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Chubb Group of Insurance Companies DECLARATIONS
FINANCIAL INSTITUTION INVESTMENT

15 Mountain View Road, Warren, New Jersey 07059 COMPANY ASSET PROTECTION BOND

NAME OF ASSURED (including its Subsidiaries): Bond Number: 81906724

JOHN HANCOCK FUNDS
FEDERAL INSURANCE COMPANY

601 CONGRESS STREET Incorporated under the laws of Indiana
BOSTON, MA 02210 a stock insurance company herein called the COMPANY

Capital Center, 251 North Illinois, Suite 1100
Indianapolis, IN 46204-1927

ITEM1. BOND from 12:01 a.m. on 12:01 July 15, 2008
to a.m. on              July 15,

2009

ITEM 2. LIMITS OF LIABILITY-DEDUCTIBLE AMOUNTS:

If "Not Covered" is inserted below opposite any specified INSURING CLAUSE, such INSURING
CLAUSE
and any other reference shall be deemed to be deleted. There shall be no deductible
applicable to any
loss under INSURING CLAUSE 1. sustained by any Investment Company.

DEDUCTIBLE
INSURING CLAUSE LIMIT OF LIABILITY AMOUNT

1. Employee $ 20,000,000 $ 0
2. On Premises $ 20,000,000 $ 150,000
3. In Transit $ 20,000,000 $ 150,000
4. Forgery or Alteration $ 20,000,000 $ 150,000
5. Extended Forgery $ 20,000,000 $ 150,000
6. Counterfeit Money $ 20,000,000 $ 150,000
7. Threats to Person $ 20,000,000 $ 150,000
8. Computer System $ 20,000,000 $ 150,000
9. Voice Initiated Funds Transfer Instruction $ 20,000,000 $ 150,000
10 Uncollectible Items of Deposit $ 20,000,000 $ 150,000
11 Audit Expense $ 150,000 $ 0

ITEM 3. THE LIABILITY OF THE COMPANY IS ALSO SUBJECT TO THE TERMS OF THE FOLLOWING
ENDORSEMENTS EXECUTED SIMULTANEOUSLY HEREWITH:

1-11
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IN WITNESS WHEREOF, THE COMPANY has caused this Bond to be signed by its authorized officers, but it shall
not be valid unless also signed by an authorized representative of the Company.

/s/ W. Andrew Mason /s/ Thomas F. Motamed
Secretary President

Countersigned by   /s/ Robert Hamburger
Authorized Representative

ICAP Bond (5-98) - Federal
Form 17-02-1421 (Ed. 5-98) Page 1 of 1

The COMPANY, in consideration of payment of the required premium, and in reliance
on the APPLICATION and all other statements made and information furnished to the
COMPANY by the ASSURED, and subject to the DECLARATIONS made a part of this
Bond and to all other terms and conditions of this Bond, agrees to pay the ASSURED
for:

Insuring Clauses

Employee 1. Loss resulting directly from Larceny or Embezzlement committed by any
Employee, alone or in collusion with others.

On Premises 2. Loss of Property resulting directly from robbery, burglary, false pretenses,
common law or statutory larceny, misplacement, mysterious unexplainable
disappearance, damage, destruction or removal, from the possession, custody or
control of the ASSURED, while such Property is lodged or deposited at premises
located anywhere.

In Transit 3. Loss of Property resulting directly from common law or statutory larceny,
misplacement, mysterious unexplainable disappearance, damage or destruction,
while the Property is in transit anywhere:

a. in an armored motor vehicle, including loading and unloading thereof,
b. in the custody of a natural person acting as a messenger of the ASSURED,

or
c. in the custody of a Transportation Company and being transported in a

conveyance other than an armored motor vehicle provided, however, that
covered Property transported in such manner is limited to the following:
(1) written records,
(2) securities issued in registered form, which are not endorsed or are

restrictively endorsed, or
(3) negotiable instruments not payable to bearer, which are not endorsed

or are restrictively endorsed.

Coverage under this INSURING CLAUSE begins immediately on the receipt of
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such Property by the natural person or Transportation Company and ends
immediately on delivery to the premises of the addressee or to any representative
of the addressee located anywhere.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 1 of 19

Insuring Clauses
(continued)
Forgery Or Alteration 4. Loss resulting directly from:

a. Forgery on, or fraudulent material alteration of, any bills of exchange,
checks, drafts, acceptances, certificates of deposits, promissory notes,
due
bills, money orders, orders upon public treasuries, letters of credit,
other
written promises, orders or directions to pay sums certain in money, or
receipts for the withdrawal of Property, or

b.
transferring, paying or delivering any funds or other Property, or
establishing
any credit or giving any value in reliance on any written instructions,
advices
or applications directed to the ASSURED authorizing or acknowledging
the
transfer, payment, delivery or receipt of funds or other Property,
which
instructions, advices or applications fraudulently purport to bear the
handwritten signature of any customer of the ASSURED, or shareholder
or
subscriber to shares of an Investment Company, or of any financial
institution or Employee but which instructions, advices or applications
either
bear a Forgery or have been fraudulently materially altered without
the
knowledge and consent of such customer, shareholder, subscriber,
financial
institution or Employee;

excluding, however, under this INSURING CLAUSE any loss covered under
INSURING CLAUSE 5. of this Bond, whether or not coverage for INSURING
CLAUSE 5. is provided for in the DECLARATIONS of this Bond.
For the purpose of this INSURING CLAUSE, a mechanically reproduced facsimile
signature is treated the same as a handwritten signature.

Extended Forgery 5. Loss resulting directly from the ASSURED having, in good faith, and in the
ordinary course of business, for its own account or the account of others in any
capacity:

a.
acquired, accepted or received, accepted or received, sold or
delivered, or
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given value, extended credit or assumed liability, in reliance on any
original
Securities, documents or other written instruments which prove
to:

(1) bear a Forgery or a fraudulently material alteration,

(2) have been lost or stolen, or

(3) be Counterfeit, or

b. guaranteed in writing or witnessed any signatures on any transfer,
assignment, bill of sale, power of attorney, guarantee, endorsement or
other
obligation upon or in connection with any Securities, documents or
other
written instruments.

Actual physical possession, and continued actual physical possession if taken as
collateral, of such Securities, documents or other written instruments by
an
Employee, Custodian, or a Federal or State chartered deposit institution of the
ASSURED is a condition precedent to the ASSURED having relied on such items.
Release or return of such collateral is an acknowledgment by the ASSURED that
it
no longer relies on such collateral.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page2of19

Insuring Clauses

Extended Forgery For the purpose of this INSURING CLAUSE, a mechanically reproduced facsimile
(continued) signature is treated the same as a handwritten signature.

Counterfeit Money Loss resulting directly from the receipt by the ASSURED in good faith of any
Counterfeit money.

Threats To Person 7. Loss resulting directly from surrender of Property away from an office of the
ASSURED as a result of a threat communicated to the ASSURED to do bodily
harm to an Employee as defined in Section I.e. (1), (2) and (5), a Relative or
invitee of such Employee, or a resident of the household of such Employee, who
is, or allegedly is, being held captive provided, however, that prior to the surrender
of such Property:

a. the Employee who receives the threat has made a reasonable effort to
notify an officer of the ASSURED who is not involved in such threat, and

b. the ASSURED has made a reasonable effort to notify the Federal Bureau of
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Investigation and local law enforcement authorities concerning such threat.

It is agreed that for purposes of this INSURING CLAUSE, any Employee of the
ASSURED, as set forth in the preceding paragraph, shall be deemed to be an
ASSURED hereunder, but only with respect to the surrender of money, securities
and other tangible personal property in which such Employee has a legal or
equitable interest.

Computer System Loss resulting directly from fraudulent:
a. entries of data into, or

b. changes of data elements or programs within,

a Computer System, provided the fraudulent entry or change causes:

(1) funds or other property to be transferred, paid or delivered,
(2) an account of the ASSURED or of its customer to be added, deleted,

debited or credited, or
(3) an unauthorized account or a fictitious account to be debited or

credited.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 3 of 19

Insuring Clauses
(continued)

Voice Initiated Funds 9. Loss resulting directly from Voice Initiated Funds Transfer Instruction directed
Transfer Instruction to the ASSURED authorizing the transfer of dividends or redemption proceeds of

Investment Company shares from a Customer's account, provided such Voice
Initiated Funds Transfer Instruction was:

a. received at the ASSURED'S offices by those Employees of the ASSURED
specifically authorized to receive the Voice Initiated Funds Transfer
Instruction,

b. made by a person purporting to be a Customer, and

c. made by said person for the purpose of causing the ASSURED or Customer
to sustain a loss or making an improper personal financial gain for such
person or any other person.

In order for coverage to apply under this INSURING CLAUSE, all Voice Initiated
Funds Transfer Instructions must be received and processed in accordance with
the Designated Procedures outlined in the APPLICATION furnished to the
COMPANY.

Uncollectible Items of 10. Loss resulting directly from the ASSURED having credited an account of a
Deposit customer, shareholder or subscriber on the faith of any Items of Deposit which
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prove to be uncollectible, provided that the crediting of such account causes:
a. redemptions or withdrawals to be permitted,

b. shares to be issued, or

c. dividends to be paid,
from an account of an Investment Company.

In order for coverage to apply under this INSURING CLAUSE, the ASSURED
must hold Items of Deposit for the minimum number of days stated in the
APPLICATION before permitting any redemptions or withdrawals, issuing any
shares or paying any dividends with respect to such Items of Deposit.
Items of Deposit shall not be deemed uncollectible until the ASSURED'S
standard collection procedures have failed.

Audit Expense 11. Expense incurred by the ASSURED for that part of the cost of audits or
examinations required by any governmental regulatory authority or self-regulatory
organization to be conducted by such authority, organization or their appointee by
reason of the discovery of loss sustained by the ASSURED and covered by this
Bond.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 4 of 19

General Agreements

Additional Companies A. If more than one corporation, or Investment Company, or any combination of
Included As Assured them is included as the ASSURED herein:

(1) The total liability of the COMPANY under this Bond for loss or losses
sustained by any one or more or all of them shall not exceed the limit for
which the COMPANY would be liable under this Bond if all such loss were
sustained by any one of them.

(2) Only the first named ASSURED shall be deemed to be the sole agent of the
others for all purposes under this Bond, including but not limited to the giving
or receiving of any notice or proof required to be given and for the purpose of
effecting or accepting any amendments to or termination of this Bond. The
COMPANY shall furnish each Investment Company with a copy of the
Bond and with any amendment thereto, together with a copy of each formal
filing of claim by any other named ASSURED and notification of the terms of
the settlement of each such claim prior to the execution of such settlement.

(3) The COMPANY shall not be responsible for the proper application of any
payment made hereunderto the first named ASSURED.
Knowledge possessed or discovery made by any partner, director, trustee,

(4) officer or supervisory employee of any ASSURED shall constitute knowledge
or discovery by all the ASSUREDS for the purposes of this Bond.

Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND II - Form 40-17G

6



(5) If the first named ASSURED ceases for any reason to be covered under this
Bond, then the ASSURED next named on the APPLICATION shall thereafter
be considered as the first named ASSURED for the purposes of this Bond.

Representation Made By B. The ASSURED represents that all information it has furnished in the
Assured APPLICATION for this Bond or otherwise is complete, true and correct. Such

APPLICATION and other information constitute part of this Bond.
The ASSURED must promptly notify the COMPANY of any change in any fact or
circumstance which materially affects the risk assumed by the COMPANY under
this Bond.
Any intentional misrepresentation, omission, concealment or incorrect statement of
a material fact, in the APPLICATION or otherwise, shall be grounds for recision of
this Bond.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page5of19

General Agreements
(continued)

Additional Offices Or C. If the ASSURED, other than an Investment Company, while this Bond is in force,
Employees - Consolidation, merges or consolidates with, or purchases or acquires assets or liabilities of
Merger Or Purchase Or another institution, the ASSURED shall not have the coverage afforded under this
Acquisition Of Assets Or Bond for loss which has:
Liabilities - Notice To (1) occurred or will occur on premises, or
Company

(2) been caused or will be caused by an employee, or

(3) arisen or will arise out of the assets or liabilities,
of such institution, unless the ASSURED:

a. gives the COMPANY written notice of the proposed consolidation, merger or
purchase or acquisition of assets or liabilities prior to the proposed effective
date of such action, and

b. obtains the written consent of the COMPANY to extend some or all of the
coverage provided by this Bond to such additional exposure, and

c. on obtaining such consent, pays to the COMPANY an additional premium.

Change Of Control - When the ASSURED learns of a change in control (other than in an Investment
Notice To Company Company), as set forth in Section 2(a) (9) of the Investment Company Act of

1940, the ASSURED shall within sixty (60) days give written notice to the
COMPANY setting forth:

(1) the names of the transferors and transferees (or the names of the beneficial
owners if the voting securities are registered in another name),

(2) the total number of voting securities owned by the transferors and the
transferees (or the beneficial owners), both immediately before and after the
transfer, and
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(3) the total number of outstanding voting securities.

Failure to give the required notice shall result in termination of coverage for any
loss involving a transferee, to be effective on the date of such change in control.

Court Costs And The COMPANY will indemnify the ASSURED for court costs and reasonable
Attorneys' Fees attorneys' fees incurred and paid by the ASSURED in defense, whether or not

successful, whether or not fully litigated on the merits and whether or not settled,
of any claim, suit or legal proceeding with respect to which the ASSURED would
be entitled to recovery under this Bond. However, with respect to INSURING
CLAUSE 1., this Section shall only apply in the event that:

(1) an Employee admits to being guilty of Larceny or Embezzlement,
(2) an Employee is adjudicated to be guilty of Larceny or Embezzlement, or

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 6 of 19

General Agreements

Court Costs And
Attorneys' Fees
(continued)

(3) in the absence of 1 or 2 above, an arbitration panel agrees, after a review of an
agreed statement of facts between the COMPANY and the ASSURED, that an
Employee would be found guilty of Larceny or Embezzlement if such Employee
were prosecuted.

The ASSURED shall promptly give notice to the COMPANY of any such suit or legal
proceeding and at the request of the COMPANY shall furnish copies of all pleadings
and pertinent papers to the COMPANY. The COMPANY may, at its sole option, elect to
conduct the defense of all or part of such legal proceeding. The defense by the
COMPANY shall be in the name of the ASSURED through attorneys selected by the
COMPANY. The ASSURED shall provide all reasonable information and assistance as
required by the COMPANY for such defense. If the COMPANY declines to defend the
ASSURED, no settlement without the prior written consent of the COMPANY nor
judgment against the ASSURED shall determine the existence, extent or amount of
coverage under this Bond.

If the amount demanded in any such suit or legal proceeding is within the
DEDUCTIBLE AMOUNT, if any, the COMPANY shall have no liability for court costs and
attorney's fees incurred in defending all or part of such suit or legal proceeding.

If the amount demanded in any such suit or legal proceeding is in excess of the LIMIT
OF LIABILITY stated in ITEM 2. of the DECLARATIONS for the applicable INSURING
CLAUSE, the COMPANY'S liability for court costs and attorney's fees incurred in
defending all or part of such suit or legal proceedings is limited to the proportion of
such court costs and attorney's fees incurred that the LIMIT OF LIABILITY stated in
ITEM 2. of the DECLARATIONS for the applicable INSURING CLAUSE bears to the total
of the amount demanded in such suit or legal proceeding.

If the amount demanded is any such suit or legal proceeding is in excess of the
DEDUCTIBLE AMOUNT, if any, but within the LIMIT OF LIABILITY stated in ITEM 2. of the
DECLARATIONS for the applicable INSURING CLAUSE, the COMPANY'S liability for court
costs and attorney's fees incurred in defending all or part of such suit or legal
proceedings shall be limited to the proportion of such court costs or attorney's fees
that the amount demanded that would be payable under this Bond after application of
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the DEDUCTIBLE AMOUNT, bears to the total amount demanded.

Amounts paid by the COMPANY for court costs and attorneys' fees shall be in addition
to the LIMIT OF LIABILITY stated in ITEM 2. of the DECLARATIONS.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 7 of 19

Conditions And
Limitations
Definitions 1. As used in this Bond:

a. Computer System means a computer and all input, output, processing,
storage, off-line media libraries, and communication facilities which are
connected to the computer and which are under the control and supervision
of the operating system(s) or application(s) software used by the ASSURED.

b. Counterfeit means an imitation of an actual valid original which is intended
to deceive and be taken as the original.

c. Custodian means the institution designated by an Investment Company to
maintain possession and control of its assets.

d. Customer means an individual, corporate, partnership, trust customer,
shareholder or subscriber of an Investment Company which has a written
agreement with the ASSURED for Voice Initiated Funds Transfer
Instruction.

e. Employee means:

(1) an officer of the ASSURED,

(2) a natural person while in the regular service of the ASSURED at any of
the ASSURED'S premises and compensated directly by the ASSURED
through its payroll system and subject to the United States Internal
Revenue Service Form W-2 or equivalent income reporting plans of
other countries, and whom the ASSURED has the right to control and
direct both as to the result to be accomplished and details and means
by which such result is accomplished in the performance of such
service,

(3) a guest student pursuing studies or performing duties in any of the
ASSURED'S premises,

(4) an attorney retained by the ASSURED and an employee of such
attorney while either is performing legal services for the ASSURED,

(5) a natural person provided by an employment contractor to perform
employee duties for the ASSURED under the ASSURED'S supervision
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at any of the ASSURED'S premises,

(6) an employee of an institution merged or consolidated with the
ASSURED prior to the effective date of this Bond,

(7) a director or trustee of the ASSURED, but only while performing acts
within the scope of the customary and usual duties of any officer or
other employee of the ASSURED or while acting as a member of any
committee duly elected or appointed to examine or audit or have
custody of or access to Property of the ASSURED, or

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page8of19

Conditions And
Limitations
Definitions (8) each natural person, partnership or corporation authorized by written
(continued) agreement with the ASSURED to perform services as electronic data

processor of checks or other accounting records related to such checks but
only while such person, partnership or corporation is actually performing
such services and not:

a. creating, preparing, modifying or maintaining the ASSURED'S
computer software or programs, or

b. acting as transfer agent or in any other agency capacity in issuing
checks, drafts or securities for the ASSURED,

(9) any partner, officer or employee of an investment advisor, an underwriter
(distributor), a transfer agent or shareholder accounting recordkeeper, or an
administrator, for an Investment Company while performing acts coming
within the scope of the customary and usual duties of an officer or employee
of an Investment Company or acting as a member of any committee duly
elected or appointed to examine, audit or have custody of or access to
Property of an Investment Company.

The term Employee shall not include any partner, officer or employee of a
transfer agent, shareholder accounting recordkeeper or administrator:

a. which is not an "affiliated person" (as defined in Section 2(a) of the
Investment Company Act of 1940) of an Investment Company or of
the investment advisor or underwriter (distributor) of such Investment
Company, or

b. which is a "bank" (as defined in Section 2(a) of the Investment
Company Act of 1940).

This Bond does not afford coverage in favor of the employers of
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persons as set forth in e. (4), (5) and (8) above, and upon payment to
the ASSURED by the COMPANY resulting directly from Larceny or
Embezzlement committed by any of the partners, officers or
employees of such employers, whether acting alone or in collusion with
others, an assignment of such of the ASSURED'S rights and causes of
action as it may have against such employers by reason of such acts
so committed shall, to the extent of such payment, be given by the
ASSURED to the COMPANY, and the ASSURED shall execute all
papers necessary to secure to the COMPANY the rights provided for
herein.

