds, and Fidelity Automatic Ac-
count Builder are registered trademarks of FMR Corp. Strategic Advisers is a service mark of FMR Corp. The third-party marks appearing in

this document are the marks of their respective owners.

Brokerage services provided by Fidelity Brokerage Services LLC, Member NYSE, SIPC.
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