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May , 2004

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of
Quintek Technologies, Inc. to be held at 10:00 a.m., June 15, 2004, at Holiday
Inn, 450 East Harbor Boulevard, Ventura, California 93001.

In connection with the Annual Meeting, enclosed herewith is the Proxy Statement
and Proxy. Additionally, enclosed find our Annual Report on Form 10-KSB for the
fiscal year ended June 30, 2003. We are requesting your approval of a number of
proposals which are very important to the Company's future success. Therefore,
whether or not you expect to attend the meeting in person, it is imperative that
your shares Dbe voted at the meeting. At your earliest convenience, please
complete, date and sign the Proxy and return it in the enclosed, ©postage-paid
envelope furnished for that purpose.

Following the <consideration of the proposals by the shareholders, management
will present a current report on the activities of the Company. At the meeting,
we will welcome your comments on or inquiries about the business of the Company

that would be of interest to shareholders generally.

I look forward to seeing you at the Annual Meeting. In the meantime, please feel
free to contact me with any questions you may have.

Sincerely,

/s/ Robert Steele

Robert Steele
Chairman and Chief Executive Officer
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QUINTEK TECHNOLOGIES, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 15, 2004

To Our Shareholders:
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The Annual Meeting of Shareholders of Quintek Technologies, Inc., a California
corporation (the "Company"), will be held at 10:00 a.m., June 15, 2004, at
Holiday 1Inn, 450 East Harbor Boulevard, Ventura, California 93001 for the
following purposes:

1. The election of Robert Steele and Andrew Haag as Directors;
2. To act upon a proposal to ratify the appointment of Kabani & Company,
Inc., Certified Public Accountants, as the independent public

accountants of the Company for fiscal 2004;

3. To act upon an amendment to increase the number of authorized shares of
Common Stock to 200,000,000, and to increase the number of authorized
shares of Preferred Stock to 50,000,000;

4. To act upon an amendment to authorize the Board of Directors to divide
the Preferred Stock into any number of classes or series, fix the
designation and number of shares of each such series or class, and
alter or determine the rights, preferences, privileges and restrictions

of each class or series of Preferred Stock not yet issued;

5. To act upon an amendment to authorize a quorum for any shareholder
meeting to be at least one third (1/3) of the shares entitled to vote;

6. To approve and adopt the Quintek Technologies, Inc. 2004 Stock Option
Plan; and

7. To transact such other Dbusiness as may properly come before the Annual
Meeting and any and all adjournments thereof.

The Board of Directors has fixed the close of business on Masy 25, 2004 as the
record date for the determination of shareholders entitled to notice of, and to
vote at, the Annual Meeting and any and all adjournments thereof.

You are cordially invited to attend the meeting in person. Whether or not you
expect to attend the meeting in person, please promptly mark, sign and date the
enclosed proxy and return it in the envelope provided for that purpose.

By Order of the Board of Directors,

/s/ Robert Steele

ROBERT STEELE
Chairman and Chief Executive Officer
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QUINTEK TECHNOLOGIES, INC.

SOLICITATION OF PROXY, REVOCABILITY AND VOTING

GENERAL

The enclosed proxy is solicited on behalf of the Board of Directors of Quintek
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Technologies, 1Inc., a California corporation (the "Company"), for use at the
2004 Annual Meeting of Shareholders (the "Annual Meeting"), to be held at 10:00
a.m., on June 15, 2004.

Only holders of Common Stock of record at the close of business on May 25,
2004, will be entitled to notice of and to vote at the Annual Meeting. Each
share of Common Stock is entitled to one vote on all matters to come before the
Annual Meeting. On May 25, 2004, the record date for the Annual Meeting,

the Company had issued and outstanding 48,884,994 shares of Common Stock, no par
value ("Common Stock").

The Company's principal executive offices are located at 537 Constitution
Avenue, Suite B, Camarillo, California 93012. The approximate date on which this
Proxy Statement and the accompanying proxy are first being sent to shareholders
is April 22, 2004.

QUORUM AND VOTING

The presence, 1in person or by proxy, of the holders of a majority of the votes
entitled to be cast by the shareholders entitled to vote generally at the Annual
Meeting i1s necessary to constitute a quorum. Votes withheld for director
nominees and abstentions on the other proposals to be considered at the Annual
Meeting will be counted in determining whether a quorum has been reached, but
the failure to execute and return a proxy will result in a shareholder not being
considered present at the meeting. The holders of the Common vote on all matters
to be submitted to shareholders at the Annual Meeting. If a quorum is not
present at the Annual Meeting, we expect that the Annual Meeting will be
adjourned or postponed to solicit additional proxies.

Assuming the presence of a quorum, generally the adoption of a proposal by the
shareholders requires the affirmative vote of the holders of at least a majority
of all shares casting votes in person or by proxy at the Annual Meeting.
Directors are elected by a plurality, and the two nominees who receive the most
votes will be elected. Abstentions and broker non-votes will not be taken into
account to determine the outcome of the election of directors or the approval of
any proposal. Approval of all of the remaining proposals will require the
affirmative vote of the holders of at least a majority of all shares casting
votes in person or by proxy at the Annual Meeting. Only shares affirmatively
voted for a proposal, including properly executed proxies that do not contain
voting instructions, will be counted as favorable votes for that proposal.
Brokers who hold shares of stock in street name for customers and who indicate
on a proxy that the broker does not have discretionary authority to vote those
shares as to a particular matter are referred to as broker non-votes. Broker
non-votes will have no effect in determining whether a proposal will be adopted
at the Annual Meeting although they would be counted as present for purposes of
determining the existence of a quorum. Abstentions as to a particular proposal
will have the same effect as votes against such proposal.

Page 4

REVOCABILITY OF PROXIES

Shares represented by proxies, if properly signed and returned, will be voted in
accordance with the specifications made thereon by the shareholders. Any proxy
not specifying to the contrary will be voted in favor of the adoption of all of
the proposals referred to in the Notice of Annual Meeting and for the two
nominees for Director listed in Item 1 below. A shareholder who signs and
returns a proxy may revoke it any time before it is voted by the filing of an
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instrument revoking it or a duly executed proxy bearing a later date with the
Secretary of the Company. Your mere attendance at the Annual Meeting will not
revoke your proxy.

SOLICITATION

The cost of soliciting proxies will be borne by the Company. Such solicitation
will be made by mail and may also be made on Dbehalf of the Company by the
Company's Directors, officers or employees in person or by telephone, facsimile
transmission or telegram.

SECURITY OWNERSHIP
COMMON STOCK

The following table sets forth, as of December 1, 2003, the beneficial ownership
of the Common Stock of each of the Company's directors and executive officers
and any beneficial owner of more than five percent of the Common Stock, as well
as by the Company's directors and executive officers as a group. Except as set
forth below, the Company is not aware of any beneficial owner of more than five
percent of the Common Stock. Except as otherwise indicated, the Company believes
that the beneficial owners of the Common Stock 1listed below, based on
information furnished by such owners, have sole investment and voting power with
respect to such shares, subject to community property laws where applicable.

On December 1, 2003, 48,884,994 shares of our common stock were outstanding.

Shares Owned

Shareholder Number Percent

Robert Steele, President, CEO and Chairman 400,000 0.82%

Andrew Haag, CFO, Director 0 0.00%

Zubair Kazi (3) 4,428,572 9.06%

Kurt Kunz, VP Engineering (1) (2) 924,428 1.89%

All directors as a group (2 persons) 400,000 0.82%

(1) These shares and options are Dbeneficially owned equally by Kurt Kunz, his

wife, Teresa, and their children.

