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FIDUCIARY/CLAYMORE MLP OPPORTUNITY FUND
FIDUCIARY/CLAYMORE DYNAMIC EQUITY FUND
2455 Corporate West Drive
Lisle, Illinois 60532

NOTICE OF JOINT ANNUAL MEETING OF SHAREHOLDERS
To be held on July 18, 2007

Notice is hereby given to the holders of common shares of beneficial interest, par value $0.01 per share ("Common Shares"), of
Fiduciary/Claymore MLP Opportunity Fund ("FMO") and Fiduciary/Claymore Dynamic Equity Fund ("HCE") (FMO and HCE sometimes
being referred to herein individually as a "Fund" or collectively as the "Funds") that the joint annual meeting of Shareholders of the Funds (the
"Annual Meeting") will be held at the offices of the Funds, 2455 Corporate West Drive, Lisle, Illinois 60532, on Wednesday, July 18, 2007, at
11:30 a.m. Central time. The Annual Meeting is being held for the following purposes:

With Respect to FMO only:

1. To authorize FMO to sell Common Shares at a net price less than FMO's then-current net asset value per Common Share, subject to certain
conditions.

With Respect to each of FMO and HCE:
2. To approve a new sub-advisory agreement among the Fund, Claymore Advisors, LLC and Fiduciary Asset Management, LLC

3. To elect three Trustees as Class II Trustees of each Fund to serve until such Fund's 2010 annual meeting of shareholders or until successors
shall have been elected and qualified.

4. To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.

THE BOARD OF TRUSTEES (THE "BOARD'") OF EACH FUND, INCLUDING THE INDEPENDENT TRUSTEES,
UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" EACH PROPOSAL.

The Board has fixed the close of business on May 18, 2007 as the record date for the determination of Shareholders entitled to notice of, and to
vote at, the Annual Meeting. We urge you to mark, sign, date, and mail the enclosed proxy in the postage-paid envelope provided or record your
voting instructions via telephone or the internet so you will be represented at the Annual Meeting.

If you have any questions after considering the enclosed materials, please call (800) 399-1581.

By order of the
Board of Trustees

/s/ Nicholas Dalmaso
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Nicholas Dalmaso
Trustee, Chief Legal and Executive Officer

Lisle, Illinois
June 1, 2007

IT IS IMPORTANT THAT YOUR COMMON SHARES BE REPRESENTED AT THE ANNUAL MEETING IN PERSON OR BY
PROXY. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE VOTE BY TELEPHONE,
INTERNET OR MAIL. IF VOTING BY MAIL PLEASE SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING POSTAGE-PAID ENVELOPE. IF YOU ATTEND THE ANNUAL MEETING AND WISH TO VOTE IN
PERSON, YOU WILL BE ABLE TO DO SO AND YOUR VOTE AT THE ANNUAL MEETING WILL REVOKE ANY PROXY YOU
MAY HAVE SUBMITTED. MERELY ATTENDING THE ANNUAL MEETING, HOWEVER, WILL NOT REVOKE ANY
PREVIOUSLY SUBMITTED PROXY. YOUR VOTE IS EXTREMELY IMPORTANT. NO MATTER HOW MANY OR HOW FEW
COMMON SHARES YOU OWN, PLEASE SEND IN YOUR PROXY CARD (OR VOTE BY TELEPHONE OR THROUGH THE
INTERNET PURSUANT TO THE INSTRUCTIONS CONTAINED ON THE PROXY CARD) TODAY.
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FIDUCIARY/CLAYMORE MLP OPPORTUNITY FUND
FIDUCIARY/CLAYMORE DYNAMIC EQUITY FUND

PROXY STATEMENT

FOR JOINT ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JULY 18, 2007

This document will give you the information you need to vote on the matters listed on the accompanying Notice of Joint Annual Meeting of
Shareholders ("Notice of Annual Meeting"). Much of the information in this joint proxy statement ("Proxy Statement") is required under rules of
the Securities and Exchange Commission ("SEC"); some of it is technical. If there is anything you don't understand, please contact us at our
toll-free number, (800) 399-1581.

This Proxy Statement is furnished to the holders of common shares of beneficial interest, par value $0.01 per share ("Common Shares"), of
either or both of Fiduciary/Claymore MLP Opportunity Fund ("FMO") and Fiduciary/Claymore Dynamic Equity Fund ("HCE") (FMO and HCE
sometimes being referred to herein individually as a "Fund" or collectively as the "Funds") in connection with the solicitation by the respective
Boards of Trustees of FMO and HCE (the Boards of Trustees of FMO and HCE being sometimes referred to herein collectively as the "Board")
of proxies to be voted at the joint annual meeting of shareholders of the Funds to be held on Wednesday, July 18, 2007, and any adjournment or
postponement thereof (the "Annual Meeting"). The Annual Meeting will be held at the offices of the Funds, 2455 Corporate West Drive, Lisle,
Illinois 60532 on July 18, 2007, at 11:30 a.m. Central time. This Proxy Statement and the enclosed proxy card are first being sent to the Funds'
shareholders on or about June 1, 2007.

Why is a shareholder meeting being held?