Each employer of persons as set forth in e.(4), (5) and (8) above and the
partners, officers and other employees of such employers shall collectively
be deemed to be one person for all the purposes of this Bond; excepting,
however, the fifth paragraph of Section 13.

Independent contractors not specified in e.(4), (5) or (8) above,
intermediaries, agents, brokers or other representatives of the same general
character shall not be considered Employees.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 9 of 19

Conditions And
Limitations

Definitions f. Forgery means the signing of the name of another natural person with the
(continued) intent to deceive but does not mean a signature which consists in whole or in

part of one's own name, with or without authority, in any capacity for any
purpose.

g. Investment Company means any investment company registered under the
Investment Company Act of 1940 and listed under the NAME OF ASSURED
on the DECLARATIONS.

h. Items of Deposit means one or more checks or drafts drawn upon a
financial institution in the United States of America.

i. Larceny or Embezzlement means larceny or embezzlement as defined in
Section 37 of the Investment Company Act of 1940.

j. Property means money, revenue and other stamps; securities; including any
note, stock, treasury stock, bond, debenture, evidence of indebtedness,
certificate of deposit, certificate of interest or participation in any profit-
sharing agreement, collateral trust certificate, preorganization certificate or
subscription, transferable share, investment contract, voting trust certificate,
certificate of deposit for a security, fractional undivided interest in oil, gas, or
other mineral rights, any interest or instruments commonly known as a
security under the Investment Company Act of 1940, any other certificate of
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interest or participation in, temporary or interim certificate for, receipt for,
guarantee of, or warrant or right to subscribe to or purchase any of the
foregoing; bills of exchange; acceptances; checks; withdrawal orders; money
orders; travelers' letters of credit; bills of lading; abstracts of title; insurance
policies, deeds, mortgages on real estate and/or upon chattels and interests
therein; assignments of such policies, deeds or mortgages; other valuable
papers, including books of accounts and other records used by the
ASSURED in the conduct of its business (but excluding all electronic data
processing records); and, all other instruments similar to or in the nature of
the foregoing in which the ASSURED acquired an interest at the time of the
ASSURED'S consolidation or merger with, or purchase of the principal
assets of, a predecessor or which are held by the ASSURED for any
purpose or in any capacity and whether so held gratuitously or not and
whether or not the ASSURED is liable therefor.

k. Relative means the spouse of an Employee or partner of the ASSURED
and any unmarried child supported wholly by, or living in the home of, such
Employee or partner and being related to them by blood, marriage or legal
guardianship.

I. Securities, documents or other written instruments means original
(including original counterparts) negotiable or non-negotiable instruments, or
assignments thereof, which in and of themselves represent an equitable
interest, ownership, or debt and which are in the ordinary course of business
transferable by delivery of such instruments with any necessary
endorsements or assignments.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 10 of 19

Conditions And
Limitations

Definitions m. Subsidiary means any organization that, at the inception date of this Bond,
(continued) is named in the APPLICATION or is created during the BOND PERIOD and

of which more than fifty percent (50%) of the outstanding securities or voting
rights representing the present right to vote for election of directors is owned
or controlled by the ASSURED either directly or through one or more of its
subsidiaries.

n. Transportation Company means any organization which provides its own
or its leased vehicles for transportation or which provides freight forwarding
or air express services.

o. Voice Initiated Election means any election concerning dividend options
available to Investment Company shareholders or subscribers which is
requested by voice over the telephone.

p. Voice Initiated Redemption means any redemption of shares issued by an
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Investment Company which is requested by voice over the telephone.

q. Voice Initiated Funds Transfer Instruction means any Voice Initiated
Redemption or Voice Initiated Election.

For the purposes of these definitions, the singular includes the plural and the
plural includes the singular, unless otherwise indicated.

General Exclusions - 2. This bond does not directly or indirectly cover:

Applicable to All Insuring a. loss not reported to the COMPANY in writing within sixty (60) days after
Clauses termination of this Bond as an entirety;

b. loss due to riot or civil commotion outside the United States of America and
Canada, or any loss due to military, naval or usurped power, war or
insurrection. This Section 2.b., however, shall not apply to loss which occurs
in transit in the circumstances recited in INSURING CLAUSE 3., provided
that when such transit was initiated there was no knowledge on the part of
any person acting for the ASSURED of such riot, civil commotion, military,
naval or usurped power, war or insurrection;

c. loss resulting from the effects of nuclear fission or fusion or radioactivity;

d. loss of potential income including, but not limited to, interest and dividends
not realized by the ASSURED or by any customer of the ASSURED;

e. damages of any type for which the ASSURED is legally liable, except
compensatory damages, but not multiples thereof, arising from a loss
covered under this Bond;

f. costs, fees and expenses incurred by the ASSURED in establishing the
existence of or amount of loss under this Bond, except to the extent covered
under INSURING CLAUSE 11.;

g. loss resulting from indirect or consequential loss of any nature;

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 11 of 19

Conditions And
Limitations

General Exclusions - loss resulting from dishonest acts by any member of the Board of Directors
Applicable to All Insuring or Board of Trustees of the ASSURED who is not an Employee, acting
Clauses (continued) alone or in collusion with others;

loss, or that part of any loss, resulting solely from any violation by the
   ASSURED or by any Employee:

(1) of any law regulating:
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a. the issuance, purchase or sale of securities,
b. securities transactions on security or commodity exchanges or

the over the counter market,
c. investment companies,
d. investment advisors, or

(2) of any rule or regulation made pursuant to any such law; or

J-k. loss of confidential information, material or data;

loss resulting from voice requests or instructions received over the
telephone, provided however, this Section 2.k. shall not apply to INSURING
CLAUSE 7. or 9.

Specific Exclusions - 3. This Bond does not directly or indirectly cover:
Applicable To All Insuring a. loss caused by an Employee, provided, however, this Section 3.a. shall not
Clauses Except Insuring apply to loss covered under INSURING CLAUSE 2. or 3. which results
Clause 1. directly from misplacement, mysterious unexplainable disappearance, or

damage or destruction of Property;

b. loss through the surrender of property away from premises of the ASSURED
as a result of a threat:

(1) to do bodily harm to any natural person, except loss of Property in
transit in the custody of any person acting as messenger of the
ASSURED, provided that when such transit was initiated there was no
knowledge by the ASSURED of any such threat, and provided further
that this Section 3.b. shall not apply to INSURING CLAUSE 7., or

(2) to do damage to the premises or Property of the ASSURED;

c. loss resulting from payments made or withdrawals from any account
involving erroneous credits to such account;

d. loss involving Items of Deposit which are not finally paid for any reason
provided however, that this Section 3.d. shall not apply to INSURING
CLAUSE 10.;

e. loss of property while in the mail;

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 12 of 19

Conditions And
Limitations

Specific Exclusions - loss resulting from the failure for any reason of a financial or depository
Applicable To All Insuring institution, its receiver or other liquidator to pay or deliver funds or other
Clauses Except Insuring Property to the ASSURED provided further that this Section 3.f. shall not
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Clause 1. (continued) apply to loss of Property resulting directly from robbery, burglary,
misplacement, mysterious unexplainable disappearance, damage,
destruction or removal from the possession, custody or control of the
ASSURED.

loss of Property while in the custody of a Transportation Company,
provided however, that this Section 3.g. shall not apply to INSURING
CLAUSE 3.;

loss resulting from entries or changes made by a natural person with
authorized access to a Computer System who acts in good faith on
instructions, unless such instructions are given to that person by a software
contractor or its partner, officer, or employee authorized by the ASSURED to
design, develop, prepare, supply, service, write or implement programs for
the ASSURED's Computer System; or

loss resulting directly or indirectly from the input of data into a Computer
System terminal, either on the premises of the customer of the ASSURED
or under the control of such a customer, by a customer or other person who
had authorized access to the customer's authentication mechanism.

Specific Exclusions - This bond does not directly or indirectly cover:
Applicable To All Insuring a. loss resulting from the complete or partial non-payment of or default on any
Clauses Except Insuring loan whether such loan was procured in good faith or through trick, artifice,
Clauses 1., 4., And 5. fraud or false pretenses; provided, however, this Section 4.a. shall not apply

to INSURING CLAUSE 8.;

b. loss resulting from forgery or any alteration;
loss involving a counterfeit provided, however, this Section 4.c. shall not

c. apply to INSURING CLAUSE 5. or 6.

Limit Of Liability/Non- 5. At all times prior to termination of this Bond, this Bond shall continue in force for
Reduction And Non- the limit stated in the applicable sections of ITEM 2. of the DECLARATIONS,
Accumulation Of Liability notwithstanding any previous loss for which the COMPANY may have paid or be

liable to pay under this Bond provided, however, that the liability of the COMPANY
under this Bond with respect to all loss resulting from:

a. any one act of burglary, robbery or hold-up, or attempt thereat, in which no
Employee is concerned or implicated, or

b. any one unintentional or negligent act on the part of any one person
resulting in damage to or destruction or misplacement of Property, or

c. all acts, other than those specified in a. above, of any one person, or

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 13 of 19
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Conditions And
Limitations

Limit Of Liability/Non- d. any one casualty or event other than those specified in a., b., or c. above,
Reduction And Non- shall be deemed to be one loss and shall be limited to the applicable LIMIT OF
Accumulation Of Liability LIABILITY stated in ITEM 2. of the DECLARATIONS of this Bond irrespective of
(continued) the total amount of such loss or losses and shall not be cumulative in amounts

from year to year or from period to period.

All acts, as specified in c. above, of any one person which

i. directly or indirectly aid in any way wrongful acts of any other person or
persons, or

ii. permit the continuation of wrongful acts of any other person or persons
whether such acts are committed with or without the knowledge of the wrongful
acts of the person so aided, and whether such acts are committed with or without
the intent to aid such other person, shall be deemed to be one loss with the
wrongful acts of all persons so aided.

Discovery 6. This Bond applies only to loss first discovered by an officer of the
ASSURED

during the BOND PERIOD. Discovery occurs at the earlier of an officer of the
ASSURED being aware of:

a. facts which may subsequently result in a loss of a type covered by this Bond,
or

b. an actual or potential claim in which it is alleged that the ASSURED is liable
to a third party,

regardless of when the act or acts causing or contributing to such loss occurred,
even though the amount of loss does not exceed the applicable DEDUCTIBLE
AMOUNT, or the exact amount or details of loss may not then be known.

Notice To Company - 7. a. The ASSURED shall give the COMPANY notice thereof at the earliest
Proof- Legal Proceedings practicable moment, not to exceed sixty (60) days after discovery of loss, in
Against Company an amount that is in excess of 50% of the applicable DEDUCTIBLE

AMOUNT, as stated in ITEM 2. of the DECLARATIONS.

b. The ASSURED shall furnish to the COMPANY proof of loss, duly sworn to,
with full particulars within six (6) months after such discovery.

c. Securities listed in a proof of loss shall be identified by certificate or bond
numbers, if issued with them.

d. Legal proceedings for the recovery of any loss under this Bond shall not be
brought prior to the expiration of sixty (60) days after the proof of loss is filed
with the COMPANY or after the expiration of twenty-four (24) months from
the discovery of such loss.
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e. This Bond affords coverage only in favor of the ASSURED. No claim, suit,
action or legal proceedings shall be brought under this Bond by anyone
other than the ASSURED.

Conditions And
Limitations

Notice To Company - Proof of loss involving Voice Initiated Funds Transfer Instruction shall
Proof- Legal Proceedings include electronic recordings of such instructions.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 14 of 19

Against Company
(continued)
Deductible Amount 8. The COMPANY shall not be liable under any INSURING CLAUSES of this Bond

on account of loss unless the amount of such loss, after deducting the net amount
of all reimbursement and/or recovery obtained or made by the ASSURED, other
than from any Bond or policy of insurance issued by an insurance company and
covering such loss, or by the COMPANY on account thereof prior to payment by
the COMPANY of such loss, shall exceed the DEDUCTIBLE AMOUNT set forth in
ITEM 3. of the DECLARATIONS, and then for such excess only, but in no event
for more than the applicable LIMITS OF LIABILITY stated in ITEM 2. of the
DECLARATIONS.

There shall be no deductible applicable to any loss under INSURING CLAUSE 1.
sustained by any Investment Company.

Valuation 9. BOOKS OF ACCOUNT OR OTHER RECORDS

The value of any loss of Property consisting of books of account or other records
used by the ASSURED in the conduct of its business shall be the amount paid by
the ASSURED for blank books, blank pages, or other materials which replace the
lost books of account or other records, plus the cost of labor paid by the
ASSURED for the actual transcription or copying of data to reproduce such books
of account or other records.

The value of any loss of Property other than books of account or other records
used by the ASSURED in the conduct of its business, for which a claim is made
shall be determined by the average market value of such Property on the
business day immediately preceding discovery of such loss provided, however,
that the value of any Property replaced by the ASSURED with the consent of the
COMPANY and prior to the settlement of any claim for such Property shall be the
actual market value at the time of replacement.
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In the case of a loss of interim certificates, warrants, rights or other securities, the
production of which is necessary to the exercise of subscription, conversion,
redemption or deposit privileges, the value of them shall be the market value of
such privileges immediately preceding their expiration if said loss is not discovered
until after their expiration. If no market price is quoted for such Property or for
such privileges, the value shall be fixed by agreement between the parties.

OTHER PROPERTY
The value of any loss of Property, other than as stated above, shall be the actual
cash value or the cost of repairing or replacing such Property with Property of
like quality and value, whichever is less.

Conditions And
Limitations
(continued)

Securities Settlement 10. In the event of a loss of securities covered under this Bond, the COMPANY may,
at its sole discretion, purchase replacement securities, tender the value of the
securities in money, or issue its indemnity to effect replacement securities.

The indemnity required from the ASSURED under the terms of this Section

ICAP Bond (5-98)
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against all loss, cost or expense arising from the replacement of securities by the
COMPANY'S indemnity shall be:

-a-. for securities having a value less than�orequal to the applicable
DEDUCTIBLE AMOUNT - one hundred (100%) percent;

b. for securities having a value in excess of the DEDUCTIBLE AMOUNT but
within the applicable LIMIT OF LIABILITY - the percentage that the
DEDUCTIBLE AMOUNT bears to the value of the securities;

c. for securities having a value greater than the applicable LIMIT OF LIABILITY
- the percentage that the DEDUCTIBLE AMOUNT and portion in excess of
the applicable LIMIT OF LIABILITY bears to the value of the securities.

The value referred to in Section 10.a., b., and c. is the value in accordance with
Section 9, VALUATION, regardless of the value of such securities at the time the
loss under the COMPANY'S indemnity is sustained.

The COMPANY is not required to issue its indemnity for any portion of a loss of
securities which is not covered by this Bond; however, the COMPANY may do so
as a courtesy to the ASSURED and at its sole discretion.

The ASSURED shall pay the proportion of the Company's premium charge for the
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Company's indemnity as set forth in Section 10.a., b., and c. No portion of the
LIMIT OF LIABILITY shall be used as payment of premium for any indemnity
purchased by the ASSURED to obtain replacement securities.

Subrogation - Assignment -11. In the event of a payment under this Bond, the COMPANY shall be subrogated to
Recovery all of the ASSURED'S rights of recovery against any person or entity to the extent

of such payment. On request, the ASSURED shall deliver to the COMPANY an
assignment of the ASSURED'S rights, title and interest and causes of action
against any person or entity to the extent of such payment.

Recoveries, whether effected by the COMPANY or by the ASSURED, shall be
applied net of the expense of such recovery in the following order:

a. first, to the satisfaction of the ASSURED'S loss which would otherwise have
been paid but for the fact that it is in excess of the applicable LIMIT OF
LIABILITY,

b. second, to the COMPANY in satisfaction of amounts paid in settlement of
the ASSURED'S claim,

c. third, to the ASSURED in satisfaction of the applicable DEDUCTIBLE
AMOUNT, and

ICAP Bond (5-98)
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Conditions And
Limitations

Subrogation - Assignment d. fourth, to the ASSURED in satisfaction of any loss suffered by the
Recovery ASSURED which was not covered under this Bond.
(continued) Recovery from reinsurance or indemnity of the COMPANY shall not be deemed a

recovery under this section.

Cooperation Of Assured 12. At the COMPANY'S request and at reasonable times and places designated by
the COMPANY, the ASSURED shall:

a. submit to examination by the COMPANY and subscribe to the same under
oath,

b. produce for the COMPANY'S examination all pertinent records, and

c. cooperate with the COMPANY in all matters pertaining to the loss.

The ASSURED shall execute all papers and render assistance to secure to the
COMPANY the rights and causes of action provided for under this Bond. The
ASSURED shall do nothing after loss to prejudice such rights or causes of action.
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Termination 13. If the Bond is for a sole ASSURED, it shall not be terminated unless written notice
shall have been given by the acting party to the affected party and to the
Securities and Exchange Commission, Washington, D.C., not less than sixty (60)
days prior to the effective date of such termination.
If the Bond is for a joint ASSURED, it shall not be terminated unless written notice
shall have been given by the acting party to the affected party, and by the
COMPANY to all ASSURED Investment Companies and to the Securities and
Exchange Commission, Washington, D.C., not less than sixty (60) days prior to
the effective date of such termination.

This Bond will terminate as to any one ASSURED, other than an Investment
Company:

a. immediately on the taking over of such ASSURED by a receiver or other
liquidator or by State or Federal officials, or

b. immediately on the filing of a petition under any State or Federal statute
relative to bankruptcy or reorganization of the ASSURED, or assignment for

c. the benefit of creditors of the ASSURED, or immediately upon such ASSURED
ceasing to exist, whether through merger into another entity, disposition of all of 
its assets or otherwise.

The COMPANY shall refund the unearned premium computed at short rates in
accordance with the standard short rate cancellation tables if terminated by the
ASSURED or pro rata if terminated for any other reason.

ICAP Bond (5-98)
Form 17-02-1421 (Ed. 5-98) Page 17 of 19

Conditions And
Limitations
Termination If any partner, director, trustee, or officer or supervisory employee of an
(continued) ASSURED not acting in collusion with an Employee learns of any dishonest act

committed by such Employee at any time, whether in the employment of the
ASSURED or otherwise, whether or not such act is of the type covered under this
Bond, and whether against the ASSURED or any other person or entity, the
ASSURED:

a. shall immediately remove such Employee from a position that would enable
such Employee to cause the ASSURED to suffer a loss covered by this
Bond;and

b. within forty-eight (48) hours of learning that an Employee has committed
any dishonest act, shall notify the COMPANY, of such action and provide full
particulars of such dishonest act.
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The COMPANY may terminate coverage as respects any Employee sixty (60)
days after written notice is received by each ASSURED Investment Company
and the Securities and Exchange Commission, Washington, D.C. of its desire to
terminate this Bond as to such Employee.

Other Insurance            14. Coverage under this Bond shall apply only as excess over any valid and collectible
insurance, indemnity or suretyship obtained by or on behalf of:

a. the ASSURED,

b. a Transportation Company, or

c. another entity on whose premises the loss occurred or which employed the
person causing the loss or engaged the messenger conveying the Property
involved.