(2) Includes warrants to purchase 350,000 shares of restricted common stock at
$1.00 per share within 60 days after June 30, 2003

(3) Includes 1,428,572 shares owned by Kazi Management VI, Inc., an affiliate of
Mr. Kazi.
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EXECUTIVE COMPENSATION

None of our executive officers received a total annual salary and bonus of more
than $100,000 for the year ended June 30, 2003. The following table summarizes
the yearly compensation of our past and current President for the three years
ended June 30, 2003.
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————————————————— Annual Compensation —-————————————————— ————————=

Long Term Comg

Securitie
Other Annual Restricted Underlyin
Name Year Salary Compensation (3) Stock Awards Options
Tom Sims FY2003 (1) $19,400 $1,570 - -
President FY2002 $19,500 $6,106 $ 68,000 (4) -—
FY2001 $60,000 - - -
Robert Steele FY2003 (2) $30,000 $2,500 - -
President
Notes:
1) Represents compensation received by Sims while serving as our President from
6/30/02 to 1/31/03.
2) Represents compensation received by Steele while serving as our President
from 2/1/03 to 6/30/03.
3) These amounts represent the Company's payments to provide an automobile and
health insurance for Mr. Sims and Mr. Steele.
4) This represents an issuance of 200,000 shares of restricted common stock
valued at $0.06 per share and 800,000 shares of restricted common stock valued
at $0.07 per share to or for the benefit of Tom Sims.
No Stock Options Were Granted in Fiscal 2003
Quintek did not grant any stock options or stock appreciation rights or
Long-Term Incentive Plan Awards to its officers or employees, in the fiscal year
ended June 30, 2003.
Aggregated 2001 Option Exercises and Year-End Values
The following table summarizes the number and value of all unexercised stock
options held by Mr. Sims and Mr. Steele at June 30, 2003. No stock appreciation
or similar rights were exercised during or remained outstanding at the end of
Fiscal 2003.
Number of Securities Underlying Value of Unexerci
Unexercised Options/SARs at FY-End (#) Money Options/SAR
Name Shares Value
Acquired on Realized Exercisable/Unexercisable Exercisab
Exercise
Tom Sims 0 S0 285,000*/0 $0/$0
Robert Steele 0 $0 0/0 $0/50

* Includes options and shares granted to Catherine Sims who is the wife of Tom
Sims.
** Based on a closing bid price on the OTC Bulletin Board on June 30,
2003.
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EXECUTIVE EMPLOYMENT AGREEMENTS

On January 31, 2003, the Company entered into an Employment Agreement with
Robert Steele to become our President and Chief Executive Officer for a period
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of five years ending January 31, 2008, with a salary of $6,000 per month. Mr.
Steele's salary remains unchanged until such time as the Company's quarterly
gross revenue (as determined by its regular accountants) shall exceed or equal
the sum of $300,000. Should this occur, his salary for the following quarter
shall be increased to $9,000 per month. At such time as the Company's quarterly
gross revenue shall exceed or equal the sum of $600,000, his salary for the
following quarter shall be increased to $12,000 per month; and at such time as
the Company's quarterly gross revenue shall exceed or equal the sum of $600,000,
his salary for the following quarter shall be increased to $12,000 per month;
and at such time as the Company's quarterly gross revenue shall exceed or equal
the sum of $900,000, his salary for the following quarter shall be increased to
$15,000 per month . However, if the quarterly gross revenue decreases below the
benchmark levels described, Mr. Steele's salary shall be decreased to the
corresponding monthly salary. Mr. Steele receives an automobile allowance of
$500 per month and all other Dbenefits provided to other full-time employees.
Additionally, he is eligible for an annual bonus based upon the Recast Profits
of Quintek over the prior twelve (12) month calendar/fiscal vyear period. If
Quintek's Recast Profit Margin for the prior twelve (12) month calendar/fiscal
year period is less than six (6%) percent then he will not receive any bonus;
but if it equals or exceeds six (6%) percent, then he will be paid a bonus of
three (3%) percent of Recast Profits within thirty (30) days of such year end.
For each additional one (1%) percent of Recast Profits over and above six (6%)
percent of Recast Profits for the prior twelve (12) month calendar/fiscal vyear
period, he will receive an additional bonus of one (1%) percent of Recast
Profits, such additional bonus to be prorated for each additional one (1%)
percent in Recast Profit Margin over and above the sum of six (6%) percent of
Recast Profit Margin for the prior twelve (12) month calendar/fiscal year
period. For example, if at the end of calendar/fiscal vyear 2004, Quintek's
Recast Profits for the prior year amount to $994,200 then Mr. Steele would be
paid the sum of $99,552 within thirty (30) days. For the purposes of the
agreement, "Executive's Compensation" is defined as Mr. Steele's salary, car
allowance and interest paid on Steele's loans (if any) to Quintek, as calculated
by OQuintek's regular accountant(s). In the Employment Agreement, "Recast
Profits" was defined as net profits before interest, taxes, depreciation and
amortization (EBITDA), less Executive's Compensation, and "Recast Profit Margin"
was defined as the quotient of Recast Profits divided by gross revenue. Mr.
Steele received a grant of 1,000,000 shares of Series A Preferred Stock upon
execution of the Employment Agreement, and Quintek agreed to sell stock (or
grant to Mr. Steele rights to purchase additional shares of common stock) at
$0.03 per share such that, including all options or shares previously issued to
or purchased by Mr. Steele, he would own, in the aggregate, shares of common
stock or rights to purchase shares of common stock representing ten percent
(10%) of the current outstanding common stock of Quintek, on a fully-diluted
basis after taking into account the issuance of such additional shares to Mr.
Steele and assuming the issuance of all other shares subject to currently
outstanding options or warrants. The Employment Agreement states that the
agreement (s) specifically granting the shares to be purchased by Mr., Steele
will have, at minimum, new termination and repurchase provisions, with the
termination provisions to be consistent with new termination and repurchase
provisions set forth in this Agreement. The agreement(s) also will contain
provisions ©providing Mr., Steele with pre-emptive rights to purchase additional
shares of common stock under certain circumstances. Options to Mr., Steele shall
vest according to the following schedule: Right to purchase two and a half
percent (2.5%) of outstanding common stock, upon the authorization of additional
shares by the shareholders of Quintek; assuming that authorization of more
shares is approved by the shareholders of the Company, options giving Executive
the right to purchase an additional two and a half percent (2.5%) of outstanding
common stock at the time of grant, will be granted to executive upon the one (1)
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year anniversary of Steele's Employment Agreement for the following three (3)
years. In the event of a sale of Quintek, termination of the Employment
Agreement by the Company, or any other event that may impede Quintek's ability
to fulfill its obligations under the Employment Agreement, all options will be
immediately vest. The Employment Agreement shall not be terminated by any merger
or consolidation where Quintek is not the consolidated or surviving corporation
or by any transfer of all or substantially all of the assets of Quintek. 1In the
event of any such merger or consolidation or transfer of assets, the surviving
or resulting corporation or the transferee of the assets of Quintek shall be
bound by and shall have the Dbenefit of the provisions of the Employment
Agreement, and Quintek shall take all steps necessary to ensure that such
corporation or transferee 1is bound by the provisions of the Employment
Agreement.
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ITEM 1

ELECTION OF DIRECTORS

(Item 1 on Proxy Card)

The shareholders are being asked to elect two directors, who will comprise the
entire Board of Directors of the Company, to serve until the next annual meeting
of shareholders or until their successors are duly elected and qualified. All of
the nominees are current members of the Board of Directors.

Although the Board of Directors has no reason to believe any of the nominees

will be unable to accept such nomination, if such should occur, proxies will be
voted (unless marked to the contrary) for such substitute person or persons, if
any, as shall be recommended by the Board of Directors. However, proxies will
not be voted for more than two Directors. Shareholders who do not wish their

shares to be voted for a particular nominee may so direct in the space provided
in the proxy card.