Because the Common Shares of each Fund are listed on the New York Stock Exchange (the "NYSE"), which requires each Fund to hold a
meeting of Shareholders to elect Trustees each fiscal year. In addition, Shareholders of each Fund are being asked to approve a new sub-advisory
agreement among the Fund, the Investment Adviser and the Sub-Adviser. Shareholders of FMO are also being asked to authorize FMO to issue
a limited number of its Common Shares for consideration less than net asset value, subject to certain conditions.

What proposal will be voted on?
With Respect to FMO only:

1. To authorize FMO to sell Common Shares at a net price less than FMO's then-current net asset value per Common Share, subject to certain
conditions.

With Respect to each of FMO and HCE:

2. To approve a new sub-advisory agreement among the Fund, Claymore Advisors, LLC ("Claymore" or the "Investment Adviser") and
Fiduciary Asset Management, LLC ("Fiduciary" or the "Sub-Adviser").

3. To elect three Trustees as Class II Trustees of each Fund to serve until such Fund's 2010 annual meeting of shareholders or until successors
shall have been elected and qualified.

Will your vote make a difference?
Yes! Your vote is important and could make a difference in the governance of your Fund, no matter how many shares you own.

Who is asking for your vote?

The enclosed proxy is solicited by the Board for use at the Annual Meeting to be held on Wednesday, July 18, 2007, and, if the Annual Meeting
is adjourned or postponed, at any later meetings, for the purposes stated in the Notice of Annual Meeting (see previous page). The Notice of
Annual Meeting, the proxy card and this Proxy Statement are being mailed on or about June 1, 2007.
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How does the Board recommend that shareholders vote on the proposals?
The Board recommends that you vote "FOR" each proposal.
Who is eligible to vote?

Shareholders of record of FMO and HCE at the close of business on May 18, 2007 are entitled to be present and to vote at the Annual Meeting
or any adjournment or postponement thereof. Shares represented by duly executed proxies will be voted in accordance with your instructions. If
you sign the proxy, but don't fill in a vote, your shares will be voted in accordance with the Board's recommendation. If any other business is
brought before the Annual Meeting, your shares will be voted at the proxies' discretion unless you specify otherwise in your proxy.

Shareholders who execute proxies may revoke them at any time before they are voted by filing with the relevant Fund a written notice of
revocation, by delivering a duly executed proxy bearing a later date or by attending the Annual Meeting and voting in person. Merely attending
the Annual Meeting, however, will not revoke any previously submitted proxy.

How many shares of each Fund were outstanding as of the record date?

At the close of business on May 18, 2007, FMO had 18,049,883 Common Shares outstanding and HCE had 5,697,214 Common Shares
outstanding.

PROPOSAL ONE: APPROVAL TO SELL COMMON SHARES OF FMO AT A NET PRICE BELOW NET ASSET VALUE

FMO is seeking the authority to issue and sell Common Shares at a net price less than FMO's then-current net asset value per Common Share
("NAV"). The Investment Company Act of 1940, as amended, provides that a closed-end investment company, such as FMO, may only sell
common shares at a price that is less than NAV if such fund has obtained the consent of a majority of its common stockholders or in certain
other circumstances. Pursuant to this provision, FMO is seeking the consent of a majority of the holders of Common Shares of FMO so that it
may, in one or more public or private offerings of its Common Shares, sell Common Shares at a price less than the then-current NAV, subject to
certain conditions discussed below.

Rationale

FMO believes that having the ability to issue and sell Common Shares at a price that is less than NAV in certain instances will benefit all holders
of Common Shares. FMQO's Sub-Adviser believes that the market for securities of master limited partnerships ("MLPs") and other prospective
portfolio securities for FMO is relatively new and is developing rapidly. FMO is periodically presented with attractive opportunities to acquire
such securities. In normal market conditions, FMO typically seeks to remain fully invested and does not intend to maintain cash for the purpose
of making such investments. The ability of FMO to sell existing portfolio securities and reinvest the sale proceeds in such opportunities may be
limited both by the Sub-Adviser's desire to retain such existing portfolio securities based on their relative return potential and the prospective tax
impact which may result from a current sale of such securities. Thus, FMO may be unable to capitalize on attractive investment opportunities
presented to it unless it has the ability to raise capital on a timely basis. The market value of FMO's Common Shares, however, periodically falls
below NAV, which is not uncommon for a closed-end fund. Without approval of a majority of holders of Common Shares of FMO to sell
Common Shares at prices below NAV, FMO would be precluded from selling Common Shares to raise capital during periods during which
Common Shares are trading at a price below NAV.

The proposed resolution would provide FMO flexibility to raise cash and purchase attractively priced securities. FMO does not anticipate selling
Common Shares for a price below NAV unless the Sub-Adviser has identified near-term investment opportunities, that it believes are attractive,
and which it believes will lead to a long-term increase in FMO's NAV or the level of FMO's distributions to Shareholders.

To the extent that FMO issues Common Shares in a publicly registered transaction, regardless of whether such Common Shares are sold at a
price above or below NAV, the market capitalization and number of publicly tradable Common Shares of FMO will increase, thus affording all
holders of Common Shares of FMO the prospects of greater liquidity.