Conformity            15. If any limitation within this Bond is prohibited by any law controlling this Bond's
construction, such limitation shall be deemed to be amended so as to equal the
minimum period of limitation provided by such law.

Change or Modification            16. This Bond or any instrument amending or affecting this Bond may not be changed
or modified orally. No change in or modification of this Bond shall be effective
except when made by written endorsement to this Bond signed by an authorized
representative of the COMPANY.

If this Bond is for a sole ASSURED, no change or modification which would
adversely affect the rights of the ASSURED shall be effective prior to sixty (60)
days after written notice has been furnished to the Securities and Exchange
Commission, Washington, D.C, by the acting party.

ICAP Bond (5-98)
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Conditions And
Limitations
Change or Modification
(continued)

If this Bond is for a joint ASSURED, no charge or modification which would
adversely affect the rights of the ASSURED shall be effective prior to sixty (60)
days after written notice has been furnished to all insured Investment
Companies and to the Securities and Exchange Commission, Washington, D.C.,
by the COMPANY.

ICAP Bond (5-98)
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Effective date of
this endorsement: July 15, 2008 FEDERAL INSURANCE COMPANY

Endorsement No.: 1 Bond
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To be attached to and form a part of Bond
Number: 81906724

Issued to: JOHN HANCOCK FUNDS

COMPLIANCE WITH APPLICABLE TRADE SANCTION LAWS RIDER

It is agreed that this insurance does not apply to the extent that trade or economic sanctions or other laws or
regulations prohibit the coverage provided by this insurance.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009 By
/s/ Robert Hamburger

Authorized Representative

Form 14-02-9228 (Ed. 4/2004)

FEDERAL INSURANCE COMPANY

Endorsement No: 2 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS
___________________________________________________________________________________________________________________________________________

TERMINATION-NONRENEWAL-NOTICE ENDORSEMENT

It is agreed that this Bond is amended as follows:
1. By adding to Section 13., Termination, the following: "Termination By The Company Bonds In Effect For More

Than Sixty (60) Days

If this Bond has been in effect for more than sixty (60) days, or, if this Bond is a renewal, the COMPANY may
terminate by providing written notice of cancellation at least sixty (60) days before the effective date of
termination for at least one of the following reasons:

1. Nonpayment of premium;

2. Discovery of fraud or material misrepresentation in obtaining this Bond or
in the presentation of a claim thereunder;

3. Discovery of willful or reckless acts or omissions or violation of any
provision of this Bond on the part of the ASSURED which substantially
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and materially increases any hazard insured against, and which occurred
subsequent to the inception of the current BOND PERIOD;

4. Conviction of the ASSURED of a crime arising out of acts increasing the
hazard insured against;

5. Material change in the risk which increases the risk of loss after insurance
coverage has been issued or renewed, except to the extent that the
COMPANY should reasonably have foreseen the change, or contemplated
the risk when the contract was written;

6. Determination by the Commissioner that the continuation of the Bond
would jeopardize a COMPANY'S solvency or would place the COMPANY in
violation of the insurance laws of any state;

7. Determination by the Commissioner that continuation of the present
premium volume of the COMPANY would jeopardize the COMPANY'S
policyholders, creditors orthe public;

8. Such other reasons that are approved by the Commissioner;

9. Determination by the Commissioner that the COMPANY no longer has
adequate reinsurance to meet the ASSUREDS needs;

10. Substantial breaches of contractual duties, conditions or warranties; or

11. Unfavorable underwriting facts, specific to the ASSURED, existing that
were not present at the inception of the Bond.

ICAP Bond
Form 17-02-1360 (Rev. 10-99) Page 1

Bonds In Effect Sixty (60) Days Or Less

If this Bond has been in effect for sixty (60) days or less, and it is not a renewal Bond, the COMPANY may terminate
for any reason by providing written notice of termination at least sixty (60) days before the effective date of
termination.

Notice Of Termination

Notice of termination under this Section shall be mailed or delivered, by certified mail, return receipt provided by
the United States Postal Service, to the ASSURED and to the authorized agent or broker, if any, at least sixty (60)
days prior to the effective date of cancellation at the address shown on the DECLARATIONS of this Bond.

If this Bond is cancelled for nonpayment of premium, the COMPANY will mail or deliver, by certified mail, return
receipt provided by the United States Postal Service, a written notice at least thirty (30) days before the effective
date of cancellation. The cancellation notice shall contain information regarding the amount of premium due and
the due date, and shall state the effect of nonpayment by the due date. Cancellation shall not be effective if
payment of the amount due is made prior to the effective date of cancellation.

All notice of cancellation shall state the reason(s) for cancellation.

There is no liability on the part of, and no cause of action of any nature shall arise against, the COMPANY, its
authorized representatives, its employees, or any firm, person or corporation furnishing to the COMPANY,
information relating to the reasons for cancellation or nonrenewal, for any statement made by them in complying
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or enabling the COMPANY to comply with this Section, for the provision of information pertaining thereto, or for
statements made or evidence submitted at any hearings conducted in connection therewith, if such information
was provided in good faith and without malice.

Notice Of Nonrenewal

If the COMPANY elects not to renew this Bond, the COMPANY shall mail or deliver written notice, by certified mail,
return receipt, provided by the United States Postal Service, to the ASSURED, at his last known address, at least
sixty (60) days before the expiration date or before the anniversary date, if this Bond has been written for a term
of more than one (1) year. Such notice shall also be mailed to the ASSURED'S agent or broker, if any.

Such notice shall contain all of the following:

a. Bond Number:

b. Date of Notice;

c. Reason for Cancellation;

d. Expiration Date of the Bond;

e. Effective Date and Hour of Cancellation.

Notice of nonrenewal shall not be required if the COMPANY or a COMPANY within the same insurance group has
offered to issue a renewal Bond, the ASSURED has obtained replacement coverage or has agreed in writing to
obtain replacement coverage, the ASSURED has requested or agreed to nonrenewal, or the Bond is expressly
designated as nonrenewable.

ICAP Bond
Form 17-02-1360 (Rev. 10-99) Page 2

Return Premium Calculations

Any unearned premiums which have been paid by the ASSURED shall be refunded to the ASSURED on a pro
rata basis if terminated by the COMPANY or the ASSURED. The unearned premiums shall be refunded to the
ASSURED within forty-five (45) days of receipt of the request for cancellation or the effective date of
cancellation, whichever is later.

Conditional Renewal

If the COMPANY offers or purports to renew the Bond, but on less favorable terms or at higher rates, the new
terms or higher premiums may take effect on the renewal date, if the COMPANY mails or delivers by certified
mail, return receipt provided by the United States Postal Service, to the ASSURED, notice of the new terms or
premiums at least sixty (60) days prior to the renewal date. If the COMPANY notifies the ASSURED within
sixty (60) days prior to the renewal date, the new terms or premiums do not take effect until sixty (60) days
after the notice is mailed or delivered, in which case, the ASSURED may elect to cancel the renewal Bond
within the sixty (60) day period. If the COMPANY does not notify the ASSURED of the new terms or premiums,
the COMPANY shall continue the Bond at the expiring terms and premiums until notice is given or until the
effective date of replacement coverage is obtained by the ASSURED, whichever occurs first."

2. It is further understood and agreed that for the purposes of Section 13., Termination, any occurrence listed in
this Section shall be considered to be a request by the ASSURED to immediately terminate this Bond.

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008.
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ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009

By

/s/ Robert Hamburger

Authorized Representative
ICAP Bond
Form 17-02-1360 (Rev. 10-99) Page 3

FEDERAL INSURANCE COMPANY

Endorsement No.: 3 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

________________________________________________________________________________________________________________________________________

UNAUTHORIZED SIGNATURE ENDORSEMENT

It is agreed that this Bond is amended as follows:
1. By adding the following INSURING CLAUSE:

12. Unauthorized Signature

Loss resulting directly from the ASSURED having accepted, paid or
cashed any check or Withdrawal Order made or drawn on or against
the account of the ASSURED'S customer which bears the signature or
endorsement of one other than a person whose name and signature is
on file with the ASSURED as a signatory on such account.

It shall be a condition precedent to the ASSURED'S right of recovery
under this INSURING CLAUSE that the ASSURED shall have on file
signatures of all the persons who are signatories on such account.

2. By adding to Section 1., Definitions, the following:

aa. Instruction means a written order to the issuer of an Uncertificated Security requesting that the
transfer, pledge or release from pledge of the specified Uncertificated Security be registered.

bb. Uncertificated Security means a share, participation or other interest in property of or an enterprise of
the issuer or an obligation of the issuer, which is:

(1) not represented by an instrument and the transfer of which is registered on books

maintained for that purpose by or on behalf of the issuer, and
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(2) of a type commonly dealt in on securities exchanges or markets, and

(3) either one of a class or series or by its terms divisible into a class or
series of shares, participations, interests or obligations.

ICAP Bond
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cc. Withdrawal Order means a non-negotiable instrument, other than an Instruction, signed by a customer of
the ASSURED authorizing the ASSURED to debit the customer's account in the amount of funds stated therein.

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009

By

/s/ Robert Hamburger

Authorized Representative
ICAP Bond
Form 17-02-5602 (Ed. 10-03) Page 2

FEDERAL INSURANCE COMPANY

Endorsement No.: 4 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

___________________________________________________________________________________________________________________________________
AUTOMATED TELEPHONE TRANSACTION ENDORSEMENT

It is agreed that this Bond is amended as follows:

1. By adding the following INSURING CLAUSE: . Automated Telephone System Transaction

Loss resulting directly from the ASSURED having transferred funds on the faith of any

Automated Phone System (APS) Transaction, where the request for such APS Transaction is unauthorized
or fraudulent and is made with the intent to deceive. In order for coverage to apply under this INSURING CLAUSE
the ASSURED shall maintain and follow all APS Designated Procedures. A single failure of the ASSURED to
maintain and follow a particular APS Designated Procedure in a particular APS Transaction will not preclude
coverage under this INSURING CLAUSE.
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2. By adding to Section 1., Definitions, the following:

dd. APS Designated Procedures means all of the following procedures:

(1) No APS Transaction shall be executed unless the
shareholder or unitholder to whose account such an APS
Transaction relates has previously elected to APS

Transactions. (Election in Application)

(2) All APS Transactions shall be logged or otherwise
recorded and the records shall be retained for at least six
(6) months. (Logging)

Information contained in the records shall be capable of
being retrieved and produced within a reasonable time
after retrieval of specific information is requested, at a
success rate of no less than 85 percent.

(3) The caller in any request for an APS Transaction, before
executing that APS Transaction must enter a personal
identification number (PIN), social security number and
account number. (Identity Test)

If the caller fails to enter a correct PIN within three (3)
attempts, the caller must not be allowed additional
attempts during the same telephone call to enter the PIN.
The caller may either be instructed to redial a customer
service representative or may be immediately connected
to such a representative. (Limited attempts to Enter PIN)

ICAP Bond
Form 17-02-2345 (Ed. 10-00) Page 1

(4) A written confirmation of any APS Transaction or change of address shall be
mailed to the shareholder or unitholder to whose account such transaction relates, at
the record address, by the end of the insured's next regular processing cycle, but in no
event later than five (5) business days following such APS Transaction. (Written
Confirmation)

(5) Access to the equipment which permits the entity
receiving the APS Transaction request to process and
effect the transaction shall be limited in the following
manner: (Access to APS Equipment)

ee. APS Election means any election concerning various account features available to the
shareholder or unitholder which is made through the Automated Phone System by
means of information transmitted by an individual caller through use of a Automated
Phone System.
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These features include account statements, auto exchange, auto asset builder,
automatic withdrawal, dividend/capital gain options, dividend sweep, telephone balance
consent and change of address.

ff. APS Exchange means any exchange of shares or units in a registered account of one
fund into shares or units in an account with the same tax identification number and
same ownership-type code of another fund in the same complex pursuant to exchange
privileges of the two funds, which exchange is requested through the Automated
Phone System by means of information transmitted by an individual caller through use
of an Automated Phone System.

gg. APS Purchase means any purchase of shares or units issued by an Investment
Company which is requested through an Automated Phone System.

hh. APS Redemption means any redemption of shares or units issued by an Investment
Company which it requested through the telephone by means of information
transmitted by an individual caller through use of a Automated Phone System.

ii. APS Transaction means any APS Purchase, APS Redemption, APS Election or
APS Exchange.

jj. Automated Phone System means an automated system which receives and converts
to executable instructions transmissions through the Automated Phone System
through use of a touch-tone keypad or other tone system; and always excluding
transmissions from a computer system or part thereof.

3. By adding the following Section after Section 4., Specific Exclusions-Applicable To All Insuring Clauses Except
1., 4., 5.:

Section 4.A.. Specific Exclusion-Applicable to Insuring Clause

This Bond does not directly or indirectly cover under Insuring Clause :

Loss resulting from:

a. the redemption of shares or units, where the proceeds of such redemption are made
payable to other than:

(1) the shares or units of record,

(2) a person designated to receive redemption proceeds, or

(3) a bank account designated to receive redemption
proceeds, or

b. the redemption of shares or units, where the proceeds of such redemption are paid by
check mailed to any address, unless such address has either been designated the
shareholder or unitholder by voice through an Automated Phone System or in
writing, at least thirty (30) days prior to such redemption, or

ICAP Bond
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c. the redemption of shares or units, where shareholder or unitholder of the ASSURED designated bank account
of record.

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009
By

/s/ Robert Hamburger
Authorized Representative

ICAP Bond
Form 17-02-2345 (Ed. 10-00) Page 3

FEDERAL INSURANCE COMPANY

Endorsement No.: 5 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

______________________________________________________________________________________________________________________________
TELEFACSIMILE INSTRUCTION FRAUD ENDORSEMENT

It is agreed that this Bond is amended as follows:
1. By adding the following INSURING CLAUSE:

14. Telefacsimile Instruction

Loss resulting directly from the ASSURED having transferred, paid or delivered any
funds or other Property or established any credit, debited any account or given any
value on the faith of any fraudulent instructions sent by a Customer, financial institution
or another office of the ASSURED by Telefacsimile directly to the ASSURED authorizing
or acknowledging the transfer, payment or delivery of funds or Property or the
establishment of a credit or the debiting of an account or the giving of value by the
ASSURED where such Telefacsimile instructions:

a. bear a valid test key exchanged between the ASSURED and
a Customer or another financial institution with authority to
use such test key for Telefacsimile instructions in the
ordinary course of business, but which test key has been
wrongfully obtained by a person who was not authorized to
initiate, make, validate or authenticate a test key
arrangement, and

b. fraudulently purport to have been sent by such Customer
or financial institution when such Telefacsimile instructions
were transmitted without the knowledge or consent of such
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Customer or financial institution by a person other than
such Customer or financial institution and which bear a
Forgery of a signature, provided that the Telefacsimile
instruction was verified by a direct call back to an
employee of the financial institution, or a person thought
by the ASSURED to be the Customer, or an employee of
another financial institution.

2. By deleting from Section 1., Definitions, the definition of Customer in its entirety, and substituting the
following:

d. Customer means an individual, corporate, partnership, trust customer, shareholder or subscriber of an
Investment Company which has a written agreement with the ASSURED for Voice Initiated Funds Transfer
Instruction or Telefacsimile Instruction.

ICAP Bond
Form 17-02-2367 (Rev. 10-03) Page 1

3. By adding to Section 1., Definitions, the following:

kk. Telefacsimile means a system of transmitting written documents by
electronic signals over telephone lines to equipment maintained by the
ASSURED for the purpose of reproducing a copy of said document.
Telefacsimile does not mean electronic communication sent by Telex or
similar means of communication, or through an electronic
communication system or through an automated clearing house.

4. By adding to Section 3., Specific Exclusions Applicable to All Insuring Clauses Except Insuring Clause 1. the
following:

d. loss resulting directly or indirectly from Telefacsimile instructions
provided, however, this exclusion shall not apply to this INSURING
CLAUSE.

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009

By
/s/ Robert Hamburger

Authorized Representative
ICAP Bond
Form 17-02-2367 (Rev. 10-03) Page 2

FEDERAL INSURANCE COMPANY

Endorsement No.: 6 Bond
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Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

___________________________________________________________________________________________________________________________
STOP PAYMENT ORDER OR REFUSAL TO PAY CHECK ENDORSEMENT

It is agreed that this Bond is amended as follows:
1. By adding the following INSURING CLAUSE: "15. Stop Payment Order or Refusal to Pay Check

         Loss resulting directly from the ASSURED being legally liable to pay compensatory damages for:

a. complying or failing to comply with notice from any customer of the ASSURED or any authorized
representative of such customer, to stop payment on any check or draft made or drawn upon or against the
ASSURED by such customer or by any authorized representative of such customer, or

b. refusing to pay any check or draft made or drawn upon or against the ASSURED by any customer of the
ASSURED or by any authorized representative of such customer."

2. By adding the following Specific Exclusion:

"Section 4.A. Specific Exclusions - Applicable to INSURING CLAUSE 15

This Bond does not directly or indirectly cover:

a. liability assumed by the ASSURED by agreement under any contract, unless such liability
would have attached to the ASSURED even in the absence of such agreement,

b. loss arising out of:

(1) libel, slander, wrongful entry, eviction, defamation, false
arrest, false imprisonment, malicious prosecution, assault
or battery,

(2) sickness, disease, physical bodily harm, mental or
emotional distress or anguish, or death of any person, or

(3) discrimination."

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008. ALL OTHER TERMS AND
CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009
By

/s/ Robert Hamburger
Authorized Representative

ICAP Bond

Form 17-02-2365 (Ed. 10-00)

Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND II - Form 40-17G

31



FEDERAL INSURANCE COMPANY

Endorsement No.: 7 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

_____________________________________________________________________________________________________________________________
EXTENDED COMPUTER SYSTEMS ENDORSEMENT

It is agreed that this Bond is amended as follows:

1. By adding the following INSURING CLAUSE:

16. Extended Computer Systems
A. Electronic Data, Electronic Media, Electronic Instruction

Loss resulting directly from:

(1) the fraudulent modification of Electronic Data, Electronic Media or
Electronic Instruction being stored within or being run within any system
covered under this INSURING CLAUSE,

(2) robbery, burglary, larceny or theft of Electronic Data, Electronic Media or
Electronic Instructions,

(3) the acts of a hacker causing damage or destruction of Electronic Data,
Electronic Media or Electronic Instruction owned by the ASSURED or for
which the ASSURED is legally liable, while stored within a Computer
System covered under this INSURING CLAUSE, or

(4) the damage or destruction of Electronic Data, Electronic Media or
Electronic Instruction owned by the ASSURED or for which the ASSURED
is legally liable while stored within a Computer System covered under
INSURING CLAUSE 8, provided such damage or destruction was caused
by a computer program or similar instruction which was written or
altered to intentionally incorporate a hidden instruction designed to
damage or destroy Electronic Data, Electronic Media, or Electronic
Instruction in the Computer System in which the computer program or
instruction so written or so altered is used.

ICAP2 Bond
Form 17-02-2976 (Ed. 1-02) Page 1

B. Electronic Communication

Loss resulting directly from the ASSURED having transferred, paid or delivered any funds or property,
established any credit, debited any account or given any value on the faith of any electronic communications
directed to the ASSURED, which were transmitted or appear to have been transmitted through:

(1) an Electronic Communication System,
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(2) an automated clearing house or custodian, or

(3) a Telex, TWX, or similar means of communication,

directly into the ASSURED'S Computer System or Communication
Terminal, and

fraudulently purport to have been sent by a customer, automated clearing house, custodian, or financial
institution, but which communications were either not sent by said customer, automated clearing house,
custodian, or financial institution, or were fraudulently modified during physical transit of Electronic Media
to the ASSURED or during electronic transmission to the ASSURED'S Computer System or

Communication Terminal.