The Board of Directors has nominated, and recommends the election of, the two
persons listed below to serve as Directors of the Company. The following
information is furnished with respect to each nominee for election as a
Director:

Robert Steele 37 Chief Executive Officer, President,
Chairman of the Board of Directors

Andrew Haag 35 Chief Financial Officer,
Director
Robert Steele has been the Company's Chief Executive Officer, President, and

Chairman of the Board of Directors since January 30, 2003. He was a consultant
to the Company from December 16, 2002. From May 1999 through June 2001 he was
the founder and Chief Executive Officer of iBrite, a wireless information
software company whose software products enable customers to deploy complex
content such as engineering technical manuals and sales literature and pricing
to small mobile devices such as PDAs. Mr. Steele provided the initial product
design and assembled and led the team that: created a wireless / mobile software
company and raised two rounds of financing totaling $4.5 Million; developed
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business plans and financial models including detailed sales & marketing,
forecasting, Dbudgeting, competitive analysis and market positioning within the
wireless industry; established contractual partnerships with AOL and Global
Knowledge, a $400M training company; and created 1Brite's Wireless iDNA
Architecture. 1iBrite filed three patents Dbased on Mr. Steele's designs and
released eight software products. From September 1988 through April 1998 Mr.
Steele served as Corporate Vice President & Chief Technology Officer for CADD
Microsystems, Inc. (CMI), currently the leading provider of AutoDesk Computer
Aided Design software, consulting, training and integration services in the
Washington, DC Metropolitan Area. Mr. Steele sold and supervised significant
consulting contracts with clients such as Lucent Technologies, Long Airdox
Mining (Division of the Fortune 500 Marmon Group), ABB, GSA (General Services
Administration), FAA (Federal Aviation Administration) and NRO (National
Reconnaissance Office) .Mr. Steele received a Bachelor of Science in Electronic
and Computer Engineering from George Mason University in 1988.
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Andrew Haag has been the Company's Chief Financial Officer and a Director since
January 31, 2003. Prior to that, from December 2002, he was employed by the
Camelot Group, Inc., an investment banking firm, to assist its corporate clients
on capital structure, the structure of PIPE transactions and the preparation of
offering documents. From May, 2001, Mr. Haag was employed by Aquasearch, Inc., a
publicly held company, where he raised significant funds from private sources,
advised its CEO on strategic business development issues, successfully
negotiated several contracts to benefit the company. Mr. Haag assisted in
drafting corporate business plan, terms of investment, press releases and other
corporate documents. From November 1998 through April 2001 he was employed by
Nutmeg Securities, Ltd., where he advised institutional and individual clientele
on corporate offerings and equity trading, and performed corporate advisory work
for both public and private companies. From June 1998 through October 1998 Mr.
Haag was a Managing Director of Waldron & Co. Inc., an investment bank located
in Irvine, CA.

From 1992 through 1998 Mr. Haag was employed by Auerbach, Pollak & Richardson,
investment bankers, located in Stamford, CT and Beverly Hills, CA, rising to
Managing Director, where he: assisted in the development of the firm, attracting
and referring new hires and clients to all offices; developed a national and
international client base for the firm that participated in a majority of the
firm's corporate offerings; set up and managed road shows for firm's corporate
clientele; attracted a wide variety of corporate clientele; assisted in the
structuring and funding of offerings for corporate clientele; and increased
visibility of the firm through networking of research and offerings. Mr. Haag
attended the University of Maine and CUNY Hunter College.

Cumulative voting rights exist with respect to the election of Directors. Under
the cumulative voting method, a shareholder may multiply the number of shares
owned by the number of directors to be elected and cast the total number of
votes for any one candidate or distribute the total number of votes in any
proportion among as many candidates as the shareholder desires. However, a
shareholder may not cumulate votes for a candidate unless such candidate's name
has been placed in nomination prior to the voting and unless a shareholder has
given notice at the Annual Meeting and prior to the voting of his intention to
cumulate his votes. If any shareholder gives such notice, all shareholders
(including those voting by proxy) may then cumulate their votes. The candidates
receiving the highest number of votes up to the number of directors to be
elected will be elected.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE ELECTION
OF ALL NOMINEES.
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MEETINGS OF THE BOARD OF DIRECTORS AND COMMITTEES

The Board of Directors of the Company held a total of five (5) meetings during
the fiscal year ended June 30, 2002 and eleven (11) meetings during the fiscal
year ended June 30, 2003 (including actions adopted by unanimous consent). FEach
member of the Board of Directors attended 100% of the aggregate of the number of
meetings of the Board and Board Committees of which he was a member during the
2002 fiscal year, and 100% of said meetings during the 2003 fiscal year. The
Company does not have a policy with regard to director's attendance at annual
meetings. The Company's Board of Directors has not created a procedure for
shareholders to send communications to the Board since the Company's board and
management team is quite small and easily accessible.

The entirety of the Board of Directors serves as the Company's Audit Committee.

The Audit Committee of the Board of Directors presently consists of Mr. Steele
(Chairman) and Mr. Haag. It held no meetings during the 2002 fiscal year and has
held one (1) meeting during the 2003 fiscal year. The Audit Committee recommends
the engagement of the Company's independent accountants and is primarily
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responsible for approving the services performed by the Company's independent

accountants, for reviewing and evaluating the Company's accounting principles,
reviewing the independence of independent auditors, and reviewing the adequacy
and effectiveness of the Company's internal controls. See "Report of the Audit
Committee."

COMPENSATION OF DIRECTORS

Members of the Board of Directors do not currently receive any cash compensation
for serving on the Board of Directors or any Committee thereof.

DIRECTOR NOMINATION PROCESS

The Company presently does not have a nominating committee to select nominees
for its Board of Directors, nor does it have a committee performing a similar
function. Robert Steele and Andrew Haag currently comprise the entirety of the
Company's Board of Directors and each has participated in the consideration of
director nominees. Currently, the Company believes that, Dbecause the Company
cannot afford directors and officers liability insurance, the Company could not
recruit quality nominees, other than the current directors, to serve on the
Board of Directors. No candidates have been put forth by shareholders, nor has
the Company paid a third party to assist in identifying or evaluating
prospective nominees.
ITEM 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

(Item 2 on Proxy Card)

The firm of Kabani & Company, Inc., Certified Public Accountants has been
selected Dby the Board of Directors to serve as the Company's independent
auditors for fiscal year 2004. The shareholders will be asked to ratify this
appointment at the Annual Meeting. A representative of Kabani & Company, Inc.,
Certified Public Accountants is expected to be present at the Annual Meeting and
will have the opportunity to make a statement if desired and is expected to be
available to respond to appropriate questions.

On March 15, 2004, the Company received a letter dated March 8, 2004 from Heard,

10
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McElroy &Vestal LLP ("Heard McElroy"), the the Company's principal accountant
for the fiscal year ended June 30, 2003 resigning as the Company's independent
public accountants. The decision to resign by Heard McElroy did not involve a
dispute with the Company over accounting policies or practices. On March 24,
2004, the Company appointed Kabani & Company, Inc., Certified Public
Accountants, as its new independent public accountants. The decision to retain
Kabani & Company, Inc., Certified Public Accountants, was made by the Company's

Board of Dirctors.

The reports of Heard McElroy on the Company's financial statements for each
of the years ended June 30, 2003 and 2002 did not contain an adverse opinion or
disclaimer of opinion, nor were they qualified or modified as to uncertainty,
audit scope or accounting principles.

During the Company's two most recent fiscal vyears and through March 8,
2004, there were no disagreements with Heard McElroy on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements if not resolved to Heard McElroy's satisfaction,
would have caused Heard McElroy to make reference to the subject matter of the
disagreement in connection with its reports on the financial statements for such
years, except for the fact that Heard McElroy, in its report for the past two
fiscal years, has included an opinion that, due to the Company's lack of revenue
producing assets and history of losses, there is doubt about the Company's
ability to continue as a going concern.
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During the Company's two most recent fiscal years and through March 15,

2004, there have been no reportable events (as defined in Item 304 (a) (1) (v) of
Regulation S-K).