Any issuance and sale of new Common Shares by FMO, whether at, above or below NAV must be approved by the Board. In determining
whether or not to sell additional Common Shares at a price below NAV, the Board will have duties to act in the best interest of the Fund and its
Shareholders.
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Conditions
The Fund will only issue Common Shares at a price below NAV in accordance with the following conditions:

1. Immediately following each offering of Common Shares, after deducting offering expenses and underwriting fees and commissions, the NAV
per share of FMO's Common Shares, as determined at any time within two business days prior to the pricing of the Common Shares to be sold,
would not have been diluted by greater than a total of 1% of the NAV per share as a result of such offering. FMO will not be subject to a
maximum number of Common Shares that can be sold, a defined minimum sales price per share in any offering, or a maximum number of
offerings it can make so long as for each offering the number of Common Shares offered and the price at which such shares are sold together
would not result in dilution of the NAV per share of FMO's Common Shares in excess of the 1% limitation described above.

2. The per share offering price, before deduction of underwriting fees, commissions and offering expenses, will not be less than the NAV per
share of FMO's Common Shares, as determined at any time within two business days prior to the pricing of the Common Shares to be sold in the
offering.

3. FMO will only issue Common Shares below NAV if a majority of the Independent Trustees makes a determination that they reasonably
expect that the investment(s) to be made with the net proceeds of such issuance will lead to a long-term increase in the NAV of FMO's Common
Shares or the level of FMO's distributions to its Shareholders.

Effects of Sales of Common Shares for a Price Below NAV

Holders of Common Shares of FMO should consider the effect of the issuance of Common Shares at a price below NAV on the NAV per
outstanding Common Share. Any sale of Common Shares at a price less than then current NAV would result in a reduction of NAV per
outstanding Common Share of FMO of as much as 1%. The 1940 Act establishes a connection between the sales price of a fund's common
shares and NAV because when common shares are sold at a price below NAV, the resulting increase in the number of shares is not accompanied
by a proportionate increase in the net assets of the fund.

If current holders of Common Shares of FMO either do not purchase any Common Shares in an offering conducted by FMO or do not purchase
sufficient Common Shares in such offering to maintain their percentage interest, the voting power of such holders of Common Shares will be
diluted, regardless of whether the Common Shares are sold above or below NAV in such offering. Holders of Common Shares of FMO should
consider that they have no subscription, preferential or preemptive rights to purchase additional Common Shares of FMO proposed to be
authorized for issuance.

The issuance of additional Common Shares will also have an effect on the fees received by the Investment Adviser and the Sub-Adviser. The
Investment Adviser is paid an investment advisory fee and the Sub-Adviser is paid a sub-advisory fee each of which are based on FMO's
Managed Assets (as defined herein). Any issuance of additional Common Shares by FMO would increase FMO's Managed Assets, which would
cause an increase in the gross amount of advisory and sub-advisory fees paid, but would not increase or decrease the advisory fee or
sub-advisory fee as a percentage of FMO's Managed Assets. Because their fees are based on Managed Assets of FMO, the Investment Adviser
and Sub-Adviser's interest in determining whether to recommend that FMO issue Common Shares for a price below NAV may conflict with the
interests of FMO and its Shareholders. However, the Investment Adviser and the Sub-Adviser have committed to waive a portion of their
investment advisory fees and sub-advisory fees following any offering of Common Shares in the following manner:

(1) the Investment Adviser and the Sub-Adviser will waive all investment advisory fees and sub-advisory fees with respect to FMO's assets
attributable to newly-issued Common Shares (not including any assets attributable to associated financial leverage) for the first three-month
period following any offering of Common Shares; and

(i1) the Investment Adviser and the Sub-Adviser will waive 50% of investment advisory fees and sub-advisory fees with respect to FMO's assets
attributable to newly-issued Common Shares (not including any assets attributable to associated financial leverage) for the second three-month
period following any offering of Common Shares.

11



Edgar Filing: Fiduciary/Claymore Dynamic Equity Fund - Form DEF 14A

Shareholder Approval

With respect to Proposal 1, the affirmative vote of a majority of the holders of record of Common Shares of FMO is required. Each holder of
Common Shares of FMO will be entitled to one vote on Proposal 1, regardless of the number of Common Shares held. Thus, for the purposes of
determining whether a majority of the holders of Common Shares of FMO have approved Proposal 1, the number of Common Shares held by
any individual Shareholder will not be relevant.

Board Recommendation

The Board unanimously recommends that Shareholders of FMO vote ""FOR" the proposal to allow FMO to sell Common Shares for a net price
less than the then-current net asset value per Common Share.

PROPOSAL TWO: APPROVAL OF NEW SUB-ADVISORY AGREEMENTS

The Sub-Adviser currently serves as investment sub-adviser to each Fund pursuant to an investment sub-advisory agreement among such Fund,
the Investment Adviser and the Sub-Adviser (each a "Current Sub-Advisory Agreement"). On April 13, 2007, the Sub-Adviser and Piper Jaffray
Companies ("Piper Jaffray") entered into a definitive agreement (the "Transaction Agreement") pursuant to which Piper Jaffrey will acquire the
Sub-Adviser (the "Transaction"). The consummation of the Transaction will result in a change of control of the Sub-Adviser and will constitute
an assignment, as that term is defined in the 1940 Act, of each Current Sub-Advisory Agreement, thus having the effect of automatically
terminating each Current Sub-Advisory Agreement. Accordingly, in order for the Sub-Adviser to continue to serve as investment sub-adviser to
the Funds after completion of the Transaction, shareholders of each Fund are being asked to approve a new investment sub-advisory agreement
among such Fund, the Investment Adviser and the Sub-Adviser (each a "New Sub-Advisory Agreement"). The terms of the New Sub-Advisory
Agreement of each Fund are substantially identical to the terms of the Current Sub-Advisory Agreement of such Fund, differing only in the
effective date and length of the initial term. Each New Sub-Advisory Agreement is essentially not a new agreement, but the same agreement
with the Sub-Adviser under its new ownership.