C. Electronic Transmission

Loss resulting directly from a customer of the ASSURED, any automated clearing house, custodian, or
financial institution having transferred, paid or delivered any funds or property, established any credit,
debited any account or given any value on the faith of any electronic communications, purporting to have
been directed by the ASSURED to such customer, automated clearing house, custodian, or financial
institution initiating, authorizing, or acknowledging, the transfer, payment, delivery or receipt of funds or
property, which communications were transmitted through:

(1) an Electronic Communication System,

(2) an automated clearing house or custodian, or

(3) a Telex, TWX, or similar means of communication,

directly into a Computer System or Communication Terminal of said customer, automated clearing
house, custodian, or financial institution, and fraudulently purport to have been directed by the ASSURED,
but which communications were either not sent by the ASSURED, or were fraudulently modified during
physical transit of Electronic Media from the ASSURED or during electronic transmission from the
ASSURED'S

Computer System or Communication Terminal, and for which loss the ASSURED is held to be legally
liable.

ICAP2 Bond
Form 17-02-2976 (Ed. 1 -02) Page 2

2. By adding to Section 1., Definitions, the following:

II. Communication Terminal means a teletype, teleprinter or video display
terminal, or similar device capable of sending or receiving information
electronically. Communication Terminal does not mean a telephone.

mm. Electronic Communication System means electronic communication operations by

Fedwire, Clearing House Interbank Payment System (CHIPS), Society of
Worldwide International Financial Telecommunication (SWIFT), similar
automated interbank communication systems, and Internet access
facilities.
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nn. Electronic Data means facts or information converted to a form usable in Computer

Systems and which is stored on Electronic Media for use by computer
programs.

oo. Electronic Instruction means computer programs converted to a form usable in a Computer

System to act upon Electronic Data.

pp. Electronic Media means the magnetic tape, magnetic disk, optical disk, or any other bulk

media on which data is recorded.

3. By adding the following Section after Section 4., Specific Exclusions-Applicable to All INSURING CLAUSES
except 1., 4., and 5.:

Section 4.A. Specific Exclusions-Applicable to INSURING CLAUSE 16

This Bond does not directly or indirectly cover:

a. loss resulting directly or indirectly from Forged, altered or fraudulent negotiable
instruments, securities, documents or written instruments used as source
documentation in the preparation of Electronic Data;

b. loss of negotiable instruments, securities, documents or written instruments except as
converted to Electronic Data and then only in that converted form;

c. loss resulting from mechanical failure, faulty construction, error in design, latent defect,
wear or tear, gradual deterioration, electrical disturbance, Electronic Media failure or
breakdown or any malfunction or error in programming or error or omission in
processing;

d. loss resulting directly or indirectly from the input of Electronic Data at an authorized
electronic terminal of an Electronic Funds Transfer System or a Customer
Communication System by a person who had authorized access from a customer to
that customer's authentication mechanism; or

e. liability assumed by the ASSURED by agreement under any contract, unless such liability
would have attached to the ASSURED even in the absence of such agreement; or

f. loss resulting directly or indirectly from:

(1) written instruction unless covered under this INSURING
CLAUSE; or

(2) instruction by voice over the telephone, unless covered
under this INSURING CLAUSE.

ICAP2 Bond
Form 17-02-2976 (Ed. 1 -02) Page 3
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4. By adding to Section 9., Valuation, the following: Electronic Data, Electronic Media, Or Electronic Instruction

In case of loss of, or damage to, Electronic Data, Electronic Media or Electronic Instruction used by the
ASSURED in its business, the COMPANY shall be liable under this Bond only if such items are actually
reproduced form other Electronic Data, Electronic Media or Electronic Instruction of the same kind or
quality and then for not more than the cost of the blank media and/or the cost of labor for the actual
transcription or copying of data which shall have been furnished by the ASSURED in order to reproduce such
Electronic Data, Electronic Media or Electronic Instruction subject to the applicable SINGLE LOSS LIMIT
OF LIABILITY.

However, if such Electronic Data can not be reproduced and said Electronic Data represents Securities
or financial instruments having a value, then the loss will be valued as indicated in the SECURITIES and
OTHER PROPERTY paragraphs of this Section.

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009

By /s/ Robert Hamburger
      Authorized Representative

ICAP2 Bond
Form 17-02-2976 (Ed. 1 -02) Page 4

FEDERAL INSURANCE COMPANY

Endorsement No: 8 Bond

Bond Number: 81906724

NAME OF ASSURED: JOHN HANCOCK FUNDS

________________________________________________________________________________________________________________________

NAME OF ASSURED ENDORSEMENT
It is agreed that the NAME OF ASSURED in the DECLARATIONS is amended to read as follows:

JOHN HANCOCK FUNDS
JOHN HANCOCK TRUST
500 INDEX
500 INDEX TRUST B
ABSOLUTE RETURN TRUST
ACTIVE BOND TRUST
ALL CAP CORE TRUST
ALL CAP GROWTH TRUST
ALL CAP VALUE TRUST
AMERICAN ASSET ALLOCATION TRUST
AMERICAN BLUE CHIP INCOME AND GROWTH TRUST
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AMERICAN BOND TRUST
AMERICAN GLOBAL GROWTH TRUST
AMERICAN GLOBAL SMALL CAPITALIZATION TRUST
AMERICAN GROWTH TRUST
AMERICAN GROWTH-INCOME TRUST
AMERICAN HIGH-INCOME BOND TRUST
AMERICAN INTERNATIONAL TRUST
AMERICAN NEW WORLD TRUST
BLUE CHIP GROWTH TRUST
BOND INDEX TRUST A
BOND INDEX TRUST B
CAPITAL APPRECIATION TRUST
CLASSIC VALUE TRUST
CORE BOND TRUST
CORE EQUITY TRUST
DYNAMIC GROWTH TRUST
EMERGING GROWTH TRUST
EMERGING MARKETS VALUE TRUST
EMERGING SMALL COMPANY TRUST
EQUITY-INCOME TRUST
FINANCIAL SERVICES TRUST
FRANKLIN TEMPLETON FOUNDING ALLOCATION TRUST
FUNDAMENTAL VALUE TRUST
GLOBAL ALLOCATION TRUST
GLOBAL BOND TRUST
GLOBAL REAL ESTATE TRUST
GLOBAL TRUST
GROWTH & INCOME TRUST
ICAP Bond
Form 17-02-0949 (Rev. 1 -97) Page 1

GROWTH OPPORTUNITIES TRUST
GROWTH TRUST
HEALTH SCIENCES TRUST
HIGH INCOME TRUST
HIGH YIELD TRUST
INCOME & VALUE TRUST
INCOME TRUST
INDEX ALLOCATION TRUST
INTERNATIONAL CORE TRUST
INTERNATIONAL EQUITY INDEX TRUST A
INTERNATIONAL EQUITY INDEX TRUST B
INTERNATIONAL GROWTH TRUST
INTERNATIONAL OPPORTUNITIES TRUST
INTERNATIONAL SMALL CAP TRUST
INTERNATIONAL SMALL COMPANY TRUST
INTERNATIONAL VALUE TRUST
INTRINSIC VALUE TRUST
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INVESTMENT QUALITY BOND TRUST
LARGE CAP TRUST
LARGE CAP VALUE TRUST
LIFESTYLE AGGRESSIVE TRUST
LIFESTYLE BALANCED TRUST
LIFESTYLE CONSERVATIVE TRUST
LIFESTYLE GROWTH TRUST
LIFESTYLE MODERATE TRUST
MANAGED TRUST
MID CAP INDEX TRUST
MID CAP INTERSECTION TRUST
MID CAP STOCK TRUST
MID CAP VALUE EQUITY TRUST
MID CAP VALUE TRUST
MID VALUE TRUST
MONEY MARKET TRUST
MONEY MARKET TRUST B
MUTUAL SHARES TRUST
NATURAL RESOURCES TRUST
OVERSEAS EQUITY TRUST
PACIFIC RIM TRUST
QUANTITATIVE ALL CAP TRUST
QUANTITATIVE MID CAP TRUST
QUANTITATIVE VALUE TRUST
REAL ESTATE EQUITY TRUST
REAL ESTATE SECURITIES TRUST
REAL RETURN BOND TRUST
SCIENCE & TECHNOLOGY TRUST
SHORT-TERM BOND TRUST
SMALL CAP GROWTH TRUST
SMALL CAP INDEX TRUST
SMALL CAP INTRINSIC VALUE TRUST
SMALL CAP OPPORTUNITIES TRUST
SMALL CAP TRUST
SMALL CAP VALUE TRUST
SMALL COMPANY GROWTH TRUST
SMALL COMPANY TRUST
SMALL COMPANY VALUE TRUST
SPECIAL VALUE TRUST

ICAP Bond
Form 17-02-0949 (Ed. 1 -97)                                                                                             Page 2

SPECTRUM INCOME TRUST
STRATEGIC BOND TRUST
STRATEGIC INCOME TRUST
TOTAL RETURN TRUST
TOTAL STOCK MARKET INDEX TRUST
U.S. CORE TRUST
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U.S. GLOBAL LEADERS GROWTH TRUST
U.S. GOVERNMENT SECURITIES TRUST
U.S. HIGH YIELD BOND TRUST
U.S. LARGE CAP TRUST
U.S. MULTI SECTOR TRUST
UTILITIES TRUST
VALUE & RESTRUCTURING TRUST
VALUE OPPORTUNITIES TRUST
VALUE TRUST
VISTA TRUST
JOHN HANCOCK FUNDS II
ABSOLUTE RETURN PORTFOLIO
ACTIVE BOND FUND
ALL CAP CORE FUND
ALL CAP GROWTH FUND
ALL CAP VALUE FUND
BLUE CHIP GROWTH FUND
CAPITAL APPRECIATION FUND
CLASSIC VALUE FUND
CORE BOND FUND
CORE EQUITY FUND
DYNAMIC GROWTH FUND
EMERGING GROWTH FUND
EMERGING MARKETS VALUE FUND
EMERGING SMALL COMPANY FUND
EQUITY-INCOME FUND
FINANCIAL SERVICES FUND
FUNDAMENTAL VALUE FUND
GLOBAL ALLOCATION FUND
GLOBAL BOND FUND
GLOBAL FUND
GLOBAL REAL ESTATE FUND
GROWTH & INCOME FUND
GROWTH FUND
GROWTH OPPORTUNITIES FUND
HEALTH SCIENCES FUND
HIGH INCOME FUND
HIGH YIELD FUND
INCOME FUND
INDEX 500 FUND
INTERNATIONAL EQUITY INDEX FUND
INTERNATIONAL GROWTH FUND
INTERNATIONAL OPPORTUNITIES FUND
INTERNATIONAL SMALL CAP FUND
INTERNATIONAL SMALL COMPANY FUND
INTERNATIONAL VALUE FUND
INTRINSIC VALUE FUND
INVESTMENT QUALITY BOND FUND
LARGE CAP FUND
LARGE CAP VALUE FUND
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ICAP Bond
Form 17-02-0949 (Ed. 1 -97) Page 3

LIFECYCLE 2010 PORTFOLIO
LIFECYCLE 2015 PORTFOLIO
LIFECYCLE 2020 PORTFOLIO
LIFECYCLE 2025 PORTFOLIO
LIFECYCLE 2030 PORTFOLIO
LIFECYCLE 2035 PORTFOLIO
LIFECYCLE 2040 PORTFOLIO
LIFECYCLE 2045 PORTFOLIO
LIFECYCLE 2050 PORTFOLIO
LIFECYCLE RETIREMENT PORTFOLIO
LIFESTYLE AGGRESSIVE PORTFOLIO
LIFESTYLE BALANCED PORTFOLIO
LIFESTYLE CONSERVATIVE PORTFOLIO
LIFESTYLE GROWTH PORTFOLIO
LIFESTYLE MODERATE PORTFOLIO
MANAGED FUND
MID CAP INDEX FUND
MID CAP STOCK FUND
MID CAP INTERSECTION FUND
MID CAP VALUE EQUITY FUND
MID CAP VALUE FUND
MONEY MARKET FUND
MUTUAL SHARES FUND
NATURAL RESOURCES FUND
PACIFIC RIM FUND
QUANTITATIVE ALL CAP FUND
QUANTITATIVE MID CAP FUND
QUANTITATIVE VALUE FUND
REAL ESTATE EQUITY FUND
REAL ESTATE SECURITIES FUND
REAL RETURN BOND FUND
SCIENCE & TECHNOLOGY FUND
SHORT-TERM BOND FUND
SMALL CAP FUND
SMALL CAP GROWTH FUND
SMALL CAP INDEX FUND
SMALL CAP OPPORTUNITIES FUND
SMALL CAP VALUE FUND
SMALL COMPANY FUND
SMALL COMPANY GROWTH FUND
SMALL COMPANY VALUE FUND
SPECIAL VALUE FUND
SPECTRUM INCOME FUND
STRATEGIC BOND FUND
STRATEGIC INCOME FUND
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TOTAL BOND MARKET FUND
TOTAL RETURN FUND
TOTAL STOCK MARKET INDEX FUND
U.S. GLOBAL LEADERS GROWTH FUND
U.S. GOVERNMENT SECURITIES FUND
U.S. HIGH YIELD BOND FUND
U.S. MULTI SECTOR FUND
UTILITIES FUND
VALUE & RESTRUCTURING FUND
VALUE FUND
VALUE OPPORTUNITIES FUND

ICAP Bond
Form 17-02-0949 (Ed. 1 -97)

Page 4

VISTA FUND
JOHN HANCOCK CASH INVESTMENT TRUST
JH GOVERNMENT INCOME FUND
JH HIGH YIELD BOND FUND
JH INVESTMENT GRADE BOND FUND
JH MONEY MARKET FUND
JH U.S. GOVERNMENT CASH RESERVE FUND
JH BALANCED FUND
JH LARGE CAP EQUITY FUND
JH SOVEREIGN INVESTORS FUND
JH SMALL CAP INTRINSIC VALUE FUND
JH LARGE CAP INTRINSIC VALUE FUND
INVESTORS TRUST
JH REAL ESTATE FUND
JH SMALL CAP GROWTH FUND
JH TECHNOLOGY FUND
JH FOCUSED EQUITY FUND
JH MULTI CAP GROWTH
JH MID CAP EQUITY
TAX-ADVANTAGED DIVIDEND INCOME FUND
CALIFORNIA TAX-FREE INCOME FUND
JH GROWTH TRENDS FUND
JH SMALL CAP FUND
JH TECHNOLOGY LEADERS FUND
JH REAL FINANCIAL INDUSTRIES FUND
JH REGIONAL BANK FUND
JH SMALL CAP EQUITY FUND
JH HIGH INDEPENDENCE DIVERSIFIED CORE EQUITY FUND II
JH HEALTH BOND FUND
JH MASSACHUSETTS TAX-FREE INCOME FUND
JH NEW YORK TAX-FREE INCOME FUND
JH CORE EQUITY
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JH INT'L CLASSIC VALUE
JH LARGE CAP SELECT
JH U.S. GLOBAL LEADERS
JH CLASSIC VALUE
JH ALLOCATION CORE
JH CLASSIC VALUE II
JH ALLOCATION GROWTH
INCOME SECURITIES TRUST
JH GREATER CHINA OPPORTUNITIES FUND
JH INTERNATIONAL FUND
JH MID CAP GROWTH FUND
JH HIGH YIELD MUNICIPAL BOND FUND
JH TAX-FREE BOND FUND
JH STRATEGIC INCOME FUND
JH HEALTH SCIENCES FUND
JH BANK & THRIFT OPPORTUNITY
JH PATRIOT SELECT DIVIDEND FUND
JH PATRIOT GLOBAL DIVIDEND
JH PREFERRED INCOME FUND
JH PATRIOT PREFERRED DIVIDEND
JH PREFERRED INCOME FUND II
JH PATRIOT PREMIUM DIVIDEND FUND I
JH PREFERRED INCOME FUND II
JH PATRIOT PREMIUM DIVIDEND FUND II

ICAP Bond
Form 17-02-0949 (Ed. 1 -97)                                                                                             Page 5

JOHN HANCOCK FUNDS III
JH ACTIVE VALUE FUND
JH CLASSIC VALUE MEGA CAP FUND
JH GLOBAL FUND
JH GLOBAL SHAREHOLDER YIELD FUND
JH GROWTH FUND
JH GROWTH OPPORTUNITIES FUND
JH INTERNATIONAL ALLOCATION PORTFOLIO
JH INTERNATIONAL CORE FUND
JH INTERNATIONAL GROWTH FUND
JH INTRINSIC VALUE FUND
JH U.S. CORE FUND
JH U.S. QUALITY EQUITY FUND
JH VALUE OPPORTUNITIES FUND

This Endorsement applies to loss discovered after 12:01 a.m. on July 15, 2008. ALL

OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: March 10, 2009
By

Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND II - Form 40-17G

41



/s/ Robert Hamburger

Authorized Representative

ICAP Bond
Form 17-02-0949 (Ed. 1 -97) Page 6

ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: July 15, 2008 FEDERAL INSURANCE COMPANY

Endorsement/Rider No. 9
To be attached to and
form a part of Bond No. 81906724

Issued to: JOHN HANCOCK FUNDS

AUTOMATIC INCREASE IN LIMITS ENDORSEMENT
In consideration of the premium charged, it is agreed that General Agreements, Section C, Additional Offices or
Employees-Consolidation, Merger or Purchase or Acquisition of Assets or Liabilities-Notice to Company, is amended
by adding the following: If the ASSURED, while this Bond is in force, establish new funds other than by
consolidation or merger with, purchase or acquisition of assets or liabilities of, another institution, such funds shall
automatically be covered hereunder from the date of establishment.

If the ASSURED, while this Bond is in force, require an increase in limits to comply with SEC Reg. 17g-1, due to an
increase in assets, such increase shall automatically be covered hereunder from the date of such increase, but only
as excess coverage. Such excess coverage shall not exceed five million dollars ($5,000,000) in additional limits and
shall be excess of this Bond and of the following excess Bond:

Carrier: Bond ICI Mutual Insurance Company
Number Limits 87142108B
of Liability: Bond $20,000,000
Period: July 15, 2008 to July 15, 2009

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Bond shall remain unchanged.

/s/ Robert Hamburger

Authorized Representative

Q07-1972(08/2007) Page 1

ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: July 15, 2008 FEDERAL INSURANCE COMPANY

Endorsement/Rider No. 10
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To be attached to and
form a part of Bond No. 81906724

Issued to: JOHN HANCOCK FUNDS

AMEND DEFINITION OF EMPLOYEE ENDORSEMENT

In consideration of the premium charged, it is agreed that Section 1., Definitions, the term Employee is amended
to include the following:

Any natural person while in the service of the ASSURED solely while performing sub-advisory services for the
ASSURED pursuant to a written contract.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Bond shall remain unchanged.