The following resolution concerning the appointment of the independent auditors
will be presented to the shareholders at the Annual Meeting:

RESOLVED, that the appointment by the Board of Directors of the Company of
Kabani & Company, Inc., Certified Public Accountants, independent auditors, to

examine the books, accounts and records of the Company for the fiscal year
ending June 30, 2004 is hereby ratified and approved.

The affirmative vote of a majority of the votes cast by all holders of the
outstanding shares of Common Stock (with each share of Common Stock entitled to
one vote) is required for ratification of this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE
RATIFICATION OF THE PROPOSAL SET FORTH ABOVE.

ITEM 3
APPROVAL OF AN AMENDMENT TO THE COMPANY' S ARTICLES OF INCORPORATION INCREASING

THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK AND THE NUMBER
OF AUTHORIZED SHARES OF PREFERRED STOCK

(Item 3 on Proxy Card)

The Company's Articles of Incorporation presently authorizes the issuance of up
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to 50,000,000 shares of Common Stock and up to 10,000,000 shares of Preferred
Stock. The Board of Directors has approved a resolution which if approved by the
shareholders would increase the number of authorized shares of Common Stock to
200,000,000 and the number of authorized shares of Preferred Stock to
50,000,000.

As of December 1, 2003, no shares of Preferred Stock are issued and outstanding.
However, the sole type of preferred stock allowed to be issued by the current
Articles of Incorporation is, in the experience and judgment of management, not
salable to investors and is unusable Dby the Company 1in its attempts to
restructure and finance the Company's liabilities.

As of December 2003, the number of actually issued and outstanding shares of
Common Stock is 48,884,994 which is slightly less than the number of shares of
Common Stock which are currently authorized (50,000,000) Dby the Articles of
Incorporation. Unfulfilled commitments of issuance of preferred and common
shares consist of the following:

(A) The Company committed to issue 1,008,654 shares of Series A Preferred Stock
in connection with the conversion $252,213 owed to employees. The Company has
committed to issue one creditor 320,000 shares of Series A Preferred stock in
connection with the conversion of $8,000 of past due monies owed. The Company
has committed to grant the holders of Series A Preferred Stock the right to
convert the shares into common stock on a one for one basis.

(B) The Company has committed to issue 2,000,000 shares of Series B Preferred
Stock in connection with two executive employment agreements. The Company has
committed to grant holders of the Series B Preferred Stock rights to convert the
shares into common stock on a one for one basis.
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(C) The Company has committed to issue 11 creditors 20,148 shares of Series C
Preferred stock in connection with the conversion $20,148.16 of past due monies
owed. The Company has committed to grant holders of the Series C Preferred Stock
the rights to convert the shares into common stock on a twenty for one basis.

(D) The Company has committed to issue shareholders 4,828,572 shares of common
stock and 2,642,857 three-year warrants to purchase common stock at prices
ranging from $0.13-$0.175 in connection with consulting services and financing
transactions made with these shareholders.

(E) The Company has committed to issue warrants to purchase 2,000,000 shares of
common stock in connection with completed purchase order financing agreements.

(F) The Company has committed to issue 500,000 common shares and warrants to
purchase 500,000 common shares in connection with consulting agreements.

(G) The Company has committed to issue up to 8,333,333 common shares and
warrants to purchase up to 8,333,333 common shares in connection with a $500,000
financing agreement.

All of these commitments are part of the financing efforts that management has
been pursuing to maintain operations, grow the Company, retain employees and
build shareholder wvalue.

Based upon the foregoing outstanding shares, the Company currently has 1,115,006
shares of Common Stock and, practically speaking, no shares of Preferred Stock
remaining available for other purposes. The purpose of the proposed amendment is
to authorize a sufficient number of additional shares of Common Stock and
utilizable Preferred Stock (in conjunction with the proposal described in Item 4
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below) to provide the Company with the flexibility to issue Common Stock and

Preferred Stock for a variety of corporate purposes, such as to make
acquisitions through the use of shares, to raise equity capital, to issue
additional warrants or options, or to issue shares 1in lieu of debts or for

payment of services. At this time, the Company has made arrangements to issue,
subject to the approval of this resolution, approximately 3,348,802 shares of
Preferred Stock, convertible into 3,731,614 shares of Common Stock, in lieu of
approximately $280,361 of debts and services. Additionally, the Company has made
arrangements to 1issue, subject to the approval of this resolution, up to
13,661,905 shares of Common Stock and warrants to purchase up to 13,476,190
shares of Common Stock. As of December 1, 2003, and assuming approval of this
proposal, there would be up to 27,138,095 shares of Common Stock eligible for
future issuance, and 3,348,802 shares of Preferred Stock eligible for future
issuance. The Board of Directors will have the authority to issue these
authorized shares of Common Stock and Preferred Stock from time to time for
proper corporate purposes without further shareholder approval unless required
by applicable law. Shareholders do not have preemptive rights with respect to
the Common Stock. The issuance of Common Stock or securities, which may include
Preferred Stock so designated, convertible into Common Stock, on other than a
pro-rata basis, would result in the dilution of a present shareholder's interest
in the Company.

The Company has not proposed the increase in the authorized number of shares
with the intention of using the additional shares for anti-takeover purposes,
although the Company could theoretically wuse the additional shares to make it
more difficult or to discourage an attempt to acquire control of the Company.
For example, 1in the event of an attempt to take over control of the Company, it
may be possible for the Company to endeavor to impede the attempt by issuing
shares of the Common Stock or voting Preferred Stock, thereby diluting the
voting power of the other outstanding shares and increasing the potential cost
to acquire control of the Company. The proposed amendment may therefore have the
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effect of discouraging unsolicited takeover attempts. By potentially
discouraging initiation of any such unsolicited takeover attempt, the proposed
amendment may limit the opportunity for the Company's shareholders to dispose of
their shares at the higher price generally available in takeover attempts. 1In
addition, management might use the additional shares to resist or frustrate a
third-party transaction providing an above-market premium that is favored by a
majority of the independent shareholders. The Board of Directors 1is not aware of
any attempt to take control of the Company and the Board of Directors has not
presented this proposal with the intent that it be wutilized as a type of
anti-takeover device. At this time, the Company has no additional plans or
proposals to adopt other provisions or enter into other arrangements that may
have material anti-takeover consequences.

The resolution to be considered by the shareholders at the Annual Meeting reads
as follows:

RESOLVED, that Paragraph A. of Article III of the Articles of Incorporation of
the Company shall be amended and restated to read in full as follows:

"A. The total number of shares of all classes of stock which the corporation
shall have authority to issue is 250,000,000 shares, consisting of
200,000,000 shares of Common Stock, without par value, and 50,000,000 shares
of Preferred Stock, without par value."

Shareholder approval of this proposal is required under California law. Approval
of the amendment to the Company's Articles of Incorporation increasing the
number of authorized shares of Common Stock and Preferred Stock requires the
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affirmative vote of a majority of all votes cast by the holders of outstanding
shares of Common Stock (with each share of Common Stock entitled to one vote).
If this proposal is adopted, it will become effective upon filing of Articles of
Amendment with the Secretary of State of California which the Company
anticipates filing immediately following the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THIS AMENDMENT
TO THE COMPANY' S ARTICLES OF INCORPORATION TO INCREASE THE AUTHORIZED NUMBER OF
SHARES OF COMMON STOCK AND THE AUTHORIZED NUMBER OF SHARES OF PREFERRED STOCK.

ITEM 4

APPROVAL OF AN AMENDMENT TO THE COMPANY' S
ARTICLES OF INCORPORATION AUTHORIZING THE BOARD OF DIRECTORS TO DIVIDE THE
PREFERRED STOCK INTO ANY NUMBER OF CLASSES OR SERIES, FIX THE DESIGNATION AND
NUMBER OF SHARES OF EACH SUCH SERIES OR CLASS, AND ALTER OR DETERMINE
THE RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTIONS OF EACH CLASS OR SERIES
OF PREFERRED STOCK NOT YET ISSUED.