The Board carefully considered the matter on behalf of each Fund. The Board, for the reasons discussed below in "Board Considerations,"
unanimously approved each Fund's New Sub-Advisory Agreement and the Board unanimously recommended that Shareholders of each Fund
approve the New Sub-Advisory Agreement for such Fund so that the Sub-Adviser can continue to provide sub-advisory services to each Fund
after the Acquisition on substantially the same terms as currently in effect.

Important facts about the Transaction are:
The Sub-Adviser will continue to provide investment sub-advisory services to the Funds under the New Sub-Advisory Agreements.

The investment advisory agreement between each Fund and the Investment Adviser (each an "Advisory Agreement") will remain in effect
following the consummation of the transaction and the advisory fee rate payable by each Fund to the Investment Adviser pursuant to such Fund's
Advisory Agreement will remain unchanged.

The sub-advisory fee rate payable to the Sub-Adviser by the Investment Adviser under each Fund's Current Sub-Advisory Agreement will not
change under such Fund's New Sub-Advisory Agreement.

The terms of each Fund's New Sub-Advisory Agreement are substantially identical to the terms of such Fund's Current Sub-Advisory
Agreement.

The Transaction

On April 13, 2007, the Sub-Adviser and Piper Jaffray, entered into the Transaction Agreement pursuant to which Piper Jaffrey will acquire the
Sub-Adviser for approximately $66 million in cash at the time the transaction closes and future cash consideration based on financial
performance. Piper Jaffray plans to seek to enhance the business of the Sub-Adviser through additional product offerings and distribution
capability and an expanded client base. Consummation of the Transaction is subject to certain terms and conditions, including, among others,
obtaining customary regulatory approvals, the Shareholders of each Fund approving a New Sub-Advisory Agreement and shareholders of certain
other funds advised or sub-advised by the Sub-Adviser approving new advisory or sub-advisory agreements.
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The current management team of the Sub-Adviser, which consists of Charles Walbrandt, Joseph Gallagher, Wiley Angell, Jim Cunnane, Jr. and
Mo Riad, will continue to manage the Sub-Adviser's business. Charles Walbrandt, CEO of the Sub-Adviser, will continue to lead the team and
will report to Andrew Duff, chairman and CEO of Piper Jaffray.

Shareholders of the Funds are not being asked to vote on the Transaction. In the event that shareholders of a Fund do not approve a New
Sub-Advisory Agreement, the Current Sub-Advisory Agreement of such Fund will continue in effect until the Transaction is complete and the
Board will take such actions as it deems to be in the best interests of such Fund.

Piper Jaffray

Piper Jaffray is a leading, international middle-market investment bank and institutional securities firm, serving the needs of middle market
corporations, private equity groups, public entities, nonprofit clients and institutional investors. Founded in 1895, Piper Jaffray provides a
comprehensive set of products and services, including equity and debt capital markets products; public finance services; mergers and
acquisitions advisory services; high-yield and structured products; institutional equity and fixed- income sales and trading; and equity and
high-yield research. With headquarters in Minneapolis, Piper Jaffray has 25 offices across the United States and international locations in
London and Shanghai. Piper Jaffray & Co. is the firm's principal operating subsidiary.

Current Sub-Advisory Agreements

The Sub-Adviser currently serves as the investment sub-adviser for each Fund pursuant to the Current Sub-Advisory Agreement of such Fund.
The Current Sub-Advisory Agreement of FMO was approved by the initial shareholder of FMO on December 17, 2004. The Current
Sub-Advisory Agreement of HCE was approved by the initial shareholder of HCE on April 22, 2005. The continuation of each Fund's Current
Sub-Advisory Agreement was most recently approved by the Board on October 16, 2006. Each Fund's Current Sub-Advisory Agreement
provides for its automatic termination in the event of an assignment, as defined in the 1940 Act. A change in ownership and control of the
Sub-Adviser would, therefore, terminate each Fund's Current Sub-Advisory Agreement.

New Sub-Advisory Agreements

Except for a different effective date and the length of the intial term, the terms of each Fund's New Sub-Advisory Agreement, including fees
payable to the Sub-Adviser by Investment Adviser thereunder, are substantially identical in all material respects to the terms of the Current
Sub-Advisory Agreement. A form of each New Sub-Advisory Agreement is attached hereto as Exhibit A and the description of the New
Sub-Advisory Agreements is qualified in its entirety by reference to Exhibit A.

Under the terms of each Fund's New Sub-Advisory Agreement, the Sub-Adviser manages the portfolio of the Fund in accordance with such
Fund's stated investment objective and policies, makes investment decisions for the Fund, places orders to purchase and sell securities on behalf
of the Fund and manages its other business and affairs, all subject to the supervision and direction of the Board and the Investment Adviser. For
services rendered by the Sub-Adviser on behalf of each Fund under the New Sub-Advisory Agreement, the Investment Adviser pays the
Sub-Adviser a fee, payable monthly, in an annual amount equal to 0.50% of such Fund's average daily Managed Assets.