/s/ Robert Hamburger

Authorized Representative

Q07-1957(08/2007) Page 1

ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: July 15, 2008 FEDERAL INSURANCE COMPANY

Endorsement/Rider No. 11 Bond
To be attached to and
form a part of Bond No. 81906724

Issued to: JOHN HANCOCK FUNDS

DELETING VALUATION-OTHER PROPERTY AND AMENDING CHANGE OR MODIFICATION
ENDORSEMENT

In consideration of the premium charged, it is agreed that this Bond is amended as follows:

1. The paragraph titled Other Property in Section 9, Valuation, is deleted in its entirety.

2. The third paragraph in Section 16, Change or Modification, is deleted in its entirety and replaced with the
following: If this Bond is for a joint ASSURED, no change or modification which would adversely affect the
rights of the ASSURED shall be effective prior to sixty (60) days after written notice has been furnished to all
insured Investment Companies and the Securities and Exchange Commission, Washington, D.C., by the
COMPANY.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Bond shall remain unchanged.
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/s/ Robert Hamburger

Authorized Representative

17-02-2437 (12/2006) rev. Page 1

Important Notice:
The SEC Requires Proof of Your Fidelity Insurance Policy

Your company is now required to file an electronic copy of your fidelity insurance coverage (Chubb's ICAP Bond
policy) to the Securities and Exchange Commission (SEC), according to rules adopted by the SEC on June 12, 2006.

Chubb is in the process of providing your agent/broker with an electronic copy of your insurance policy as well as
instructions on how to submit this proof of fidelity insurance coverage to the SEC. You can expect to receive this
information from your agent/broker shortly.

The electronic copy of your policy is provided by Chubb solely as a convenience and does not affect the terms and
conditions of coverage as set forth in the paper policy you receive by mail. The terms and conditions of the policy
mailed to you, which are the same as those set forth in the electronic copy, constitute the entire agreement
between your company and Chubb.

If you have any questions, please contact your agent or broker.

Form 14-02-12160 (ed. 7/2006)

IMPORTANT NOTICE TO POLICYHOLDERS

All of the members of the Chubb Group of Insurance companies doing business in the United States (hereinafter
"Chubb") distribute their products through licensed insurance brokers and agents ("producers"). Detailed
information regarding the types of compensation paid by Chubb to producers on US insurance transactions is
available under the Producer Compensation link located at the bottom of the page atwww.chubb.com, or by calling
1-866-588-9478. Additional information may be available from your producer.

Thank you for choosing Chubb.
10-02-1295 (ed. 5/2007)

POLICYHOLDER DISCLOSURE NOTICE OF

TERRORISM INSURANCE COVERAGE
(for policies with no terrorism exclusion or sublimit)

You are hereby notified that, under the Terrorism Risk Insurance Act (the "Act"), effective
December 26, 2007, this policy makes available to you insurance for losses arising out of
certain acts of terrorism. Terrorism is defined as any act certified by the Secretary of the
Treasury, in concurrence with the Secretary of State and the Attorney General of the United
States, to be an act of terrorism; to be a violent act or an act that is dangerous to human life,
property or infrastructure; to have resulted in damage within the United States, or outside the
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United States in the case of an air carrier or vessel or the premises of a United States Mission;
and to have been committed by an individual or individuals as part of an effort to coerce the
civilian population of the United States or to influence the policy or affect the conduct of the
United States Government by coercion.

You should know that the insurance provided by your policy for losses caused by acts of
terrorism is partially reimbursed by the United States under the formula set forth in the Act.
Under this formula, the United States pays 85% of covered terrorism losses that exceed the
statutorily established deductible to be paid by the insurance company providing the
coverage.

However, if aggregate insured losses attributable to terrorist acts certified under the Act
exceed $100 billion in a Program Year (January 1 through December 31), the Treasury shall
not make any payment for any portion of the amount of such losses that exceeds $100 billion.

10-02-1281 (Ed. 1/2003)

If aggregate insured losses attributable to terrorist acts certified under the Act exceed $100
billion in a Program Year (January 1 through December 31) and we have met our insurer
deductible under the Act, we shall not be liable for the payment of any portion of the amount
of such losses that exceeds $100 billion, and in such case insured losses up to that amount
are subject to pro rata allocation in accordance with procedures established by the Secretary
of the Treasury.

The portion of your policy's annual premium that is attributable to insurance for such acts of
terrorism is: $ -0-.

If you have any questions about this notice, please contact your agent or broker.

10-02-1281 (Ed. 1/2003)

ICI MUTUAL INSURANCE COMPANY,
a Risk Retention Group

1401 H St. NW
Washington DC 20005

INVESTMENT COMPANY BLANKET BOND
(EXCESS)
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ICI MUTUAL INSURANCE COMPANY,
a Risk Retention Group

1401 H St. NW
Washington, DC 20005

DECLARATIONS

NOTICE

This policy is issued by your risk retention group. Your risk retention group may not be subject to all of the
insurance laws and regulations of your state. State insurance insolvency guaranty funds are not available for your
risk retention group.

Item 1. Name of Insured (the �Insured�) Bond Number
John Hancock Capital Series 87142108B

Principal Office: 601 Congress Street
Boston, MA 02210

Mailing Address: 601 Congress Street
Boston, MA 02210

Item 2. Bond Period: from 12:01 a.m. on July 15, 2008 to 12:01 a.m. on July 15, 2009,
or the earlier effective date of the termination of this Bond, standard time at the Principal Office
as to
each of said dates.

Item 3. Limit of Liability--
LIMIT OF DEDUCTIBLE
LIABILITY AMOUNT 1

Insuring Clause 1 � EMPLOYEE $20,000,000 $20,000,000
Insuring Clause 2 � ON PREMISES $20,000,000 $20,000,000
Insuring Clause 3 � IN TRANSIT $20,000,000 $20,000,000
Insuring Clause 4 � FORGERY OR ALTERATION $20,000,000 $20,000,000
Insuring Clause 5 � EXTENDED FORGERY $20,000,000 $20,000,000
Insuring Clause 6 � COUNTERFEIT MONEY $20,000,000 $20,000,000
Insuring Clause 7 � THREATS TO PERSON $20,000,000 $20,000,000
Insuring Clause 8 � COMPUTER SYSTEM $20,000,000 $20,000,000
Insuring Clause 9 � VOICE INITIATED FUNDS TRANSFER INSTRUCTION $20,000,000 $20,000,000
Insuring Clause 10 � UNCOLLECTIBLE ITEMS OF DEPOSIT $20,000,000 $20,000,000

1 Plus the applicable deductible of the Primary Bond

Item 4.      PRIMARY BOND�
Chubb Group of Insurance Companies Financial Institution Investment Company Asset
Protection Bond
No. 81906724
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Item 5.     The liability of ICI Mutual Insurance Company, a Risk Retention Group (the �Underwriter�) is subject to
the terms of the following Riders attached hereto:

Riders 1
and of all Riders applicable to this Bond issued during the
Bond Period.

By:
_________/S/ Maggie Sullivan_               __
             Authorized Representative

NOTICE
This policy is issued by your risk retention group. Your risk retention group may not be subject to all of the
insurance laws and regulations of your state. State insurance insolvency guaranty funds are not available for your
risk retention group.

ICI Mutual Insurance Company, a Risk Retention Group (�Underwriter�), in consideration of the required premium,
and in reliance on the application and all other information furnished to the Underwriter by the Insured, and
subject to and in accordance with the Declarations, General Agreements, Provisions, Conditions and Limitations
of this bond, agrees to indemnify the Insured for loss, discovered during the Bond Period, which would otherwise
have been paid under the Primary Bond but for the fact that the loss exceeds the limit of liability of such
Primary Bond. Coverage under this bond shall follow the terms and conditions of the Primary Bond, except with
respect to:

a. Any coverage exceptions specified by riders attached to this bond;

b. The deductible amounts and limits of liability as stated in ITEM 3. of the Declarations and;

c. The General Agreements, Provisions, Conditions and Limitations set forth herein.

GENERAL AGREEMENTS
A. CHANGE OR MODIFICATION OF PRIMARY BOND

If after the inception date of this bond the Primary Bond is changed or modified, written notice of any
such change or modification shall be given to the Underwriter as soon as practicable, not to exceed thirty
(30) days after such change or modification, together with such information as the Underwriter may
request. There shall be no coverage under this bond for any loss arising from or in any way related to such
change or modification until such time as the Underwriter is advised of and specifically agrees by written
endorsement to provide coverage for such change or modification.

B. LOSS--NOTICE--PROOF--LEGAL PROCEEDINGS

This Bond is for the use and benefit only of the Insured and the Underwriter shall not be liable hereunder
for loss sustained by anyone other than the Insured (except that if the Insured includes such other loss in
the Insured's proof of loss, the Underwriter shall consider its liability therefor.) As soon as practicable and
not more than sixty (60) days after discovery of any loss covered hereunder, the Insured shall give the
Underwriter written notice thereof and, as soon as practicable and within one year after such discovery,
shall also furnish to the Underwriter affirmative proof of loss with full particulars. The Underwriter may
extend the sixty day notice period or the one year proof of loss period if the Insured requests an extension
and shows good cause therefor.
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The Underwriter shall not be liable hereunder for loss of Securities unless each of the Securities is
identified in such proof of loss by a certificate or bond number or by such identification means as the
Underwriter may require. The Underwriter shall have a reasonable period after receipt of a proper
affirmative proof of loss within which to investigate the claim, but where the loss is of Securities and is
clear and undisputed, settlement shall be made within forty-eight (48) hours even if the loss involves
Securities of which duplicates may be obtained.

The Insured shall not bring legal proceedings against the Underwriter to recover any loss hereunder prior
to sixty (60) days after filing such proof of loss or subsequent to twenty-four (24) months after the
discovery of such loss or, in the case of a legal proceeding to recover hereunder on account of any
judgment against the Insured in or settlement of any suit or to recover court costs or attorneys' fees paid in
any such suit, twenty-four (24) months after the date of the final judgment in or settlement of

such suit. If any limitation in this bond is prohibited by any applicable law, such limitation shall be deemed to be
amended to be equal to the minimum period of limitation permitted by such law.

Notice hereunder shall be given to Manager, Professional Liability Claims, ICI Mutual Insurance Company, 1401
H St. NW, Washington, DC 20005.

PROVISIONS, CONDITIONS AND LIMITATIONS

SECTION 1. DEFINITIONS

a. Deductible Amount means the amount stated in ITEM 3. of the Declarations, applicable to each Single Loss.
In no event shall this Deductible Amount be reduced for any reason, including but not limited to, the
non-existence, invalidity, insufficiency or uncollectibility of any Underlying Bond(s), including the insolvency or
dissolution of any Insurer providing coverage under any Underlying Bond(s).

b. Primary Bond means the bond scheduled in ITEM 5. of the Declarations or any bond that may replace or
substitute for such bond.

c. Single Loss means:

(1) all loss resulting from any one actual or attempted theft committed by one person, or

(2) all loss caused by any one act (other than a theft or a dishonest or fraudulent act) committed by one person,
or (3) all loss caused by dishonest or fraudulent acts committed by one person, or (4) all expenses incurred with
respect to any one audit or examination, or (5) all loss caused by any one occurrence or event other than those
specified in subsections (1) through (4) above.

d. Underlying Bond means the Primary Bond and all other insurance coverage referred to in ITEM 4. Of the
Declarations.

SECTION 2. SINGLE LOSS LIMIT OF LIABILITY

The Underwriter�s liability for eachSingle Loss shall not exceed the Limit of Liability as stated in ITEM 3. of the
Declarations.

SECTION 3. DISCOVERY

For all purposes under this bond, a loss is discovered, and discovery of a loss occurs, when the Insured (1)
becomes aware of facts, or (2) receives notice of an actual or potential claim by a third party which alleges that
the Insured is liable under circumstances, which would cause a reasonable person to assume that loss covered by
this bond has been or is likely to be incurred even though the exact amount or details of loss may not be known.
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SECTION 4. ASSIGNMENT OF RIGHTS

Upon payment to the Insured hereunder for any loss, the Underwriter shall be subrogated to the extent of such
payment to all of the Insured's rights and claims in connection with such loss; provided,

however, that the Underwriter shall not be subrogated to any such rights or claims one named Insured under this
bond may have against another named Insured under this bond. At the request of the Underwriter, the Insured
shall execute all assignments or other documents and take such action as the Underwriter may deem necessary
or desirable to secure and perfect such rights and claims, including the execution of documents necessary to
enable the Underwriter to bring suit in the name of the Insured.

Assignment of any rights or claims under this bond shall not bind the Underwriter without the Underwriter's
written consent.

SECTION 5. COOPERATION OF INSURED

At the Underwriter�s request and at reasonable times and places designated by the Underwriter the Insured shall:

a. submit to examination by the Underwriter and subscribe to the same under oath, and b. produce for the
Underwriter�s examination all pertinent records, and c. cooperate with the Underwriter in all matters pertaining
to the loss.

The Insured shall execute all papers and render assistance to secure for the Underwriter the rights and causes of
action provided for under this bond. The Insured shall do nothing after loss to prejudice such rights or causes of
action.

SECTION 6. TERMINATION

The Underwriter may terminate this bond as to any Insured or all Insureds only by written notice to such Insured
or Insureds and, if this bond is terminated as to any investment company registered under the Investment
Company Act of 1940, to each such investment company terminated thereby and to the Securities and Exchange
Commission, Washington, D.C., in all cases not less than sixty (60) days prior to the effective date of termination
specified in such notice.

The Insured may terminate this bond only by written notice to the Underwriter not less than sixty (60) days prior
to the effective date of the termination specified in such notice. Notwithstanding the foregoing, when the Insured
terminates this bond as to any investment company registered under the Investment Company Act of 1940, the
effective date of termination shall be not less than sixty (60) days from the date the Underwriter provides written
notice of the termination to each such investment company terminated thereby and to the Securities and
Exchange Commission, Washington, D.C.

This bond will terminate as to any Insured entity that is not an investment company registered under the
Investment Company Act of 1940 immediately and without notice upon (1) the takeover of such Insured's
business by any State or Federal official or agency, or by any receiver or liquidator, or (2) the filing of a petition
under any State or Federal statute relative to bankruptcy or reorganization of the Insured, or assignment for the
benefit of creditors of the Insured.

Premiums are earned until the effective date of termination. The Underwriter shall refund the unearned premium
computed at short rates in accordance with the Underwriter's standard short rate cancellation tables if this bond
is terminated by the Insured or pro rata if this bond is terminated by the Underwriter.

Upon the detection by any Insured that an employee (as defined in the Primary Bond) has committed any
dishonest or fraudulent act(s) or theft, the Insured shall immediately remove such employee from a position that
may enable such employee to cause the Insured to suffer a loss by any
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subsequent dishonest or fraudulent act(s) or theft. The Insured, within two (2) business days of such detection,
shall notify the Underwriter with full and complete particulars of the detected dishonest or fraudulent act(s) or
theft.

For purposes of this section, detection occurs when any partner, officer, or supervisory employee of any Insured,
who is not in collusion with such employee, becomes aware that the employee has committed any dishonest or
fraudulent act(s) or theft.

This bond shall terminate as to any employee (as defined in the Primary Bond) by written notice from the
Underwriter to each Insured and, if such employee is an employee of an Insured investment company registered
under the Investment Company Act of 1940, to the Securities and Exchange Commission, in all cases not less
than sixty (60) days prior to the effective date of termination specified in such notice.

SECTION 7. CONFORMITY

If any limitation within this bond is prohibited by any law controlling this bond�s construction, such limitation shall
be deemed to be amended so as to equal the minimum period of limitation provided by such law.

SECTION 8. CHANGE OR MODIFICATION

This bond may only be modified by written Rider forming a part hereof over the signature of the Underwriter's
authorized representative. Any Rider which modifies the coverage provided by Insuring Agreement A, Fidelity (or
the equivalent insuring agreement) of the Primary Bond in a manner which adversely affects the rights of an
Insured investment company registered under the Investment Company Act of 1940 shall not become effective
until at least sixty (60) days after the Underwriter has given written notice thereof to the Securities and
Exchange Commission, Washington, D.C., and to each Insured investment company registered under the
Investment Company Act of 1940 affected thereby.

SECTION 9. DEDUCTIBLE AMOUNT; LIMIT OF LIABILITY

The Underwriter shall not be liable under any Insuring Agreement unless the amount of the loss covered
thereunder, after deducting the net amount of all reimbursement and/or recovery received by the Insured with
respect to such loss (other than from the Primary Bond or from any other bond, suretyship or insurance policy),
shall exceed the applicable Deductible Amount; in such case the Underwriter shall be liable only for such
excess, subject to the applicable Limit of Liability and other agreements, provisions, conditions and limitations of
this bond.

The maximum liability of the Underwriter for any Single Loss covered by any Insuring Agreement under this bond
shall be the Limit of Liability applicable to such Insuring Agreement, subject to the applicable Deductible
Amount and the other agreements, provisions, conditions and limitations of this bond.

5

ICI MUTUAL INSURANCE COMPANY,
a Risk Retention Group
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INVESTMENT COMPANY BLANKET BOND
(EXCESS BOND)

RIDER NO. 1
INSURED BOND NUMBER
John Hancock Capital Series 87142108B

EFFECTIVE DATE BOND PERIOD AUTHORIZED REPRESENTATIVE
July 15, 2008 July 15, 2008 to July 15, 2009 /S/ Maggie Sullivan

Most property and casualty insurers, including ICI Mutual Insurance Company, a Risk
Retention Group (�ICI Mutual�), are subject to the requirements of the Terrorism Risk
Insurance Act of 2002, as amended (the �Act�). The Act establishes a Federal insurance
backstop under which ICI Mutual and these other insurers will be partially reimbursed for
future �insured losses�resulting from certified �acts of terrorism.�(Each of these bolded
terms is defined by the Act.) The Act also places certain disclosure and other obligations on
ICI Mutual and these other insurers.

Pursuant to the Act, any future losses to ICI Mutual caused by certified �acts of terrorism�
will be partially reimbursed by the United States government under a formula established by
the Act. Under this formula, the United States government will reimburse ICI Mutual for
90% of ICI Mutual�s�insured losses�in excess of a statutorily established deductible until
total insured losses of all participating insurers reach $100 billion. If total �insured losses� of
all property and casualty insurers reach $100 billion during any applicable period, the Act
provides that the insurers will not be liable under their policies for their portions of such
losses that exceed such amount. Amounts otherwise payable under this bond may be
reduced as a result.

Coverage under this bond remains subject to all applicable terms, conditions and limitations
of the bond (including exclusions) that are permissible under the Act. The portion of the
premium that is attributable to any coverage potentially available under the bond for �acts of
terrorism�is one percent (1%).

RX53.0 -01 (7/06)

PREMIUM BILL

Bond Period March 31, 2008 To March 31, 2009
Bond Number 8152 00 12 K
Insured Manulife Financial Corporation
Date Issued April 18, 2008
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Producer Marsh Canada Limited

THIS BILLING IS TO BE ATTACHED TO AND FORM PART OF THE POLICY
Please Send Payment To Agent or Broker

COVERAGE PREMIUM COMM

Bond Form 25 $361,250. US. Nil
$369,613. CDN

When sending payment please indicate policy or certificate number.

Note: Please return this bill with payment and include any additional changes.