(Item 4 on Proxy Card)

The resolution to be considered by the shareholders at the Annual Meeting reads
as follows:

RESOLVED, that Paragraphs B. and C. of Article III of the Articles of
Incorporation of the Company shall be amended, restated and replaced by only
Paragraph B. to read in full as follows:

"B. The Board of Directors is authorized to divide the Preferred Stock into
any number of classes or series, fix the designation and number of shares of
each such series or class, and alter or determine the «rights, preferences,
privileges and restrictions of each class or series of Preferred Stock not yet
issued to the fullest extent of California law."
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The Company has made this proposal to give it the corporate tools and
flexibility needed to finance a growth-oriented Dbusiness. The preferred stock
currently authorized by the Company's Articles of Incorporation permit the
issuance of a single class of stock with strict limitations that severely impair
the ability or 1likelihood of the Company issuing and selling such preferred
stock to finance the Company's growth or capital needs as necessary oOr
desirable. Potential purchasers of preferred stock often desire the stock to
have characteristics or properties that are currently unavailable wunder the
current Articles of Incorporation. Similarly, the Company's capital needs and
other circumstances may demand features in any preferred stock it intends to
sell which are also absolutely precluded Dby the current Articles of
Incorporation. In fact, it is unlikely that preferred stock allowed under the
current Articles of Incorporation would Dbe able to find any purchasers in
today's sophisticated and rapidly changing capital markets. Hence, this proposal
is needed to allow the Company to potentially wutilize the issuance of preferred
stock as a tool to assist the Company to raise capital. Further, as described in
the discussion of proposed Item 3 above, the Company has already made
commitments, contingent upon the vote of a majority of Company shareholders, to
issue classes of preferred stock in order to convert debt to equity and to
retain key employees, all of which are part of the restructuring efforts that
management has been pursuing to maintain operations and build shareholder value.
None of these classes of preferred stock can be issued pursuant to the current
Articles of 1Incorporation. In the event that shareholders do not approve these
proposals the Company will be in default of these agreements and may not be able
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to renegotiate terms with these creditors, thereby creating substantial
liabilities, or be able to retain key personnel.

Shareholder approval of this proposal is required under California law. Approval
of the amendment to the Company's Articles of Incorporation authorizing the
Board of Directors to determine the series and properties of unissued Preferred
Stock requires the affirmative vote of a majority of all votes cast by the
holders of outstanding shares of Common Stock (with each share of Common Stock
entitled to one vote). If this proposal is adopted, it will become effective
upon filing of an Amendment of the Articles of Incorporation with the Secretary
of State of California which the Company anticipates filing immediately
following the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THIS AMENDMENT
TO THE COMPANY S ARTICLES OF INCORPORATION AUTHORIZING THE BOARD OF DIRECTORS TO
DIVIDE THE PREFERRED STOCK INTO ANY NUMBER OF CLASSES OR SERIES, FIX THE
DESIGNATION AND NUMBER OF SHARES OF EACH SUCH SERIES OR CLASS, AND ALTER OR
DETERMINE THE RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTIONS OF EACH CLASS OR
SERIES OF PREFERRED STOCK NOT YET ISSUED.
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ITEM 5

APPROVAL OF AN AMENDMENT TO THE COMPANY' S
ARTICLES OF INCORPORATION AUTHORIZING A QUORUM FOR ANY SHAREHOLDER MEETING
TO BE AT LEAST ONE THIRD (1/3) OF THE SHARES ENTITLED TO VOTE

(Item 5 on Proxy Card)

Section 602 of the California General Corporation Law states that "Unless
otherwise provided in the articles, a majority of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of the
shareholders, but in no event shall a quorum consist of less than one-third

of the shares entitled to vote at the meeting...." The Company's articles of
incorporation currently do not provide for a quorum consisting of less than a
majority of shareholders; thus, currently a quorum for a shareholder meeting

must constitute a majority of the shares entitled to vote. However, the
Company's shares are currently rather widely distributed among a large number of
small shareholders, and even though notice of shareholder meeting are properly
and timely sent out to shareholders at addresses from current shareholder and
NOBO lists, it is sometimes difficult for small public companies (such as the
Company) to receive enough proxies and shareholders voting their shares in
person to form a quorum for the shareholder's meeting. In such event, a new time
and location for a shareholder's meeting must be set and new notices for the
meeting must be mailed again. Preparing initial proxy materials, paying for a

meeting place, and cost of mailing proxy materials to shareholders is a large
expense for the Company, 1i.e. the cost of preparation of the current proxy
preparation materials, mailing costs, cost of meeting facilities and cost of

time for parties attending the meeting. Reducing the quorum amount to one-third
of the shares entitled to vote at the meeting will greatly reduce (although not
eliminate) the 1likelihood of not having a quorum for a meeting of shareholders
and the necessity of having to reschedule another meeting, with attendant extra
costs and delay, or even to abandon having such a meeting.

The resolution to be considered by the shareholders at the Annual Meeting reads
as follows:
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RESOLVED, that a new Article VIII shall Dbe added to the Articles of
Incorporation of the Company to read in full as follows:

"Article VIII. A quorum for any shareholder meeting shall be at least one third
(1/3) of the shares entitled to vote."

Shareholder approval of this proposal is required under California law. Approval
of the amendment to the Company's Articles of Incorporation authorizing a quorum
for any shareholder meeting to be at least one third (1/3) of the shares
entitled to vote requires the affirmative vote of a majority of all votes cast
by the holders of outstanding shares of Common Stock (with each share of Common
Stock entitled to one vote). If this proposal is adopted, it will Dbecome
effective wupon filing of Articles of Amendment with the Secretary of State of
California which the Company anticipates filing immediately following the Annual
Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THIS AMENDMENT
TO THE COMPANY' 'S ARTICLES OF INCORPORATION AUTHORIZING A QUORUM FOR ANY
SHAREHOLDER MEETING TO BE AT LEAST ONE THIRD (1/3) OF THE SHARES ENTITLED TO
VOTE.
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ITEM 6
APPROVAL OF THE 2004 STOCK OPTION PLAN

(Item 6 on Proxy Card)

The Company's shareholders are being asked to approve the Company's 2003 Stock
Option Plan, a copy of which is attached hereto as Appendix "A".

Plan Summary

The following description of the 2004 Stock Option Plan is intended only as a
summary and is qualified in its entirety by reference to the 2003 Stock Option
Plan.

Purpose

The purpose of the 2004 Stock Option Plan is to enhance the profitability and
value of the Company for the benefit of its stockholders principally by enabling
the Company to offer employees and consultants of the Company and its
subsidiaries and non-employee directors of the Company stock-based incentives in
the Company 1in order to attract, retain and reward such individuals and
strengthen the mutuality of interest Dbetween such individuals and the Company
stockholders.

Eligibility

All employees and consultants of the Company and its subsidiaries and
non-employee directors of the Company designated Dby the Board of Directors of
the Company to participate in the 2004 Stock Option Plan are eligible to receive
options under the 2004 Stock Option Plan.

Available Shares

If the proposed amendment is approved, options covering a maximum of 11,822,500
shares of common stock may be issued wunder the 2004 Stock Option Plan. If an
option expires, terminates or is cancelled, the unissued shares of common stock
subject to the option will again be available under the 2004 Stock Option Plan.
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Terms of Stock Options

Under the 2004 Stock Option Plan, options granted to employees may be in the
form of incentive stock options or nonqualified stock options. Options granted
to consultants or non-employee directors may only be nonqualified stock options.
The committee that administers the 2004 Stock Option Plan (see Administration

below) (the Committee) will determine the number of shares subject to each
option, the term of each option (which may not exceed ten years or, in the case
of an incentive stock option granted to a 10% stockholder, five years), the

exercise price per share of stock subject to each option, the vesting schedule
(if any) and the other material terms of the option. No incentive stock option
may have an exercise price less than 100% of the fair market value of the common

stock at the time of the grant (or, in the case of an 1incentive stock option
granted to a 10% stockholder, 110% of the fair market value). The exercise price

of a nonqualified stock option will be determined by the Committee.