"Managed Assets" of a Fund means the total assets of such Fund, including the assets attributable to the proceeds from any financial leverage,
minus liabilities, other than liabilities related to any financial leverage.

Each Fund's New Sub-Advisory Agreement continues from year to year after the intial term if approved annually (i) by the Board or by the
holders of a majority of its outstanding voting securities of such Fund and (ii) by a majority of the Trustees who are not "interested persons" (as
defined in the 1940 Act) of any party to the New Sub-Advisory Agreement, by vote cast in person at a meeting called for the purpose of voting
on such approval. The New Sub-Advisory Agreement terminates automatically on its assignment and may be terminated without penalty on 60
days written notice at the option of either party thereto, by the Board or by a vote of a majority (as defined in the 1940 Act) of the Fund's
outstanding shares.

Each Fund's New Sub-Advisory Agreement provides that in the absence of willful misfeasance, bad faith, gross negligence or reckless disregard
for its obligations and duties thereunder, the Sub-Adviser is not liable for any error or judgment or mistake of law or for any loss suffered by
such Fund.
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As part of each Fund's New Sub-Advisory Agreement, each Fund has agreed that the name "Fiduciary" is the Sub-Adviser's property, and that in
the event the Sub-Adviser ceases to act as a sub-adviser to such Fund, such Fund will change its name to one not including "Fiduciary."

Section 15(f) of the 1940 Act

Section 15(f) of the 1940 Act provides that, when a change in control of an investment adviser occurs, the investment adviser or any of its
affiliated persons may receive any amount or benefit in connection with the change in control as long as two conditions are met. The first
condition specifies that no "unfair burden" may be imposed on the investment company as a result of the transaction relating to the change of
control, or any express or implied terms, conditions or understandings. The term "unfair burden," as defined in the 1940 Act, includes any
arrangement during the two-year period after the change of control transaction whereby the investment adviser (or predecessor or successor
adviser), or any interested person of any such investment adviser, receives or is entitled to receive any compensation, directly or indirectly, from
the investment company or its security holders (other than fees for bona fide investment advisory or other services) or from any person in
connection with the purchase or sale of securities or other property to, from, or on behalf of the investment company (other than fees for bona
fide principal underwriting services). The second condition specifies that, during the three-year period immediately following consummation of
the change of control transaction, at least 75% of the investment company's board of directors or trustees must not be "interested persons" (as
defined in the 1940 Act) of the investment adviser or predecessor adviser.

Consistent with the first condition of Section 15(f), the Sub-Adviser and Piper Jaffray have agreed that they will use their reasonable best efforts
to ensure that there is no "unfair burden" imposed on a Fund as a result of the Transaction. With respect to the second condition of Section 15(f),
the Sub-Adviser and Piper Jaffray have agreed that they will use their reasonable best efforts to comply with and cause each Fund to conduct its
business to ensure that for a period of three years after the closing of the Transaction at least 75% of the trustees of each Fund will not be
"interested persons” (as defined in the 1940 Act) of the Sub-Adviser or Piper Jaffray. Each Fund currently meets this condition.

Board Considerations
Current Sub-Advisory Agreements

On October 16, 2006, the Board, including the Independent Trustees, of each Fund renewed the Current Sub-Advisory Agreement of each Fund.
As part of their review process, the Nominating and Governance Committee of the Board, consisting solely of the Independent Trustees
(sometimes referred to in this Section as the "Committee"), was represented by independent legal counsel. The Board reviewed materials
received from the Investment Adviser, the Sub-Adviser and independent legal counsel. The Board also had previously received, throughout the
year, Board meeting information regarding performance and operating results of each Fund.

In preparation for their review, the Committee communicated with independent legal counsel regarding the nature of information to be provided,
and independent legal counsel, on behalf of the Committee, sent a formal request for information. The Investment Adviser and the Sub-Adviser
provided extensive information in response to the request. Among other information, the Investment Adviser and Sub-Adviser provided general
information to assist the Committee in assessing the nature and quality of services provided by the Investment Adviser and Sub-Adviser and
information comparing the investment performance, advisory fees and total expenses of each Fund to other funds, information about the
profitability from the Current Sub-Advisory Agreement to the Sub-Adviser and the compliance policies and procedures adopted by the
Sub-Adviser.

Based upon its review, the Committee and the Board concluded that it was in the best interest of each Fund to renew such Fund's Current
Sub-Advisory Agreement. In reaching this conclusion for each Fund, no single factor was determinative in the Board's analysis, but rather the
Board considered a variety of factors.