FINANCIAL INSTITUTION BOND
Standard Form No. 25, Revised to October, 1987

Bond No. 8152 00 12 K

CHUBB INSURANCE COMPANY OF CANADA
(Herein called Underwriter)

DECLARATIONS
Item 1. Name of Insured (herein called Insured):

Manulife Financial Corporation
(As Per Rider Attached)

Principal Address:
200 Bloor Street East,
Toronto, Ontario
M4W 1E5

Item 2.
Bond Period: from 12:01 a.m. on March 31, 2008 to 12:01
a.m. on March 31, 2009 standard time.

(MONTH, DAY, YEAR) (MONTH. DAY, YEAR)

Item 3.
The Aggregate Liability of the Underwriter during the Bond Period shall be
$50,000,000. US

Item 4. Subject to Sections 4 and 11 hereof,
the Single Loss Limit of Liability is $25,000,000. US
and the Single Loss Deductible is$10,000,000. US

Provided, however, that if any amounts are inserted below opposite specified Insuring Agreements or
Coverage,
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those amounts shall be controlling. Any amount set forth below shall be part of and not in addition to
amounts set
forth above. (If an Insuring Agreement or Coverage is to be deleted, insert �Not
Covered.�)

Amount applicable to: Single Loss Single Loss
Limit of Liability Deductible

Insuring Agreement (D) - Forgery or Alteration $ 25,000,000. US $10,000,000. US
Insuring Agreement (E) � Securities $ 25,000,000. US $10,000,000. US
Optional Insuring Agreements and Coverages:
Insuring Agreement (F) - Counterfeit Currency $ 25,000,000. US $10,000,000. US
Insuring Agreement (G) - Redemption of Canada

Savings Bonds $ 25,000,000. US $10,000,000. US
Insuring Agreement (H) - Fraudulent Mortgages $ 25,000,000. US $10,000,000. US
Insuring Agreement (I) - Unauthorized Signatures $      100,000. US $      10,000. US
Insuring Agreement (J) - Telephone Toll Call Fraud $      100,000. US $      10,000. US
Trading Loss Coverage $ 25,000,000. US $10,000,000. US
Agent Insuring Agreement $ 10,000,000. US $10,000,000. US
Fidelity Claims Expense $      100,000. US NIL
Stop Payment Order Liability $      100,000. US $      10,000. US
Audit Expense $      100,000. US NIL

Bond 25

Page 1 of 2

If �Not Covered� is inserted above opposite any specified Insuring Agreement or Coverage,
such Insuring
Agreement or Coverage and any other reference thereto in this bond shall be deemed to
be deleted therefrom.

Item 5.
The liability of the Underwriter is subject to the terms of the following riders attached
hereto:
Rider No�s. 1 - 33

Item 6.
Insured�s Offices Covered - All offices in the United States of America and Canada and any
other offices listed
below: All offices anywhere in the world

Item 7.
The Insured by the acceptance of this bond gives notice to the Underwriter terminating or
canceling prior bond(s)
or policy(ies) No.(s). 81520012 J
such termination or cancellation to be effective as of the time this bond becomes
effective.

==================================================================================================
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IN WITNESS WHEREOF, CHUBB INSURANCE COMPANY OF CANADA has caused this policy to be signed by its
authorized officer, but this policy shall not be valid unless signed by a duly authorized Representative of the
Company.

/s/ Ellen J. Moore

President

CHAIRMAN

Toronto, Ontario                         April 18, 2008
Issued at                          Date

Bond 25
Page 2 of 2

The Underwriter, in consideration of an agreed premium, and in reliance upon all statements made and
information furnished to the Underwriter by the Insured in applying for this bond, and subject to the
Declarations, Insuring Agreements, General Agreements, Conditions and Limitations and other terms hereof,
agrees to indemnify the Insured for:

INSURING AGREEMENTS

FIDELITY
(A) Loss resulting directly from dishonest or fraudulent acts committed by an Employee acting alone or in

collusion with others.
Such dishonest or fraudulent acts must be committed by the Employee with the manifest intent:
(a) to cause the Insured to sustain such loss; and
(b) to obtain financial benefit for the Employee or another person or entity.
As used in this Insuring Agreement, financial benefit does not include any employee benefits earned in
the normal course of employment, including: salaries, commissions, fees, bonuses, promotions, awards,
profit sharing or pensions.

ON PREMISES

(B)                  (1) Loss of Property resulting directly from

(a)
robbery, burglary, misplacement, mysterious unexplainable disappearance and damage thereto
or
destruction thereof, or

(b) common-law or statutory larceny, committed by a person present in an office of the Insured;
covered under this bond,

while the Property is lodged or deposited within
(i) any of the Insured�s offices covered under this bond, or
(ii) offices of any financial institutions, attorneys of the Insured or clearing houses or
(iii) any premises where the Insured leases safe deposit boxes

or, while lodged or deposited with any authority of a political subdivision in the United States or
Canada.

            (2) Loss of or damage to
(a) furnishings, fixtures, supplies or equipment within an office of the Insured covered under this

bond resulting directly from larceny or theft in, or by burglary or robbery of, such office, or
attempt thereat, or by vandalism or malicious mischief, or
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(b) such office resulting from larceny or theft in, or by burglary or robbery of such office or attempt
thereat, or to the interior of such office by vandalism or malicious mischief,
provided that
(i) the Insured is the owner of such furnishings, fixtures, supplies, equipment, or office or is

liable for such loss or damage, and
(ii) the loss is not caused by fire.

Bond 25

Page 1 of 14

IN TRANSIT

(C) Loss of Property resulting directly from robbery, common-law or statutory larceny, misplacement,
mysterious unexplainable disappearance, being lost or made away with, and damage thereto or
destruction thereof, while the Property is in transit anywhere in the custody of
(a) a natural person acting as a messenger of the Insured (or another natural person acting as

messenger or custodian during an emergency arising from the incapacity of the original
messenger), or

(b) Table of Contents

EXECUTIVE COMPENSATION

The following table sets forth the summary of compensation earned during fiscal 2008 through fiscal 2010 by the Company�s Chief Executive Officer, Chief Financial Officerand one other executive officer whose total compensation exceeded $100,000 and who was serving as the executive officer at the end of the fiscal 2010 (such persons referred to collectively, as the �named executive officers�).

Summary Compensation Table

Option All Other
Fiscal Salary Bonus Awards Compensation Total

Name and principal position Year ($) ($)(1) ($)(2) ($)(3) ($)
Gerald J. Rubin 2010 600,000 8,213,019 - 92,730 8,905,749
Chairman, Chief Executive 2009 600,000 - - 87,160 687,160
Officer, and President 2008 600,000 5,054,234 - 68,409 5,722,643

Thomas J. Benson 2010 410,000 115,769 38,250 1,242 565,261
Senior Vice President 2009 410,000 1,500 47,070 8,142 466,712
and Chief Financial Officer 2008 386,250 54,300 75,735 8,038 524,323

Vincent D. Carson 2010 250,000 74,615 38,250 882 363,747
Vice President and 2009 250,000 1,500 70,605 7,710 329,815
General Counsel 2008 236,917 30,500 - 7,444 274,861
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__________

(1) Mr. Rubin�s bonuses were calculated and awarded pursuant to the Company�s 1997 Cash Bonus Performance Plan, as amended.

(2) These amounts reflect the aggregate grant date fair value computed in accordance with FASB ASC Topic 718, as required under new rules promulgated during the past year by the SEC.   Amounts previously reported in fiscal 2009 and 2008 have been restated above in order to conform with the current year�s presentation.  Further information regarding the awards is included in �Outstanding Equity Awards at Fiscal Year-End 2010� and �Equity Compensation Plan Information.�  Assumptions used in the calculation of the grant date fair value of these options are discussed in Note (14) to the Company�s audited financial statements for the fiscal year ended February 28, 2010, included in the Company�s Annual Report on Form 10-K for the year then ended, filed with the SEC on May 13, 2010.

(3) This column reports all other compensation for the covered fiscal year that the Company could not properly report in any other column of the Summary Compensation Table.  Details regarding the amounts in this column for fiscal 2010 are provided in the table entitled �All Other Compensation for Fiscal Year 2010� set forth below.

In fiscal 2010, the following compensation was paid to our named executive officers, which comprises �All Other Compensation�:

- 25 -
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All Other Compensation for Fiscal Year 2010

Life
Group Life Auto Legal Insurance
Insurance Lease Fees Benefit Total

Name ($) ($) ($) ($)(1) ($)
Gerald J. Rubin 6,858 18,702 22,689 44,481 92,730

Thomas J. Benson 1,242 - - - 1,242

Vincent D. Carson 882 - - - 882

__________

(1) Includes amounts attributable to the economic benefit received for executive and survivorship life insurance policies.  The economic benefit of such policies totaled $44,481 in fiscal 2010.  For fiscal 2010, the Board of Directors directed that premium payments in the total amount of $355,542 be made towards the next year�s premiums.

In fiscal 2010, the following share-based compensation was awarded to the named executive officers:

Plan-Based Awards

All Other
Option Awards; Grant Date
Number of Exercise or Fair Value
Securities Base Price of Stock
Underlying of Option and Option
Options Awards Awards

Name Grant Date (#) ($/Sh) ($) (1)
Thomas J. Benson 5/15/2009 5,000 18.80 38,250

Vincent D. Carson 5/15/2009 5,000 18.80 38,250

_________

(1) Mr. Benson�s and Mr. Carson�s options were granted under the 2008 Stock Plan with original vesting terms over a five year period at the graduated rate per year of 10, 15, 20, 25 and 30 percent.  The amount shown under �Grant Date Fair Value of Stock and Option Awards ($)� is the aggregate grant date fair value computed in accordance with FASB ASC Topic 718, as required under new rules promulgated during the past year by the SEC.  Assumptions used in the calculation of the grant date fair value of these options are discussed in Note (14) to the Company�s audited financial statements for the fiscal year ended February 28, 2010, which are included in the Company�s Annual Report on Form 10-K for the year then ended, filed with the SEC on May 13, 2010.

- 26 -
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The following table sets forth certain information with respect to outstanding equity awards at February 28, 2010 with respect to our named executive officers.

Outstanding Equity Awards at Fiscal Year-End 2010
Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options Options Exercise Option
(#) (#) Price Expiration

Name Exercisable Unexerciseable ($) Date (1)
Gerald J. Rubin (2) 250,000 - 13.03 5/31/12

250,000 - 11.84 8/31/12
250,000 - 10.08 11/30/12
250,000 - 13.13 2/28/13
250,000 - 14.94 5/31/13
250,000 - 21.47 8/31/13
125,000 - 22.81 11/30/13

Thomas J. Benson 56,883 - 21.21 8/22/13
5,250 2,250(3) 18.00 11/25/15
1,875 5,625(3) 26.14 5/15/17
500 4,500(3) 22.46 8/19/18
- 5,000(3) 18.80 5/15/19

Vincent D. Carson 10,000 - 10.71 11/1/11
5,000 - 14.02 11/1/12
5,000 - 23.38 12/1/13
2,800 1,200(4) 18.00 11/25/15
750 6,750(4) 22.46 8/19/18

5,000(4) 18.80 5/15/19
__________

(1) All options listed in this table have a ten year term from the date of grant.

(2) Mr. Rubin�s stock options are 100 percent vested.

(3) Mr. Benson�s options were granted with original vesting terms over a five year period at the graduated rate per year of 10, 15, 20, 25 and 30 percent.

(4)   Mr. Carson�s options were granted with original vesting terms over a five year period at the graduated rate per year of 10, 15, 20, 25 and 30 percent.

The following table provides information on all exercises of stock options by our named executive officers during fiscal 2010:
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Option Exercises
Option Awards

Name

Number of Shares
Acquired on Exercise

(#)

Value Realized
on Exercise

($)
Gerald J. Rubin 2,000,000 18,906,475
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EMPLOYMENT CONTRACT FOR CHAIRMAN OF THE BOARD,
CHIEF EXECUTIVE OFFICER AND PRESIDENT

Mr. Rubin�s compensation is governed by an employment agreement, which was entered into in 1999, and his participation in the Bonus Plan.  Because the Bonus Plan and the employment agreement dictate the terms of Mr. Rubin�s compensation, the Compensation Committee�s decisions regarding his compensation, other than any discretionary compensation, are limited by the terms of the agreement and the plan.

Mr. Rubin serves as the Company�s Chief Executive Officer pursuant to his employment agreement which provides for an annual base salary of $600,000.  Mr. Rubin is eligible to receive an annual cash bonus payable in accordance with the Bonus Plan. The term of Mr. Rubin�s employment agreement is three years and automatically renews daily for a three year term.

The annual cash bonus under the Bonus Plan to Mr. Rubin is payable based on the earnings achieved by the Company in any applicable fiscal year according to the following scale:

Amount Of Bonus Payable Amount Of Earnings Achieved By
As A Percent Of Earnings The Company In The Applicable Fiscal Year

5% $  - 0 - to $  30,000,000
6% $  30,000,001 to $  40,000,000
7% $  40,000,001 to $  50,000,000
8% $  50,000,001 to $  60,000,000
9% $  60,000,001 to $  70,000,000
10% $  70,000,001 or more

For the purposes of the bonus calculation, �earnings� means the sum of the consolidated earnings from continuing operations before giving effect to Mr. Rubin�s bonus and all income taxes of the Company and its subsidiaries, minus extraordinary income, plus extraordinary expenses, minus capital gains, and plus capital losses. All components of the calculation are required to be determined in accordance with accounting principles generally accepted in the United States. The base salary paid to Mr. Rubin in the fiscal year then reduces the amount of the incentive bonus calculated above. Mr. Rubin�s incentive bonus for any fiscal year cannot exceed $15,000,000.  For fiscal 2010, Mr. Rubin received an annual cash bonus of $8,213,019.

Shareholder approval of the material terms of the Bonus Plan permits the Company to deduct, for federal income tax purposes, certain performance-based compensation over $1,000,000 paid to the Chief Executive Officer and certain other named executive officers under the Bonus Plan. The material terms of the pre-established performance goals for the awards under the Bonus Plan must be approved by the shareholders every five years in order to permit the Company to continue to deduct fully for tax purposes the incentive awards paid under the Bonus Plan.  At the Company�s 2008 annual general meeting of shareholders in August 2008, the Company�s shareholders approved the terms of the performance goals under the Bonus Plan.  The Company�s shareholders also approved amendments to the Bonus Plan to correct certain clerical errors and to clarify the timing of payments under the Bonus Plan in compliance with the requirements of Section 409A of the Code.  In December 2008, the Company�s Compensation Committee approved and the Company and Mr. Rubin executed an amendment to Mr. Rubin�s employment agreement, effective as of December 30, 2008.  The intent of the amendment was to make the provisions of Mr. Rubin�s employment agreement comply with the applicable requirements of Sections 409A and 457A of the Code.

Mr. Rubin has not received any equity awards pursuant to his employment agreement since 2003 and is not presently eligible to receive grants of stock options under any of the Company�s equity compensation plans, including the 2008 Stock Plan.  While the terms of his employment agreement state that Mr. Rubin is entitled to receive immediately vested options to purchase 125,000 shares of Common Stock on the last business day of each of the Company�s fiscal quarters (or options to purchase a total of 500,000 shares of Common Stock each year), no such options are required to be granted if there is insufficient availability for such grants under the Company�s equity compensation plans.   Mr. Rubin is not eligible to participate in the 2008 Stock Plan; consequently, he is not presently entitled to receive options under his employment agreement.  Mr. Rubin�s employment agreement provides that the Company use reasonable efforts to cause the Company�s shareholders to approve additional shares of Common Stock to enable the Company to grant options to Mr. Rubin as described in his employment agreement.  The Compensation Committee will not support any proposal to the
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shareholders for additional equity grants in the future if it provides guaranteed option awards and if it does not conform to performance guidelines of good pay practices with an emphasis on long-term shareholder value.

The Company provides Mr. Rubin with certain perquisites and other personal benefits. The Company is required to provide most of these benefits pursuant to the terms of Mr. Rubin�s employment agreement. The perquisites provided to Mr. Rubin according to his employment agreement include the following:

• Automobile. The Company provides Mr. Rubin with an automobile. All expenses of operating, maintaining, and insuring the automobile are paid by the Company. Mr. Rubin is also entitled to have a driver at the Company�s expense, but in fiscal 2010 he did not request this perquisite.

• Legal Assistance, Financial Planning, and Tax Return Preparation. The Company has agreed to pay for, or reimburse Mr. Rubin for, up to $10,000 per year for expenses incurred in connection with his obtaining routine legal assistance, financial planning and tax return preparation. In fiscal 2010, with approval from the Board of Directors, Mr. Rubin was reimbursed for a total of $22,689 in personal legal fees incurred in connection with amendments made to his employment agreement to comply with new requirements in Sections 409A and 457A of the Code.

• Medical Care Reimbursement. Mr. Rubin is entitled to reimbursement for medical care for himself and his wife, to the extent those expenses are not reimbursed by insurance. In fiscal 2010, Mr. Rubin did not request this perquisite.

• Disability Insurance. The Company has historically provided Mr. Rubin with an individual disability insurance policy that provided for benefits through age 65.  In May 2009, this policy expired.  Since Mr. Rubin reached age 65 during fiscal 2009, the Company no longer provides supplemental disability insurance.  Mr. Rubin is also covered by our group disability insurance policy, which is generally available to all our employees.

• Life Insurance. Prior to fiscal 2002, the Company paid premiums on an executive universal life insurance policy on the life of Mr. Rubin in the initial insured amount of $5,000,000. In June 2000, the Company and Mr. Rubin entered into a split-dollar agreement, pursuant to which the Company is entitled to reimbursement for all premiums it has paid on the policy out of any death benefits paid on the life of Mr. Rubin. No premiums have been paid on the policy since fiscal 2002. As of February 28, 2010, the total aggregate death benefit under the policy was $5,197,126, the aggregate cash surrender value of the policy was $197,126, and the aggregate premiums paid by the Company since inception of the policy was $922,774.

Prior to July 2003, the Company also had paid premiums for survivorship life insurance policies on the lives of Mr. and Mrs. Rubin in the initial aggregate insured amount of $29,000,000. The Company and a trust established for the benefit of Mr. and Mrs. Rubin, which was the owner of the life insurance policies (the �Trust�), entered into a split-dollar insurance agreement in March 1994 whereby the Trust agreed to repay the Company all of the premiums paid under the policies from the proceeds of the policies. The Trust owned the policies and collaterally assigned the proceeds from these policies as collateral for the obligation to repay the aggregate premiums paid by the Company under these policies. In July 2003, the Trust and the Company entered into a split-dollar life insurance agreement under which the Trust transferred ownership of the policies to the Company. Upon the death of the second to die of Mr. and Mrs. Rubin, the Company will receive the cash surrender value of the policies, and the Trust will receive the balance of the proceeds. The Company will also be entitled to the cash surrender value of the policies if the policies are cancelled. The Board of Directors decides annually whether to pay annual premiums on the policies.  During fiscal 2010, the Board of Directors decided to make payments of $355,542 toward the next year�s premiums. As of February 28, 2010, the total aggregate death benefit of the policies was $33,411,726, the aggregate cash surrender value of the policies was $7,662,307, and the aggregate premiums paid by the Company since inception of the policies was $5,882,586.