The option price upon exercise may be paid in cash or, if so determined by the
Committee, in shares of common stock by a reduction in the number of shares of
common stock issuable upon the exercise of the option or by such other method as
the Committee determines. Options may be made exercisable in installments, and
the exercisability of options may be accelerated by the Committee. The Committee
may at any time offer to buy an option previously granted on such terms and
conditions as the Committee establishes. At the discretion of the Committee,
options may provide for reloads (i.e., a new option is granted for the same
number of shares as the number wused by the holder to pay the option price upon
exercise).
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Subject to limited exceptions, options are forfeited wupon termination of
employment or service. Options are not assignable (except by will or the laws of
descent and distribution).

Options may not be granted after the tenth anniversary of the 2004 Stock Option
Plans adoption.

Change in Control

Unless otherwise determined by the Committee at the time of the grant, upon a
change in control (as defined in the 2004 Stock Option Plan), all of the options
automatically will become fully exercisable. However, unless otherwise
determined by the Committee at the time of the grant, no acceleration or
exercisability of an option will occur, if the Committee determines prior to a
change in control that the option will be honored or assumed or new rights
substituted immediately following the change in control; provided that, the new
rights or alternative option is based on stock which is or will be traded on an
established securities market, contains at least substantially equivalent terms
and conditions as the option being assumed, and has substantially equal earnings
value.

Certain Reorganizations

The 2004 Stock Option Plan provides for appropriate adjustments of the number
and kind of shares to be issued upon exercise of an option and of the exercise
price to reflect changes in the capital structure of the corporation, stock
splits, recapitalizations, mergers and reorganizations.

Amendment or Termination of the 2004 Stock Option Plan

The 2004 Stock Option Plan may be amended Dby the Board of Directors of the
Company, except that stockholder approval of amendments will be required among
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other things (a) to the extent stockholder approval is required by Rule 16b-3

under the Exchange Act, and (b) to (i) increase the maximum number of shares
subject to options granted in a fiscal year, (ii) change the classification of
employees eligible to receive awards, (1iii) extend the maximum option period

under the 2004 Stock Option Plan, or (iv) increase the number of shares that may
be issued wunder the 2004 Stock Option Plan. The 2004 Stock Option Plan is
effective for ten years from the date the 2004 Stock Option Plan was adopted
during which time options may be granted.

Administration

The 2004 Stock Option Plan will be administered by the Committee, However, with
respect to option grants to non-employee directors and any action under the 2004
Stock Option Plan relating to options held by non-employee directors, the
Committee will consist of the entire Board of Directors. The Committee will
determine the individuals who will receive options and the terms of the options,
which will be reflected in written agreements with the holders. Decisions by the
Board of Directors or the Committee with respect to the 2004 Stock Option Plan
are final and binding.

Federal Income Tax Consequences

Incentive Stock Options. An optionee will not recognize income upon the grant or
exercise of an incentive stock option. Instead, the optionee will be taxed at
the time he or she sells the stock purchased pursuant to the option. The
optionee will be taxed on the difference between the price he or she paid for
the stock and the amount for which he or she sells the stock. TIf the optionee
does not sell the stock within two years from the date of grant of the option
and one year from the date the stock is transferred to the optionee, the gain
will be a long-term capital gain, and the Company will not be entitled to a
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deduction. If the optionee sells the stock at a gain prior to that time, the
difference Dbetween the amount the optionee paid for the stock and the lesser of
the fair market wvalue on the date of exercise or the amount for which the stock
is sold will be taxed as ordinary income and the Company will be entitled to a
corresponding deduction. If the stock is sold for an amount in excess of the
fair market wvalue on the date of exercise, the excess amount will be taxed as
capital gain. If the optionee sells the stock for less than the amount he or she
paid for it, the loss will be taxed as a capital loss. Exercise of an incentive
stock option may subject an optionee to, or increase an optionees liability for,
the alternative minimum tax.

Non-Qualified Stock Options. An optionee will not recognize income upon the
grant of a non-qualified stock option under the 2004 Stock Option Plan or at any
time prior to the exercise of the option or a portion thereof. Generally, at the
time the optionee exercises a non-qualified option or portion thereof, the
optionee will recognize compensation taxable as ordinary income in an amount
equal to the excess of the fair market value of the underlying stock on the date
the option is exercised over the option price of the stock and the Company will
then be entitled to a corresponding deduction. At that time, the Company will be
subject to income tax withholding requirements and will have the right to
require an optionee who is or was an employee of the Company to remit in cash to
the Company an amount sufficient to satisfy any federal, state and local tax
requirements prior to the delivery of any certificate or certificates for such
shares of stock.

A subsequent taxable disposition of the stock acquired upon exercise of an
option and held as a capital asset will result 1in a capital gain or loss
measured by the difference Dbetween the fair market value of the stock on the
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date of the option exercise and the amount realized on later disposition.

The foregoing is a summary discussion of certain federal income tax consequences
to optionees under the Internal Revenue Code and should not be construed as
legal, tax or investment advice. ALL 2004 STOCK OPTION PLAN PARTICIPANTS SHOULD
CONSULT THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCESAPPLICABLE TO
THEM, INCLUDING FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS.

Stockholder Approval

The Company's Dboard of directors seeks stockholder approval Dbecause such
approval is required under the Internal Revenue Code as a condition to incentive
stock option treatment and will maximize the potential for deductions associated
with any non-qualified options granted under the 2004 Stock Option Plan.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE APPROVAL
OF THE 2004 STOCK OPTION PLAN AS OUTLINED ABOVE.
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REPORT OF THE AUDIT COMMITTEE
MEMBERSHIP AND ROLE OF THE AUDIT COMMITTEE

The Audit Committee of the Company's Board of Directors (the "Audit Committee")
currently consists of the entirety of the Board of Directors. None of the
members is independent as defined under the National Association of Securities
Dealers” listing standards.

REVIEW OF THE COMPANY' S AUDITED FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED
JUNE 30, 2003

The Audit Committee has reviewed and discussed the audited financial statements
of the Company for the fiscal vyear ended June 30, 2003 with the Company's
management. The Audit Committee also discussed with Kabani & Company, Inc.,
Certified Public Accountants, the Company's independent auditors, the matters
required to be discussed by Statement on Auditing Standards No. 61
"Communication with Audit Committees".

Based on the Audit Committee's reviews and discussions noted above, the Audit
Committee recommended to the Board of Directors that the Company's consolidated
audited financial statements be included in the Company's Annual Report on Form
10-KSB for the fiscal year ended June 30, 2003, for filing with the Securities
and Exchange Commission.

The Audit Committee recommends the engagement of the Company's independent
accountants appointment Dby the Board of Directors of the Company of Kabani &

Company, Inc., Certified Public Accountants, independent auditors, to examine
the books, accounts and records of the Company for the fiscal year ending June
30, 2004

Audit Committee [June 2003-current]

Mr. Robert Steele
Mr. Andrew Haag

AUDIT AND RELATED FEES
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Audit Fees

The aggregate fees billed by the Company's auditors for professional services
rendered in connection with the audit of the Company's annual consolidated
financial statements for fiscal 2003 and 2002 and reviews of the consolidated
financial statements included in the Company's Forms 10-QSB were $75,733 for
2002 and $20,375 for 2003. An additional $21,084 was billed to the Company as
cumulative "late fees", Dby the auditor of the Company's annual consolidated
financial statements for fiscal 2002.

Audit-Related Fees

For fiscal 2003 and 2002, the Company's auditors did not bill any fees for
assurance and related services that are reasonably related to the performance of
the audit or review of the Company's financial statements and are not reported
under "Audit Fees" above.