Nature and Quality of Services. With respect to the nature, extent and quality of services provided by the Sub-Adviser, the Board considered the
qualifications, experience, good reputation and skills of the Sub-Adviser's portfolio management and other key personnel. The Board reviewed
information regarding the Sub-Adviser's financials and ongoing business strategies. The Board of Trustees also considered the Sub-Adviser's
success in achieving each Fund's investment objective and, with respect to HCE, noted HCE's distribution of an annualized dividend yield of
8.5% of HCE's initial offering price and, with respect to FMO, noted FMOQ's distribution of a dividend equivalent to 6.25% of the Fund's initial
offering price since inception. The Board concluded that the Sub-Adviser was qualified to provide the services under each Fund's Current
Sub-Advisory Agreement.
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Investment Performance. With respect to HCE, in evaluating investment performance, the Board reviewed HCE's investment performance on a
total return net asset value basis relative to the S&P 500 and CBOE Buy-Write (BXM) indices over relevant time periods along with the
Sub-Adviser's efforts in meeting HCE's objective. The Board considered that although HCE's total return was lower than the relevant indices and
the peer group of funds during the relevant periods, the period of time being reviewed was relatively short and did not represent a full market
cycle. The Board also considered that the Sub-Adviser's management of HCE's portfolio had produced an 8.5% distribution rate consistent with
HCE's primary investment objective of income distribution. With respect to the HCE's market price performance, the Board of Trustees noted
that HCE's shares were trading at a discount, but not inconsistent with its peer group, and that over the relevant time periods performance based
upon a market price total return basis had been positive. The Board concluded that HCE has demonstrated positive absolute performance over a
short period of time.

With respect to FMO, in evaluating investment performance, the Board considered that during the reviewed periods, FMO's investment
performance on a total return net asset value basis exceeded that of the S&P 500 Index, which is a broad-market equity benchmark, and was
within a reasonable range of the performance of the peer group of funds. The Board concluded that the Sub-Adviser's investment performance
met expectations. With respect to FMO's market price performance, the Board of Trustees noted that FMO's shares were trading at a slightly
larger discount than its peer group, but that over the relevant time periods, performance based upon a market price total return basis had been
positive. The Board also considered statements by the Investment Adviser and the Sub-Adyviser that FMO's larger discount relative to its peer
group was likely due to the fact that FMO was the only fund in the peer group that had not increased its dividend level since FMO's inception.
The Board concluded that investment performance had not negatively affected market values.

Fees. With respect to HCE, the Board reviewed the sub-advisory fee paid by the Investment Adviser to the Sub-Adviser and compared it to the
fee charged by the Sub-Adviser to other clients. With respect to FMO, the Board reviewed the sub-advisory fee paid by the Investment Adviser
to the Sub-Adviser and compared it to the fee charged by the Sub-Adviser to another investment company client that has an energy-related
equity securities strategy similar to FMO's for which the Sub-Adviser serves as sub-adviser. In addition, with respect to each Fund, the Board
considered the Sub-Adviser's representation that it does not charge a lower advisory or sub-advisory fee to any other client to which it provides
comparable services to those it provides to the Funds. The Board concluded that the sub-advisory fee was reasonable.

Profitability. With respect to the costs of services to be provided and profits realized by the Sub-Adviser from its relationship to each Fund, the
Board reviewed information regarding the revenues the Sub-Adviser received under each Fund's Current Sub-Advisory Agreement and
estimated direct and indirect allocated expenses of the Sub-Adviser in providing services under such Fund's Current Sub-Advisory Agreement
and concluded that the profitability was not unreasonable.

Economies of Scale. The Board reviewed the extent to which economies of scale with respect to the sub-advisory services provided to each Fund
would be realized as such Fund grows and whether fee levels reflect a reasonable sharing of such economies of scale for the benefit of such
Fund's investors. The Board considered the Sub-Adviser's statement that the realization of economies of scale with regard to a closed-end fund is
not likely due to the fixed nature of the assets, and that the Sub-Adviser anticipates its expenses relating to providing services to each Fund to
increase over the next year. The Board also considered HCE's small size. Given these factors, the Board concluded that each Fund is unlikely to
realize any significant economies of scale with respect to the sub-advisory services at the time such Fund's Current Sub-Advisory Agreement
was being reviewed.

Other Benefits. The Board considered other benefits derived by the Sub-Adviser from its relationship with each Fund, including the
Sub-Adviser's use of soft dollars and the Sub-Adviser's other business relationships with the Investment Adviser. The Board noted that the
Sub-Adviser receives indirect benefits in the form of soft dollar arrangements which may or may not be used for the benefit of the Funds and
may be used for the benefit of other clients of the Sub-Adviser. The Board concluded that the sub-advisory fees were reasonable, taking into
account these benefits.

Overall Conclusions. Based upon all of the information considered and the conclusions reached, the Board determined that the terms of each
Fund's Current Sub-Agreement continue to be fair and reasonable and that the continuation of each Fund's Current Sub-Advisory Agreement is
in the best interests of such Fund.
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New Sub-Advisory Agreements

The Board, including the Independent Trustees, of each Fund approved the New Sub-Advisory Agreement of each Fund. The Board reviewed
materials received from the Sub-Adviser, Piper Jaffray and independent legal counsel. The Board also had previously received, throughout the
year, Board meeting information regarding performance and operating results of each Fund.

In early 2007, the Sub-Adviser informed the Board that it was negotiating a potential sale of a controlling interest in the Sub-Adviser. At the
January 24, 2007 meeting of the Board, the Independent Trustees met in executive session to discuss their duties in connection with a potential
transaction. The Independent Trustees received a memorandum from independent counsel that addressed their duties in light of the possible
change of control of the Sub-Adviser.