The Company also provides other benefits to Mr. Rubin, such as a 401(k) plan (including matching contributions), group medical, group life and group dental insurance, as well as vacation and paid holidays. These benefits are available to all our employees, including each named executive officer, and we believe they are comparable to those provided at other companies.
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Mr. Rubin�s employment agreement provides that the Company must pay or reimburse Mr. Rubin for reasonable travel and other expenses incurred by him in performing his obligations under his employment agreement, including travel expenses incurred by his spouse if she travels with him while he performs his obligations under the employment agreement.  Under the employment agreement, the Company will also reimburse Mr. Rubin for any taxes incurred by him with respect to these payments.

If Mr. Rubin�s employment with the Company is terminated by an occurrence other than death, disability, voluntary termination or for cause, he will receive the following:

• payments, each in an amount equal to his monthly rate of basic compensation, that would otherwise have been payable to him if he had continued in the employ of the Company until the employment contract would have expired but for said occurrence; and

• payments, payable annually after the close of each of the next three fiscal years of the Company, each in an amount equal to the highest annual incentive compensation and bonus award made to Mr. Rubin with respect to the Company�s most recent three fiscal years ending prior to the date of termination.

If any of these payments are payable during the six month period following Mr. Rubin�s separation from service then that amount will be paid in a single lump sum payment on the earlier to occur of Mr. Rubin�s death or the first day of the seventh month following Mr. Rubin�s separation from service.

Under Mr. Rubin�s employment agreement, if Mr. Rubin�s employment is terminated by an occurrence other than by death, disability, voluntary termination or cause, Mr. Rubin will also receive: (1) all amounts earned, accrued or owing but not yet paid to him, (2) immediate vesting of all options granted to him, (3) removal of all restrictions on restricted stock awarded to him and immediate vesting of the rights to such stock, if any, (4) medical benefits for him and his wife for life and (5) paid premiums of his life insurance policies, as required under his employment agreement.  At June 25, 2010, Mr. Rubin did not own any restricted stock or options that were not already vested. Mr. Rubin will also continue to participate in all employee benefits plans, programs or arrangements available to Company executives in which he was participating on the date of termination until the date the employment agreement would have expired but for said occurrence or, if earlier, until he receives equivalent benefits and coverage by another employer.

Under the terms of Mr. Rubin�s employment agreement, Mr. Rubin may elect to terminate his employment for good reason (as defined in the employment agreement) within six months of a change of control (as defined in the employment agreement).  In the event that Mr. Rubin elects to terminate his employment in that circumstance, he will be entitled to receive the same payments as he would have been entitled to receive had his employment terminated by an occurrence other than by death, disability, voluntary termination or cause in accordance with the same payment terms.  In no event will these severance payments to Mr. Rubin exceed 2.99 times his base amount, as defined in Section 280G of the Code.

EQUITY COMPENSATION PLAN INFORMATION

1998 Stock Option and Restricted Stock Plan

The 1998 Stock Option and Restricted Stock Plan (the �1998 Plan�) was approved by the Company�s shareholders at the 1998 annual general meeting.  The purpose of the 1998 Plan is (1) to offer selected employees of the Company or its subsidiaries an equity ownership interest in the financial success of the Company, (2) to provide the Company an opportunity to attract and retain the best available personnel for positions of substantial responsibility and (3) to encourage equity participation in the Company by eligible participants.  The Compensation Committee and the Board of Directors believe that the executive officers and key employees of the Company should be rewarded for earnings performance that may result from their efforts and believes this is best accomplished by awarding equity compensation to these individuals.  Since August 2005, Mr. Rubin has not been eligible to receive grants under the 1998 Plan and since 2003 he has not received any grants of equity awards under the 1998 Plan. The 1998 Plan expired by its own terms on August 25, 2008.

The Compensation Committee administers the 1998 Plan. Under the 1998 Plan, the Compensation Committee could grant incentive stock options, non-qualified options and restricted stock to our named executive officers, other than our Chief Executive Officer, and to other employees.  The number and the nature of equity awards granted to each eligible employee were determined on a discretionary rather than formula basis by the Compensation Committee with the recommendation of the Chief Executive Officer.  The exercise price for any option granted under the 1998 Plan was at a price that the committee
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may determine, but could not be less than the average of the highest and lowest sale price of our Common Stock on NASDAQ on the date of the grant.  Any award granted under the 1998 Plan is exercisable or vests at such times, under such conditions and in such amounts and during such period or periods as the Compensation Committee determines on the date the award is granted.

During fiscal 2009, stock option grants for 250,000 shares of Common Stock at an average exercise price of $22.46 per share were awarded to employees under the 1998 Plan. Recipients of stock option awards may exercise their options at any time after they vest and before they expire, except that no awards may be exercised after ten years from the date of grant. Awards are generally not transferable by the recipient during the recipient�s life.  Awards granted under the plan were evidenced by either an agreement that was signed by us and the recipient or a confirming memorandum issued by us to the recipient setting forth the terms and conditions of the awards. Award recipients and beneficiaries of award recipients have no right, title or interest in or to any shares subject to any award or to any rights as a shareholder, unless and until shares are actually issued to the recipient.

According to the terms of the 1998 Plan, any unvested options immediately vest upon death, disability or a change in control (as defined in the 1998 Plan) of the Company. In addition, if a participant�s employment with the Company is terminated, any exercisable options held by that employee may be exercised for a period of:

• for both incentive stock options (�ISO�s�) and nonstatutory options (�NSO�s�), up to twelve months if the termination of employment was due to the employee�s death or disability;

• for ISO�s, up to ninety days, where the employee is terminated without cause;

• for NSO�s, up to six months, where the employee is terminated without cause; or

• up to thirty days, if the termination of employment was for any other reason.

The 1998 Plan requires participants to comply with specified confidentiality and non-competition provisions.  If the participant violates these provisions, then the participant may be required to forfeit his or her rights and benefits under the 1998 Plan, return to the Company any unexercised options, forfeit the rights under any awards of restricted stock and return any shares held by the participant received upon exercise of any option or the lapse of restrictions relating to restricted stock.

2008 Stock Plan

The Company�s shareholders approved the 2008 Stock Plan at the 2008 annual general meeting of shareholders. The purpose of the 2008 Stock Plan is to (1) aid the Company and its subsidiaries and affiliates in attracting, securing and retaining employees of outstanding ability, (2) attract consultants to provide services to the Company and its subsidiaries and affiliates, as needed, and (3) motivate such persons to exert their best efforts on behalf of the Company and its subsidiaries and its affiliates by providing incentives through the granting of awards.

The 2008 Stock Plan is administered by the Compensation Committee of the Board of Directors.  The 2008 Stock Plan permits the granting of stock options, including ISO�s and NSO�s, unrestricted shares of Common Stock, stock appreciation rights (�SAR�s�), restricted stock, restricted stock units and other stock-based awards.  Currently, the maximum number of shares reserved for issuance under the 2008 Stock Plan is 750,000 shares and the maximum number of shares with respect to which awards of any and all types may be granted during a calendar year to any participant is limited, in the aggregate, to 250,000 shares. As of June 25, 2010, options to purchase 479,700 shares remain available for future issue under the 2008 Stock Plan.  The plan will expire by its terms on August 19, 2018. The 2008 Stock Plan provides that if the Chief Executive Officer of the Company is a member of the Board of Directors, the Board of Directors may, upon recommendation of the Compensation Committee, authorize him or her to grant awards of up to an aggregate of 350,000 shares of Common Stock to employees other than the Chief Executive Officer (subject to adjustment in certain circumstances), provided that any such grants will be subject to the terms and conditions of the Board authorization and that the Chief Executive Officer must notify the Compensation Committee of any such grants.

Currently, employees of the Company, its subsidiaries and affiliates (excluding Gerald J. Rubin, the Company�s Chairman of the Board, Chief Executive Officer and President) and consultants to the Company and its subsidiaries, are eligible to participate in the 2008 Stock Plan.  As of June 25, 2010, the Company, its subsidiaries and affiliates, had
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approximately 890 employees that are eligible to receive awards under the 2008 Stock Plan, and approximately 160 have received awards.

The 2008 Stock Plan provides that the option price pursuant to which Common Stock may be purchased will be determined by the Compensation Committee, but will not be less than the fair market value of the Common Stock on the date the option is granted.  No option granted under the 2008 Stock Plan will be exercisable more than ten years after the date of grant. If a participant�s service terminates by reason of death or disability (as defined in the 2008 Stock Plan), to the extent the participant was entitled to exercise the option on the date of death or disability, the option may be exercised within one year after the date of death or disability. If a participant�s service with the Company terminates for any reason (other than death or disability), each option then held by the participant may be exercised within ninety days after the date of such termination, but only to the extent such option was exercisable at the time of termination of service. Notwithstanding the foregoing, the Compensation Committee may accelerate the vesting of unvested options held by a participant if the participant is terminated without �cause� (as determined by the Compensation Committee) by the Company.

The 2008 Stock Plan also provides for certain terms and conditions pursuant to which restricted stock and restricted stock units may be granted under the 2008 Stock Plan. The vesting of a restricted stock award or restricted stock unit granted under the 2008 Stock Plan may be conditioned upon the completion of a specified period of employment with the Company or a subsidiary, upon attainment of specified performance goals, and/or upon such other criteria as the Compensation Committee may determine in its sole discretion. If a participant�s service is terminated for any reason, the participant will only be entitled to the restricted stock or restricted stock units vested at the time of such termination of service. The participant�s unvested restricted stock and restricted stock units will be forfeited. Notwithstanding the foregoing, the Compensation Committee may accelerate the vesting of unvested restricted stock or restricted stock units held by a participant if the participant is terminated without �cause� (as determined by the Compensation Committee) by the Company.

The terms and conditions of other stock-based awards will be determined by the Compensation Committee. Other stock-based awards may be granted in a manner that will enable the Company to deduct any amount paid by the Company under Section 162(m) of the Code (�Performance-Based Awards�). Performance-Based Awards are rights to receive amounts denominated in cash or shares of Common Stock, based on the Company�s or a participant�s performance between the date of grant and a pre-established future date. The 2008 Stock Plan provides that the maximum amount of a performance-based award to any Covered Employee (as defined in the 2008 Stock Plan) for any fiscal year of the Company will be $1,000,000.

In the event of a Change of Control (as defined in the 2008 Stock Plan), (i) the participating employees will have the right to exercise or settle from and after the date of the Change of Control any option, SAR or restricted stock unit held by such participating employee in whole or in part, notwithstanding that such option, SAR or restricted stock unit may not be fully exercisable or vested, and (ii) any and all restrictions on any participating employee�s other stock-based award will lapse and such stock will immediately vest in the participating employee, notwithstanding that the other stock-based award was unvested.

Employee Stock Purchase Plans

At the 2008 annual general meeting, the shareholders approved the Helen of Troy Limited 2008 Employee Stock Purchase Plan (the �2008 ESPP�) and reserved 350,000 shares of Common Stock for issuance under the plan.  It is the intention of the Company that the 2008 ESPP qualify as an �employee stock purchase plan� under Section 423 of the Code.

The purpose of the 2008 ESPP is to provide employees of the Company or its subsidiaries designated by the Board of Directors or the Committee (defined below) (�Designated Subsidiaries�) as eligible to participate in the 2008 ESPP an opportunity to purchase shares of Common Stock and thereby have an additional incentive to contribute to the prosperity of the Company. The aggregate number of shares of Common Stock that may be sold pursuant to all offerings of the Company�s Common Stock under the 2008 ESPP will not exceed 350,000 shares, as adjusted for any recapitalization or reorganization of the Company as set forth in the 2008 ESPP.  The 2008 ESPP provides that eligible full-time employees of the Company or its Designated Subsidiaries may purchase shares of Common Stock with payroll deductions accumulated on behalf of such employees.  Employees may authorize payroll deductions of up to 15 percent of their compensation, which is accumulated over an option period and then used to purchase Common Stock.  Option periods end in February and August of each fiscal year.   The purchase price is 85 percent of the closing sale price of the Common Stock on NASDAQ on either the first day or last day of each option period, whichever is less.  Employees may suspend or discontinue their participation in the plan at any time.
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At June 25, 2010, the Company had approximately 625 full-time employees eligible to participate in the 2008 ESPP and approximately 104 employees have participated or have elected to participate in the plan.

The following table summarizes certain equity compensation plan information as of February 28, 2010:

Equity Compensation Plan Information
Number of securities
remaining available for
future issuance under

Number of securities to Weighted-average equity compensation
be issued upon exercise exercise price of plans (excluding
of outstanding options, outstanding options, securities reflected in

Plan Category warrants, and rights warrants, and rights the first column) (1)
Equity compensation plans approved by security holders 2,898,776 $         18.13 938,936
__________

(1) Includes 305,736 shares authorized and available for issuance in connection with the 2008 ESPP, 466,200 shares authorized and available for issuance under the 2008 Stock Plan and 167,000 shares authorized and available for issuance under 2008 Directors� Plan.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

The information below describes certain compensation that would be paid under Mr. Rubin�s employment agreement in the event of a termination of his employment with the Company and/or change in control of the Company. The amounts shown in the table below assume that such a termination of employment and/or change in control occurred on February 28, 2010 and thus includes amounts earned through such date and are estimates of the amounts that would be paid out to Mr. Rubin upon his termination and/or a change in control (based upon his compensation and service levels as of such date).  The actual amounts to be paid out can only be determined at the time of a change in control and/or termination of employment with the Company.  For further information regarding the terms of Mr. Rubin�s employment agreement, see �Employment Contract for Chairman of the Board, Chief Executive Officer and President.�

Chief Executive Officer - Gerald J. Rubin

Triggering Event Compensation Component How Paid Payout($)
Death �      Any accrued payroll to date of death (1) Lump Sum -

�      Any accrued incentive compensation prorated to date of death (2) Lump Sum 8,213,019
�      Medical benefits for Mr. Rubin�s Spouse for her life (3) Over Time 268,512

Total 8,481,531
Disability (8) �      Any accrued payroll to date of termination (1) Lump Sum -

�      Any accrued incentive compensation prorated to date of termination (2) Lump Sum 8,213,019
�      Company payment of premiums on $5,000,000 life insurance policy (4) Over Time 527,783
�      Medical benefits for Mr. Rubin and his spouse for life (5) Over Time 474,399
�      Continued participation in employee benefit plans in which Mr. Rubin
was participating through the end of the fiscal year of termination (6) Over Time 4,615

Total 9,219,816
Termination With Cause  (8) �      Any accrued payroll to date of termination (1) Lump Sum -

�      Any accrued incentive compensation prorated to date of termination (2) Lump Sum 8,213,019

Total 8,213,019
Voluntary Termination �      Any accrued payroll to date of termination (1) Lump Sum -

�      Any accrued incentive compensation prorated to date of termination (2) Lump Sum 8,213,019
�      Medical benefits for Mr. Rubin and his spouse for life (5) Over Time 474,399

Total 8,687,418
Change in Control, Termination �      Three years of annual base salary Over Time 1,800,000
Without Cause by the Company �      Three years of annual incentive compensation and cash bonuses,
or For Good Reason by as computed per existing agreement, in an amount equal to the
Mr. Rubin  (8) highest annual incentive compensation and cash bonus paid

in the latest three fiscal years prior to termination. Over Time 24,639,057
�      Any accrued payroll to date of termination (1) Lump Sum -
�      Any accrued incentive compensation prorated to date of termination (2) Lump Sum 8,213,019
�      Company payment of premiums on $5,000,000 life insurance policy (4) Over Time 527,783
�      Medical benefits for Mr. Rubin and his spouse for life (5) Over Time 474,399
�      Continued participation in employee benefit plans in which Mr. Rubin
was participating through the earlier of three years from the date of
termination, or on the date he receives equivalent benefits under
similar plans provided by a subsequent employer (7) Over Time 38,077

Total 35,692,335
__________
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(1) Accrued wages due were estimated using actual amounts that would have been payable had termination occurred at February 28, 2010.

(2) Accrued incentive compensation due used actual amounts that would have been payable had termination occurred at February 28, 2010.   The amount due is the annual cash bonus earned for fiscal 2010, which was paid in May 2010.

(3) Medical benefits for Mr. Rubin�s wife were estimated using the actuarial present value of the accumulated cost of medical insurance premiums plus an estimate of expenses not covered by insurance (estimated as the projected value of deductibles and insurance co-payments the insured would normally be responsible for).  Key assumptions used in this computation were:

• Current annual premium cost (one individual) � $4,850

• Additional medical payments not covered by insurance, including deductibles and co-payments � $4,000

• Expected annual medical insurance cost inflation � 8.0 percent

• Mortality of the executive�s wife � 20.0 years from the date of termination

• Risk free discount rate � 3.9 percent

(4) Life insurance benefits were estimated using the present value of the accumulated cost of the insurance premiums payable under the policy.  Key assumptions used in this computation were:

• Annual fixed premium cost � $43,431

• Expected number of years of insurance premium payments � 16.3 years from date of termination

• Risk free discount rate � 3.9 percent

(5) Medical benefits for Mr. Rubin and his wife were estimated using the actuarial present value of the accumulated cost of medical insurance premiums plus an estimate of expenses not covered by insurance (estimated as the projected value of deductibles and insurance co-payments the insured would normally be responsible for).  Key assumptions used in this computation were:

• Current annual premium cost (two individuals) � $9,850

• Current annual premium cost (one individual) � $4,850

• Expected annual medical insurance cost inflation � 8.0 percent

• Additional medical payments for each individual which
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• Mortality of the executive � 16.3 years from the date of termination

• Mortality of the executive�s wife � 20.0 years from the date of termination

• Risk free discount rate � 3.9 percent

(6) Includes the current pre-tax benefit afforded by participation in the Company�s benefits for 401(k) employer matching contributions.  In the case of disability assumed to occur at fiscal year-end, two months of matching contributions would be due.

(7) Includes the current after tax benefit afforded by participation in the Company�s benefits for 401(k) employer matching contributions.  The amounts were computed as the undiscounted after tax value of the continuing cash outlay required by the Company, assuming the benefits would be received for the full three year commitment.

(8) The terms �Disability,� �Cause,� �Good Reason,� and �Change in Control,� have the same meanings as defined in Mr. Rubin�s employment agreement and its associated amendments.
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Other Named Executive Officers

The Company does not have any formal employment or severance agreements with these other named executive officers.  In the event of their termination, the payment of any severance would be at the discretion of the Company, based upon the facts and circumstances at that time.

Stock options granted to the other named executive officers are subject to the terms of the 1998 Plan for grants issued before August 25, 2008 and the 2008 Stock Plan which governs grants made after August 25, 2008.  Under both plans, any unvested options immediately vest upon a change in control of the Company (as defined under each plan). In addition, if an option holder�s employment with the Company is terminated due to his death or disability, all of his options will immediately vest and will remain exercisable for one year after such termination.  If an option holder�s employment is terminated voluntarily or with cause, all of his options that are exercisable as of the date of termination will remain exercisable for thirty days for the 1998 Plan and ninety days for the 2008 Stock Plan.  Under the 1998 Plan, if an option holder�s employment is terminated without cause, all of his options that are exercisable as of the date of termination will remain exercisable for ninety days, if ISOs, or six months, if  NSOs.  Under the 2008 Stock Plan, if an option holder�s employment is terminated without cause, all of his options that are exercisable as of the date of termination will remain exercisable for ninety days, regardless of whether ISOs or NSOs.