Tax Fees

No fees were billed by the Company's auditors for professional services for tax
compliance, tax advice, and tax planning for fiscal 2003 and 2002, respectively.
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All Other Fees

No fees were billed by the Company's auditors for all other non-audit services
rendered to the Company, such as attending meetings and other miscellaneous
financial consulting, in fiscal 2003 and 2002.

Audit Committee

The audit committee meets prior to filing of any Form 10-QSB or 10-KSB to
approve those filings. In addition, the committee meets to discuss audit plans
and anticipated fees for audit and tax work prior to the commencement of that
work. Approximately 100% of all fees paid to our independent auditors for fiscal
2003 are pre-—approved by the audit committee.

COMPLIANCE WITH SECTION 16 (A) OF THE SECURITIES EXCHANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's
directors and executive officers, and persons who own more than ten percent of
Common Stock, to file with the SEC initial reports of ownership and reports of
changes in ownership of Common Stock. Executive officers, directors and ten
percent stockholders are required by SEC regulations to furnish the Company with
a copy of all Section 16(a) forms ("Forms 3, 4, and 5") that they file. To the
Company's knowledge, Dbased solely on a review of copies of the Forms 3, 4 and 5
furnished to the Company, except as set forth below, all applicable Section
16(a) filing requirements were complied with.

Mr. Robert Steele failed to file a Form 3 reporting his beneficial ownership of
securities at the time he became an officer or director of the Company. The
appropriate Form was filed by Mr. Steele on September 19, 2003. Mr. Andrew Haag
failed to file a Form 3 reporting his beneficial ownership of securities at the
time he became an officer or director of the Company. The appropriate Form was
filed by Mr. Haag on September 19, 2003.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
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In the past we made wunsecured loans to our previous directors and officers,
listed below. This is no longer a practice of the Company. These loans were all
renegotiated as of June 30, 1999. The current loan terms each provide that they
are due in 20 years, on June 30, 2019. They bear interest at 4% per annum. Each
former officer is obligated to pay $100 per month until the loan matures and to
pay the remaining wunpaid balance in one balloon payment on June 30, 2019. At
June 30, 2002, and June 30, 2003, the following amounts of principal and
interest on these loans were unpaid:

6/30/02 6/30/03

Tom Sims $ 200,085 $ 216,409
Kurt Kunz 86,716 96,599
Kelly Kunz 50,624 55,897
Teresa Kunz 14,200 13,850
$ 351,625 $ 382,565

These loans were not made in arms-length negotiations between us and the
borrowers. The borrowers could not have obtained unsecured loans on similar
terms from unrelated third parties. Because of the unsecured nature and length
of these loans, they have been discounted by $378,739 (99%) on our financial
statements. To the extent that the interest rate, maturity and other terms of
these loans are more favorable than could be obtained from third parties, the
benefit received by the directors and officers can be considered additional
compensation to them.
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In January 2003, we entered into a Consulting Agreement with Zubair Kazi. In
exchange for his business consulting services, Mr. Kazi was granted a warrant,

expiring July 31, 2003, to purchase 4,500,000 shares of our common stock at an
exercise price of $0.02 per share. Mr. Kazi currently owns approximately 9.4% of
the Company's outstanding common stock.

In June 2003, we entered into an agreement to sell two purchase orders to Zubair

Kazi, a private investor. Mr. Kazi currently owns 9.4% of the Company's
outstanding common stock. The agreement allowed for the investor to buy these
two purchase orders at 97% of face value. This investor was paid directly from

the sales proceeds once they were received by Quintek. As part of the financing
agreement, the investor will receive a warrant to purchase 500,000 shares of our
common stock at an exercise price of $0.046 per share, if and when additional
shares of common stock are authorized for issuance by our shareholders. The
warrant will have an expiration date of June 2, 2008. As of June 30, 2003, we
received $123,083 in financing under this agreement.

In June 2003, we entered into a Purchase Order Financing Agreement with a
business management company owned by Zubair Kazi. As part of this agreement, Mr.
Kazi's company (or "investor") received an equity fee of a warrant to purchase
1,500,000 shares of our common stock at an exercise price of $0.043 per share,
if and when additional shares of common stock are authorized for issuance by our
shareholders. The warrant will have an expiration date of June 13, 2008. The
financing is limited to $200,000 per month and $4,800,000 1in total financing
over the 2 year life of the agreement. The company will receive an additional
warrant, as a bonus, to purchase two additional shares of our common stock for
each $1.00 of financing provided. These bonus warrants shall allow the investor
to purchase common stock at the average <closing price of our stock for the 90
days prior to the closing of the Purchase Order financing transaction they
represent or a fifty percent (50%) discount to the closing price of Quintek's
common stock at the day of the closing of the transaction they represent. As of
June 30, 2003, we received no financing under this agreement. Perfected Purchase
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Orders (delivered to and accepted by the customer) will be purchased by the
investor at three percent (3%) discount to the investor, or ninety-seven percent
(97%) of face value. Non-Perfected Purchase orders (not yet shipped to customer)
will be purchased by the investor at ten percent (10%) discount to the investor,
or ninety percent (90%) of face value. Quintek will pay a late fee as follows.
For Perfected Purchase Orders not paid within 30 days Quintek will pay a late
fee equal to three percent (3%) per month. For Non-Perfected Purchase Orders not
paid within 60 days Quintek will pay a late fee equal to five percent (5%) per
month. Late fees may be paid in cash or stock at the option of the investor.

SHAREHOLDER PROPOSALS FOR THE 2005 ANNUAL MEETING OF SHAREHOLDERS

Shareholder proposals submitted pursuant to Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the "Exchange Act") for inclusion in the
Company's proxy materials for its 2005 Annual Meeting of Shareholders must be
received by the Secretary of the Company at the principal offices of the Company
no later than April , 2004.

Written notice of proposals of shareholders submitted outside the processes of
Rule 14a-8 under the Exchange Act for consideration at the 2005 Annual Meeting
must have been received by the Company on or before June 30, 2004 in order to be
considered timely for purposes of Rule 1l4a-4 under the Exchange Act. The persons
designated in the Company's proxy card will be granted discretionary authority
with respect to any shareholder ©proposal with respect to which the Company does
not receive timely notice.
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FORWARD-LOOKING STATEMENTS

This proxy statement may include "forward-looking statements" within the meaning
of Section 27A of the Securities Act of 1933, as amended, Section 21E of the

Securities Exchange Act of 1934, as amended, and the Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by
terminology such as "may," "will," "should," "could," "would," "expects,"
"plans," "intends," "anticipates, " "believes," "estimates, " "predicts, "
"projects," "potential," or "continue" or the negative of such terms and other
comparable terminology. Opinions, forecasts, projections, guidance or other
statements other than statements of historical fact are considered

forward-looking statements. These statements are based upon assumptions that are
subject to change and other risks. Although the Company believes that the
expectations reflected in such forward-looking statements are reasonable, it can
give no assurance that such expectations will prove to have Dbeen correct.
Certain risks and uncertainties inherent in the Company's business are set forth
in its filings with the Securities and Exchange Commission. Estimates of future
financial or operating performance, provided by the Company, are based on
existing market conditions and information available at this time. Actual
financial and operating performance may be higher or lower. Future performance

is dependent wupon many factors, including the success of the Company's
international operations, the Company's ability to attract and retain
distributors and preferred customers, changes in laws and governmental

regulations and changes in market conditions. All subsequent written and oral
forward-looking statements attributable to the Company or to individuals acting
on the Company's Dbehalf are expressly qualified in their entirety by this
paragraph. The Company undertakes no obligation to publicly update or revise any
forward looking statements, whether as a result of new information, future
events, or otherwise.