On April 13, 2007, the Sub-Adviser announced that it had entered into the Transaction Agreement described above under " The Transaction."
The Board met on April 16, 2007 and discussed the Transaction, including initial discussions with senior executives of the Sub-Adviser and
Piper Jaffray. Following their initial consideration of the Transaction, the Committee communicated with independent legal counsel regarding
the nature of information to be provided, and independent legal counsel, on behalf of the Committee, sent a formal request for information
regarding the Transaction to the Sub-Adviser and Piper Jaffray.

On May 2, 2007, the Committee met via telephone independently of the Funds' management and of the interested trustees of the Board to
consider the approval of proposed New Sub-Advisory Agreements for the Funds, in connection with the Transaction. As part of its review
process, the Committee was represented by independent legal counsel. The Committee reviewed materials received from the Sub-Adviser, Piper
Jaffray and independent legal counsel.

In considering approval of the New Sub-Advisory Agreements, the Committee also noted that on October 16, 2006 the Board most recently
renewed the Current Sub-Advisory Agreement with the Sub-Adviser and considered the information provided by the Investment Adviser, the
Sub-Adviser and independent legal counsel in connection with that annual review of the Funds' existing investment advisory and the Current
Sub-Advisory Agreements and the findings and conclusions reached by the Board based upon that information. At the conclusion of its May 2
meeting, the Committee requested that the Sub-Adviser and Piper Jaffray provide certain additional information and that representatives of Piper
Jaffray meet with the Board on May 7, 2007 to respond to questions.

Prior to the Board's May 7, 2007 meeting, the Sub-Adviser and Piper Jaffray provided additional information as requested by the Committee.
Representatives of management of the Sub-Adviser and Piper Jaffray met with the Board on May 7 and described the reasons for the Transaction
and the plans for the Sub-Adviser's operations following the consummation of the Transaction and responded to questions from the Trustees.
The Committee then convened to discuss its conclusions with respect to the New Sub-Advisory Agreements in light of the information provided.

Based upon its review, the Committee concluded that it was in the best interests of the Funds to enter into the New Sub-Advisory Agreements
and, accordingly, recommended to the Board of Trustees the approval of the New Sub-Advisory Agreements through the term of the Current
Sub-Advisory Agreements.

The Board (including the Independent Trustees) considered the information received at these meetings and the consequences of the Transaction
to each Fund, including, among other things:

that Piper Jaffray will use its reasonable best efforts to ensure compliance with the provisions of Section 15(f) of the 1940 Act (as described
above under " Section 15(f) of the 1940 Act");

that the Transaction is not expected to result in any material change in the investment approach by the Sub-Adviser with respect to each Fund;

that there is not expected to be any diminution in the nature, quality and extent of the services provided to each Fund and its shareholders by
the Sub-Adviser following the transaction;

that each Fund's Advisory Agreement will remain in effect following the consummation of the Transaction and the advisory fee rate payable by
each Fund to the Investment Adviser pursuant to such Fund's Advisory Agreement will remain unchanged;

that the sub-advisory fee rate payable to the Sub-Adviser by the Investment Adviser under each Fund's Current Sub-Advisory Agreement will
not change under such Fund's New Sub-Advisory Agreement;
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that the Funds would not bear the costs of obtaining shareholder approval of the New Sub-Advisory Agreements; and

that the Sub-Adviser and Piper Jaffray would derive benefits from the Transaction and that as a result, they have a financial interest in the
matters that were being considered.

The Board (including the Independent Trustees) noted that, in previously approving the continuation of the Current Sub-Advisory Agreement for
each Fund, the Board had considered numerous factors, as described above, which remain applicable to the evaluation of the New Sub-Advisory
Agreements. Based upon its review, the Board concluded that it was in the best interest of each Fund to approve such Fund's New Sub-Advisory
Agreement. In reaching this conclusion for each Fund, no single factor was determinative in the Board's analysis, but rather the Board
considered a variety of factors.

The Board considered detailed information about the terms of the Transaction and the Piper Jaffray organization provided to them by the
Sub-Adviser and Piper Jaffray, and the effect that the Transaction would have on the day-to-day operations of the Sub-Adviser following the
Transaction.

Nature and Quality of Services. With respect to the nature, extent and quality of the services to be provided by the Sub-Adviser under the New
Sub-Advisory Agreements, the Board considered the scope of the services provided by the Sub-Adviser. The Board also considered that Piper
Jaffray will use its reasonable best efforts to ensure compliance with the provisions of Section 15(f) of the 1940 Act, as described more fully
above. The Board considered that the services to be provided and the standard of care under the New Sub-Advisory Agreements are the same as
the Current Sub-Advisory Agreements. The Board noted that it was expected that the current portfolio management and compliance personnel
employed by the Sub-Adviser would continue to provide the same services to the Funds. The Board also noted that because Sub-Adviser
personnel are being provided with incentives to remain at the Sub-Adviser following the Transaction, it is anticipated that the key investment
and management personnel servicing the Funds by the Sub-Adviser will remain with the Sub-Adviser following the Transaction and the
investment management services provided by the Sub-Adviser will not change. The Board considered the qualifications, experience, good
reputation and skills of the current portfolio management staff and the Sub-Adviser's expectation to leverage Piper Jaffray's larger organization
and resources, including in the areas of distribution and marketing, which were expected to enable the Sub-Adviser to focus its efforts on
managing assets. The Board also considered Piper Jaffray's current legal and compliance culture and noted that, although Piper Jaffray had
experienced certain regulatory issues in the past, most related to either broad industry issues or business segments no longer within the current
Piper Jaffray organization. The Board also considered Piper Jaffray's enhanced compliance and training initiatives that are currently in place.
Although the Board noted that it is impossible to predict with certainty the impact of the Transaction, it concluded that the Transaction was not
expected to adversely affect the nature, quality or extent of the services provided by the Sub-Adviser to the Funds, and that the expected services
supported approval of the New Sub-Advisory Agreements.