If the Company experienced a change in control on February 28, 2010, Mr. Benson and Mr. Carson would receive benefits totaling approximately $48,427 and $45,797, respectively, by reason of the immediate vesting of their options, given that the exercise prices of certain of their unvested options exceeded the market price per share of the Company�s common stock on February 28, 2010 of $24.17.  The Company does not have any formal employment or severance agreements with these other named executive officers.  In the event of their termination, the payment of any severance would be at the discretion of the Company, based upon the facts and circumstances at that time.
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COMPENSATION RISKS

The Company has reviewed and assessed our compensation policies and practices to determine whether they are reasonably likely to have a material adverse effect on the Company.  The Company�s management reviews compensation policies for the presence of certain elements that could encourage employees to take unnecessary or excessive risks; the ratios and level of incentive to fixed compensation, annual to long-term compensation and cash to equity compensation; and the comparison of compensation expense to earnings of the Company. Management�s assessment of the Company�s compensation policies is reviewed by the Compensation Committee as part of its risk oversight function.

The Company believes that its compensation programs for employees and executive officers are appropriately tailored to encourage employees to grow our business, but not to encourage them to do so in a way that poses unnecessary or excessive material risk. In particular, the Company�s compensation programs are designed to provide the following elements: elements that reward short-term and long-term performance; for our executive officers, incentive compensation that rewards performance based on individual and/or Company performance; incentive or equity compensation awards that vest over time; and compensation with fixed and variable components, so that executive officers and key employees have both competitive remuneration to encourage retention and opportunities to earn more by successfully executing our business strategy.

The Company believes that its compensation program for the Chief Executive Officer does not encourage excessive risk taking because, when coupled with his existing equity ownership in the Company, there is a proper mix between long and short-term incentives.  Mr. Rubin�s total compensation is primarily performance-based and tied directly to the profitability of the Company.  Specifically, Mr. Rubin is eligible to receive an annual cash bonus payable in accordance with the Bonus Plan, based on the Company�s earnings as defined by the plan.  Additionally, the Company believes that Mr. Rubin currently owns or holds a sufficient amount of equity to provide long-term incentives.  Mr. Rubin beneficially owns approximately 11.15 percent of the outstanding Common Stock, which makes him the largest beneficial owner of the Company. The Company believes that Mr. Rubin�s significant beneficial ownership, including past option awards continued to be held by Mr. Rubin, encourages long-term focus on sustainable performance and further aligns Mr. Rubin�s interests with those of our shareholders.

Although the annual performance target under the Bonus Plan has historically determined a large portion of Mr. Rubin�s compensation and could be viewed as encouraging a short-term focus at the expense of sustained performance, the Company believes that several factors mitigate this risk and align his interests with the long-term interests of the Company and our shareholders.  First, as the largest beneficial owner of Common Stock, the Company believes that Mr. Rubin has a significant incentive to maintain a long-term focus on sustainable performance.  Second, significant transactions that could influence short-term performance, such as acquisitions, are reviewed and approved by the Board of Directors.  Finally, Mr. Rubin shares directly in the risk in any negative impact of underperforming strategic transactions because it reduces his compensation under the performance target of the Bonus Plan.

Overall, the Company concluded that no risks arising from our compensation policies and practices are reasonably likely to have a material adverse effect on the Company.

CERTAIN RELATIONSHIPS - RELATED PERSON TRANSACTIONS

Procedures for the Approval of Related Person Transactions

The Audit Committee Charter provides that the Audit Committee has the authority to establish, and communicate to the full board and management, policies that restrict the Company and its affiliates from entering into related person transactions without the Audit Committee�s prior review and approval. In accordance with these policies, the Audit Committee on a timely basis reviews and, if appropriate, approves all related person transactions.

At any time in which an executive officer, Director or nominee for Director becomes aware of any contemplated or existing transaction that, in that person�s judgment may be a related person transaction, the executive officer, Director or nominee for Director is expected to notify the Chairman of the Audit Committee of the transaction.  Generally, the Chairman of the Audit Committee reviews any reported transaction and may consult with outside legal counsel regarding whether the transaction is, in fact, a related person transaction requiring approval by the Audit Committee.  If the transaction is considered to be a related person transaction, then the Audit Committee will review the transaction at its next scheduled meeting or at a special meeting of the committee.
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Related Person Transactions

Byron H. Rubin, a member of the Company�s Board of Directors, earns insurance agent�s commissions paid by certain of our insurers directly to him in connection with certain life insurance policies. During fiscal 2010, he received commissions of approximately $32,722 from policies sold to the Company.  In addition, effective January 1, 2010, Mr. Rubin entered into a verbal consulting agreement with the Company to provide consulting advice and other administrative services related to the Company�s employee benefit plans.  Under the agreement, Mr. Rubin will receive $60,000 per year, paid in equal monthly installments; provided that the fee will be reviewed and appropriately modified if the scope of services or other circumstances change.  During fiscal 2010, Mr. Rubin received $10,000 under this new agreement.  This agreement has a three year term.  These transactions have been reviewed, approved and ratified by the Company�s Audit Committee and approved by the Company�s Board of Directors.  Prior to its review and approval of the consulting agreement with Mr. Rubin, the Company�s Audit Committee received and reviewed proposals from two independent employee benefit consultants.  The Audit Committee determined that Mr. Rubin�s proposal matched the lowest bid provided to the Company.

Gerald J. Rubin is also a beneficiary of certain split-dollar life insurance policies.  For additional information, see �Employment Contract for Chairman of the Board, Chief Executive Officer and President � Life Insurance.�

REPORT OF THE AUDIT COMMITTEE

Composition.     The Audit Committee of the Board of Directors of the Company (the �Audit Committee�) is composed of three Directors: Adolpho R. Telles, Gary B. Abromovitz and John B. Butterworth. Each member of the Audit Committee meets the independence and financial experience requirements under both SEC and NASDAQ rules. In addition, the Board has determined that Adolpho R. Telles is an �audit committee financial expert� as defined by SEC rules.

Responsibilities.    The Audit Committee operates under a written charter that has been adopted by the Board. The charter is reviewed annually for changes, as appropriate.

The Audit Committee is responsible for oversight, on behalf of the Board of Directors, of:

• The Company�s auditing, accounting and financial reporting processes, and the integrity of its financial statements;

• The audits of the Company�s financial statements and the appointment, compensation, qualifications, independence and performance of the Company�s auditor and independent registered public accounting firm;

• The Company�s compliance with legal and regulatory requirements; and

• The staffing and ongoing operation of the Company�s internal audit function.

The Company�s management is responsible for: (a) maintaining the Company�s books of account and preparing periodic financial statements based thereon; and (b) maintaining the system of internal controls. The independent registered public accounting firm is responsible for auditing the Company�s consolidated annual financial statements.

The Audit Committee�s function is one of oversight only and does not relieve management of its responsibilities for preparing financial statements that accurately and fairly present the Company�s financial results and condition, nor the independent registered public accounting firm of their responsibilities relating to the audit or review of the financial statements.
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In accordance with Audit Committee policy and the requirements of law, the Audit Committee pre-approves all services to be provided by the Company�s auditor and independent registered public accounting firm. Pre-approved services include audit services, audit-related services, tax services and other services. In some cases, the full Audit Committee provides pre-approval for up to a year related to a particular defined task or scope of work and subject to a specific budget. In other cases, the Chairman of the Audit Committee has the delegated authority from the Audit Committee to pre-approve additional services, and the chairman then communicates such pre-approvals to the full Audit Committee for ratification. To avoid potential conflicts of interest, the law prohibits a publicly traded company from obtaining certain non-audit services
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from its independent registered public accounting firm. The Company obtains these services from other service providers as needed.

Review with Management and Independent Registered Public Accounting Firm.   In this context, the Audit Committee hereby reports as follows:

1.  The Audit Committee has reviewed and discussed with management and the independent registered public accounting firm, together and separately, the Company�s audited consolidated financial statements contained in the Company�s Annual Report on Form 10-K for fiscal 2010.

2.  The Audit Committee has discussed with the auditor and independent registered public accounting firm matters required to be discussed by PCAOB Rule 3200T regarding �Communication with Audit Committees.� This review included a discussion with management of the quality, not merely the acceptability, of the Company�s accounting principles, the reasonableness of significant estimates and judgments, and the clarity of disclosure in the Company�s financial statements, including the disclosures related to critical accounting estimates.

3.  The Audit Committee has received from the auditor and independent registered public accounting firm the written disclosures and the letter required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting firm�s communications with the Audit Committee concerning independence, and the Audit Committee has held discussions regarding independence with its auditor and independent registered public accounting firm.

Based on the review and discussions referred to in paragraphs 1-3 above, the Audit Committee recommended to the Board, and the Board has approved, that the Company�s audited consolidated financial statements be included in the Company�s Annual Report on Form 10-K for fiscal 2010 for filing with the SEC.

Members of the Audit Committee:

Adolpho R. Telles (Chairman)
Gary B. Abromovitz
John B. Butterworth

The foregoing report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under such Acts.

AUDIT AND OTHER FEES PAID TO OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The following table presents fees for professional audit services rendered by Grant Thornton LLP for the audit of the Company�s annual financial statements for fiscal years ended 2010 and 2009, and fees billed for other services rendered by Grant Thornton LLP during those periods.

Type of Fee 2010 2009
Audit Fees 859,200 $ 899,400
Audit-Related Fees 31,500 -
Tax Fees 6,600 13,100
All Other Fees 7,300 22,700
Total 904,600 $ 935,200
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Audit Fees: Consist of fees billed for professional services rendered for the audit of the Company�s consolidated financial statements and review of the interim condensed consolidated financial statements included in quarterly reports and services that are normally provided by our independent registered public accounting firm in connection with statutory and
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regulatory filings or engagements, including services in connection with assisting the Company in its compliance with its obligations under Section 404 of the Sarbanes-Oxley Act and related regulations and attest services, except those not required by statute or regulation.

Audit-Related Fees: Consist of fees billed by our independent registered public accounting firm for assurance and related services that are reasonably related to the performance of the audit or review of the Company�s consolidated financial statements, due diligence, accounting consultations concerning financial accounting and reporting standards, and other similar services which have not been reported as audit fees.

Tax Fees: Consist of tax compliance/preparation fees by our independent registered public accounting firm to the Company for professional services and assistance to the Company�s in-house tax departments related to federal, state and international tax compliance.

All Other Fees: Consist of fees billed by our independent registered public accounting firm to the Company for other permissible work for services not included in the first three categories.   The Company intends to minimize services in this category.   These services are actively monitored (both spending level and work content) by the Audit Committee to maintain the appropriate objectivity and independence in our independent registered public accounting firm�s core work, which is the audit of the Company�s consolidated financial statements.

The Audit Committee pre-approved all of the services described above that were provided in fiscal 2009 and 2010 in accordance with the pre-approval requirements of the Sarbanes-Oxley Act.  There were no services for which the de minimis exception, as defined in Section 202 of the Sarbanes-Oxley Act, was applicable.

PROPOSAL 2: APPOINTMENT OF AUDITOR AND INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM AND AUTHORIZATION OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS TO SET  THE AUDITOR�S REMUNERATION

Under Bermuda law, our shareholders have the responsibility to appoint the auditor and independent registered public accounting firm of the Company to hold office until the close of the next annual general meeting and to authorize the Audit Committee of the Board of Directors to set the auditors� remuneration.

The Audit Committee has nominated Grant Thornton LLP as the Company�s auditor and independent registered public accounting firm for fiscal 2011. A representative of Grant Thornton LLP, the Company�s auditor and independent registered public accounting firm for fiscal 2010, is expected to be present at the Annual Meeting with the opportunity to make a statement if the representative desires to do so. The Grant Thornton LLP representative is also expected to be available to respond to appropriate questions.

Vote Required for Approval and Recommendation

The affirmative vote of a majority of the votes cast at the Annual Meeting is required to appoint Grant Thornton LLP as our auditor and independent registered public accounting firm and authorize the Audit Committee to set the auditor�s remuneration as described in this Proposal 2.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THIS PROPOSAL.

SHAREHOLDER PROPOSALS

Shareholders intending to present proposals at the 2011 annual general meeting of shareholders and desiring to have those proposals included in the Company�s proxy statement and form of proxy relating to that meeting must submit such proposals, in compliance with Rule 14a-8 of the Exchange Act, to be received at the executive offices of the Company no later than March 16, 2011. For proposals that shareholders intend to present at the 2011 annual general meeting of shareholders outside the processes of Rule 14a-8 of the Exchange Act, unless the shareholder notifies the Company of such intent by Monday, May 30, 2011 (Memorial Day), any proxy solicited by the Company for that annual general meeting will confer on the holder of the proxy discretionary authority to vote on the proposal so long as such proposal is properly presented at the meeting.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company�s Directors and executive officers, and persons who own more than 10 percent of a registered class of the Company�s equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of Common Stock and other equity securities of the Company. Directors, executive officers and greater than 10 percent shareholders are required by SEC regulations to furnish the Company with copies of all Section 16(a) forms they file.

To the Company�s knowledge, based solely on review of the copies of such reports furnished to the Company and written representations that no other reports were required, during fiscal 2010, all Section 16(a) filing requirements applicable to the Directors, executive officers and greater than 10 percent shareholders were satisfied.

OTHER MATTERS

Except as described in this proxy statement, the Board of Directors knows of no other matters to be presented at the Annual Meeting. If other matters that require the vote of the shareholders, including a question of adjourning the Annual Meeting, properly come before the Annual Meeting or any adjournment thereof, the holders of the proxies are authorized to vote on these matters in accordance with management�s discretion.  The accompanying proxy card confers discretionary authority to take action with respect to any additional matters that may come before the Annual Meeting or any adjournment thereof.

HOUSEHOLDING OF MATERIALS

Some banks, brokers, and other nominee record holders may be participating in the practice of �householding� proxy statements and annual reports. This means that only one copy of the Company�s proxy statement or annual report may have been sent to multiple shareholders in the same household. The Company will promptly deliver a separate copy of either document to any shareholder upon request by writing the Company at the following address:  Helen of Troy Limited, 1 Helen of Troy Plaza, El Paso, Texas 79912, Attention: Investor Relations; or by calling the Company at the following phone number: (915) 225-4748. Any shareholder who wants to receive separate copies of the annual report and proxy statement in the future, or who is currently receiving multiple copies and would like to receive only one copy for his or her household, should contact his or her bank, broker, or other nominee record holder, or contact the Company at the above address and phone number.

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

This proxy statement and the Company�s 2010 Annual Report to Shareholders are also available electronically on our hosted website.  You may view these directly at: HTTP://MATERIALS.PROXYVOTE.COM/G4388N. To access and review the materials made available electronically:

1. Go to HTTP://MATERIALS.PROXYVOTE.COM/G4388N.

2. Click the �2010 10-K Report� or �2010 Notice of Proxy�.

We encourage you to review all of the important information contained in the proxy materials before voting.
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ELECTRONIC DELIVERY OF SHAREHOLDER COMMUNICATIONS

If you received your Annual Meeting materials by mail, we encourage you to conserve natural resources, as well as significantly reduce the Company�s printing and mailing costs, by signing up to receive shareholder communications via e-mail. With electronic delivery, you will be notified via e-mail after the annual report and the proxy statement are available on the Internet, and you can submit your proxy appointment and instructions online. Electronic delivery can also help reduce the number of bulky documents in your personal files and eliminate duplicate mailings. To sign up for electronic delivery:

1. If you are a registered holder (you hold your shares of Common Stock in your own name through our transfer agent, Computershare Investor Services, LLC, or you have stock certificates), you can elect to have next year�s communications sent to you electronically as part of this year�s on-line proxy appointment and instruction process at WWW.PROXYVOTE.COM by following the instructions that will be provided to you on screen when you submit your proxy.

2. If you are a beneficial holder (your shares are held by a brokerage firm, a bank or a trustee), you may contact your broker or visit their website. Most brokers have made provisions for you to sign up on-line for electronic delivery of shareholder reports and mailings.

Your electronic delivery enrollment will be effective until you cancel it.

HOW TO OBTAIN OUR ANNUAL REPORT, PROXY STATEMENT

AND OTHER INFORMATION ABOUT THE COMPANY

From time to time, we receive calls from shareholders asking how they can obtain more information regarding the Company.  The following options are available:

1. Our Investor Relations site, which can be accessed from our main Internet website located at www.hotus.com, contains Company press releases, earnings releases, financial information and stock quotes, as well as corporate governance information and links to our SEC filings. This proxy statement and our 2010 Annual Report to Shareholders are both available at this site.

2. You may also request a free copy of our Annual Report or proxy statement by contacting Helen of Troy Investor Relations, Robert D. Spear, at (915) 225-4748, or via e-mail at rspear@hotus.com, or send written correspondence to Helen of Troy Limited, Attention: Investor Relations, 1 Helen of Troy Plaza, El Paso, Texas 79912.

YOUR VOTE IS IMPORTANT
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HELEN OF TROY LIMITED

ANNUAL GENERAL MEETING OF SHAREHOLDERS

PROXY

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby authorizes each of Gerald J. Rubin and Vincent D. Carson as Proxy with power of substitution, to represent the undersigned at the Annual General Meeting of Shareholders of Helen of Troy Limited (the �Company�) to be held on Tuesday, August 31, 2010, at 1:00 p.m., Mountain Daylight Time, at the Camino Real Hotel, 101 S. El Paso Street, El Paso, Texas, and any adjournment thereof, and to vote all the common shares of the Company that the undersigned is entitled to vote on the following matters:

1.  To set the number of Director positions at eight (or such lower number as shall equal the number of nominees elected as Directors) and to elect a Board of eight Directors:

FOR ALL NOMINEES LISTED BELOW

(INCLUDING SUBSTITUTE NOMINEE OR NOMINEES, IF APPLICABLE)

(except as marked to the contrary below) [  ]

WITHHOLD AUTHORITY

to vote for all nominees below and for any substitute nominee or nominees, if applicable [  ]

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY INDIVIDUAL, STRIKE A LINE THROUGH THE NOMINEE�S NAME ON THE LIST BELOW

Gary B. Abromovitz Stanlee N. Rubin
John B. Butterworth William F. Susetka
Timothy F. Meeker Adolpho R. Telles
Gerald J. Rubin Darren G. Woody
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2.  To appoint Grant Thornton LLP as the Company�s auditor and independent registered public accounting firm to serve for the 2011 fiscal year and to authorize the Audit Committee of the Board of Directors to set the auditor�s remuneration

For [  ]     Against [  ]     Abstain [  ]

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned shareholder. IF NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED FOR PROPOSALS 1 AND 2.

THIS PROXY ALSO GRANTS AUTHORITY TO VOTE SUCH SHARES AS TO ANY OTHER MATTER, INCLUDING A QUESTION OF ADJOURNING THE ANNUAL MEETING, WHICH MAY BE BROUGHT BEFORE THE MEETING IN THE SOLE DISCRETION OF THE HOLDERS OF THIS PROXY.

IMPORTANT: Please date this proxy and sign exactly as your name or names appear hereon. If shares are held jointly, signature should include both names. Executors, administrators, trustees, guardians, and others signing in the representative capacity, please so indicate when signing.

DATE: , 2010

SIGNATURE:

SECOND SIGNATURE, IF HELD JOINTLY:

PLEASE SIGN, DATE AND RETURN THIS PROXY PROMPTLY IN THE ACCOMPANYING ENVELOPE.
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