Investment Performance. With respect to the performance of the Funds, the Board considered that the portfolio management personnel currently
responsible for the management of the Funds' portfolios were expected to continue to manage the portfolios following the closing of the
Transaction. The Board also considered the Sub-Adviser's representation that the Transaction would allow the Sub-Adviser to be more focused
on the portfolio management aspect of its business. The Board concluded that these factors, along with the prior findings of the Board regarding
performance when the current Sub-Advisory Agreements were last renewed, supported approval of the New Sub-Advisory Agreements.

Fees. With respect to the proposed sub-advisory fees to be paid to the Sub-Adviser, the Board considered that neither the advisory fees paid by
the Funds to the Investment Adviser nor the sub-advisory fees paid by the Investment Adviser to the Sub-Adviser were proposed to change.
Taking into consideration the Board's prior evaluation of the sub-advisory fees, the Board concluded that the sub-advisory fees were reasonable.

Profitability. With respect to the costs of services to be provided and profits to be realized by the Sub-Adviser, the Board noted its recent review
of the Sub-Adviser's profitability in connection with the annual renewal of the Current Sub-Advisory Agreements. The Board further noted the
Sub-Adviser's representation that it intended to continue to report profitability to the Board on a consistent basis as prior to the Transaction and
that it did not expect its level of profitability to significantly change as a result of the Transaction. Based upon these factors, and given no change
in the sub-advisory fee, the Board concluded that profitability was not expected to be unreasonable.
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Economies of Scale. The Board considered the potential for economies of scale arising as a result of the Transaction and whether fee levels
reflect a reasonable sharing of any such economies of scale for the benefit of each Fund's shareholders. The Board noted the Sub-Adviser's
statement that the Transaction was a merger of complementary businesses, rather than an opportunity for supplementary businesses to benefit
from economies of scale. The Board also considered the fixed nature of the assets of a closed-end fund, making it unlikely to realize economies
of scale. In light of the foregoing, the Board concluded that, at this time, no changes were necessary to the fee structure of the Funds as a result
of the Transaction.

Other Benefits. The Board considered other benefits to the Sub-Adviser, Piper Jaffray and their affiliates to be derived from their relationships
with the Funds. The Board noted that no additional benefits were reported beyond those benefits considered by the Board when the Current
Sub-Advisory Agreements were last renewed. Therefore, the Board concluded that the sub-advisory fees continued to be reasonable, taking into
account these benefits.

Based upon all of the information considered and the conclusions reached, the Board determined that the terms of each of the New
Sub-Advisory Agreements were fair and reasonable and that the approval of the New Sub-Advisory Agreements was in the best interests of each
Fund.

Shareholder Approval

With respect to Proposal 2, each Fund's New Sub-Advisory Agreement must be approved by a vote of a majority of the outstanding voting
securities of such Fund in order to become effective. The "vote of a majority of the outstanding voting securities" is defined in the 1940 Act as
the lesser of the vote of (i) 67% or more of the voting securities of a Fund entitled to vote thereon present at the Annual Meeting or represented
by proxy, provided that the holders of more than 50% of the outstanding voting securities of such Fund are present or represented by proxy; or
(i1) more than 50% of the outstanding voting securities of such Fund entitled to vote thereon. The holders of Common Shares of each Fund will

have equal voting rights (i.e. one vote per Common Share) with respect to the approval of the New Sub-Advisory Agreement on behalf of such
Fund.

Board Recommendation

The Board has approved submitting this proposal to Shareholders of each Fund. The Board, including the Independent Trustees, unanimously
recommends that you vote "FOR" the approval of each Fund's New Sub-Advisory Agreement.

PROPOSAL THREE: ELECTION OF TRUSTEES

Each Fund's Common Shares are listed on the NYSE, which requires each Fund to hold a meeting of Shareholders to elect Trustees each fiscal
year. Shareholders of each Fund are being asked to elect three Trustees (Joseph E. Gallagher, Jr., Howard H. Kaplan and Ronald A. Nyberg are
the nominees) as Class II Trustees to serve until such Fund's 2010 annual meeting of Shareholders or until their respective successors shall have
been elected and qualified.

Composition of the Board of Trustees of FMO and HCE

The Trustees of FMO and HCE are classified into three classes of Trustees: Class I Trustees, Class II Trustees and Class III Trustees. Assuming
each of the nominees is elected at the Annual Meeting, the Board of each of FMO and HCE will be constituted as follows:

CLASS I TRUSTEES

-Randall C. Barnes and Nicholas Dalmaso are the Class I Trustees of each Fund. It is currently anticipated that the Class I Trustees will next
stand for election at each Fund's 2009 annual meeting of shareholders.

CLASS Il TRUSTEES

-Joseph E. Gallagher, Jr., Howard H. Kaplan and Ronald A. Nyberg are the Class II Trustees of each Fund. Mr. Gallagher, Mr. Kaplan and Mr.
Nyberg