GENERAL INFORMATION
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The Board of Directors does not know of any matters to be presented for
consideration other than the matters described in the Notice of Annual Meeting,
but if any matters are properly presented, it is the intention of the persons
named in the enclosed form of proxy to vote on such matters in accordance with
their best judgment to the same extent as the person signing the proxy would be
entitled to vote.

Shareholders who desire to have their shares voted at the Annual Meeting are
requested to mark, sign, and date the enclosed proxy and return it promptly in
the enclosed postage-paid envelope. Shareholders may revoke their proxies at any
time prior to the Annual Meeting and shareholders who are present at the Annual
Meeting may revoke their proxies and vote, 1if they so desire, in person.

A copy of the Company's Annual Report on Form 10-KSB, as filed with the
Securities and Exchange Commission, for the fiscal year ended June 30, 2003 is
enclosed with this Proxy Statement and Proxy.

By Order of the Board of Directors,

/s/ Robert Steele

April , 2004 ROBERT STEELE
Chairman and Chief Executive Officer
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APPENDIX A
2004 STOCK OPTION PLAN OF QUINTEK TECHNOLOGIES, INC.
QUINTEK TECHNOLOGIES, INC.
2004 Stock Option Plan
ARTICLE T.
PURPOSE
The purpose of this Quintek Technologies, Inc. 2004 Stock Option Plan (the
"Plan"), 1is to enhance the profitability and value of Quintek Technologies, Inc.
(the "Company") for the benefit of its shareholders by enabling the Company to
offer certain employees and Consultants (as defined herein) of the Company and
its Subsidiaries (as defined herein) and non-employee directors of the Company
stock based incentives in the Company, thereby creating a means to raise the
level of stock ownership by employees, Consultants and non-employee directors in
order to attract, retain and reward such individuals and strengthen the
mutuality of interests between such individuals and the Company's shareholders.
ARTICLE TITI.

DEFINITIONS

For purposes of this Plan, the following terms shall have the following
meanings:

2.1. "Board" shall mean the Board of Directors of the Company.

2.2. "Cause" shall mean, with respect to a Participant's Termination of
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Relationship, unless otherwise determined by the Committee at grant, willful
misconduct in connection with the Participant's employment or consultancy or
willful failure to perform his or her employment or consultancy responsibilities
in the best interests of the Company (including, without limitation, breach by
the Participant of any provision of any employment, nondisclosure,
non-competition or other similar agreement between the Participant and the
Company), as determined by the Committee, which determination shall be final,
conclusive and binding. With respect to a Participant's Termination of
Directorship, Cause shall mean an act or failure to act that constitutes "cause"
for removal of a director under applicable California law.

2.3. "Change in Control" shall have the meaning set forth in Article VIII.

2.4. "Code" shall mean the Internal Revenue Code of 1986, as amended. Any
reference to any section of the Code shall also be a reference to any successor
provision.

2.5. "Committee" shall mean a committee or sub-committee of the Board appointed
from time to time by the Board or such committee, as the case may be, which
Committee shall include two or more directors who are non-employee directors as
defined in Rule 16b-3 (as defined herein) and outside directors as defined under
Section 162 (m) of the Code (as defined herein). If for any reason the appointed
Committee does not meet the requirements of Rule 16b-3 or Section 162 (m) of the
Code, such noncompliance with the requirements of Rule 16b-3 or Section 162 (m)
of the Code shall not affect the validity of the awards, grants, interpretations
or other actions of the Committee. Notwithstanding the foregoing, with respect
to grants of Options to non-employee directors and any action hereunder relating
to Options held by non-employee directors, the Committee shall mean the Board.
If and to the extent that no Committee exists which has the authority to
administer the Plan, the functions of the Committee shall be exercised by the
Board.
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2.6. "Common Stock" means the Common Stock, no par value per share, of the
Company .
2.7. "Consultant" means any advisor or consultant to the Company or its

Subsidiaries who is eligible pursuant to Article V to be granted Options under
this Plan.

2.8. "Disability" shall mean total and permanent disability, as defined in
Section 22 (e) (3) of the Code.

2.9. "Effective Date" shall mean the effective date of the Plan as defined in
Article XIT.

2.10. "Eligible Employee" shall mean the employees of the Company and its
Subsidiaries who are eligible pursuant to Article V to be granted Options under
this Plan.

2.11. "Exchange Act" shall mean the Securities Exchange Act of 1934.

2.12. "Fair Market Value" for purposes of this Plan, unless otherwise required
by any applicable provision of the Code or any regulations 1issued thereunder,
shall mean, as of any date, the last sales price reported for the Common Stock
on the applicable date (i) as reported by the principal national securities
exchange in the United States on which it is then traded, or (ii) if not traded
on any such national securities exchange, as quoted on an automated quotation
system sponsored by the National Association of Securities Dealers. If the
Common Stock is not readily tradable on a national securities exchange or any
system sponsored by the National Association of Securities Dealers, its Fair
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Market Value shall be set in good faith by the Committee. For purposes of the
grant of any Option, the applicable date shall be the date for which the last
sales price is available at the time of grant.

2.13. "Good Reason" shall mean, with respect to a Participant's Termination of
Relationship, (1) 1if there is an employment agreement between the Company or a
Subsidiary and the Participant in effect at the time of grant that defines "good
reason" (or words of like import) a termination that is or would be deemed for
"good reason" (or words of like import) as defined wunder such employment
agreement at the time of grant, (ii) if there is an employment agreement between
the Company or a Subsidiary and the Participant in effect at the time of grant
that does not define "good reason" (or words of like import), a voluntary
termination which is permitted under the terms of such employment agreement and
which is at least ninety (90) days after the occurrence of an event which would
be grounds for a termination by the Company that is or would be deemed for
"cause" (or words of like import) as defined under such employment agreement at
the time of grant, or (iii) if there is no employment agreement between the
Company or a Subsidiary and the Participant in effect at the time of grant, a
voluntary termination for any reason upon two (2) weeks' prior written notice to
the Company, which is at least ninety (90) days after the occurrence of an event
which would be grounds for a Termination of Relationship by the Company for
Cause (without regard to any notice or cure period requirement) .

2.14. "Incentive Stock Option" shall mean any Stock Option awarded under this
Plan intended to be, and designated as, an "Incentive Stock Option" within the
meaning of Section 422 of the Code.

2.15. "Non-Qualified Stock Option" shall mean any Stock Option awarded under
this Plan that is not an Incentive Stock Option.

2.16. "Participant" shall mean the following persons to whom an Option has been
granted pursuant to this Plan; Eligible Employees and Consultants of the Company
or its Subsidiaries and non-employee directors of the Company.
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2.17. "Retirement" with respect to a Participant's Termination of Relationship
shall mean a Termination of Relationship without Cause from the Company and/or a
Subsidiary by a Participant who has attained (i) at least age sixty-five (65);

or (ii) such earlier date after age fifty-five (55) as approved by the Committee
with regard to such Participant. With respect to a Participant's Termination of
Directorship, Retirement shall mean the failure to stand for reelection or the
failure to be reelected after a Participant has attained age sixty-five (65).

2.18. "Rule 16b-3" shall mean Rule 16b-3 under Section 16(b) of the Exchange Act
as then in effect or any successor provisions.

2.19. "Section 162 (m) of the Code" shall mean the exception for
performance-based compensation under Section 162 (m) of the Code and any Treasury
regulations thereunder.

2.20. "Stock Option" or "Option" shall mean any option to purchase shares of
Common Stock granted to Eligible Employees, Consultants or non-employee
directors pursuant to Article VI.

2.21. "Subsidiary" shall mean any corporation that is defined as a subsidiary
corporation in Section 424 (f) of the Code.

2.22. "Ten Percent Shareholder" shall mean a person owning Common Stock of the
Company possessing more than ten percent (10%) of the total combined voting

power of all <classes of stock of the Company as defined in Section 422 of the
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Code.

2.23 "Termination of Consultancy" shall mean (i) an individual is no longer
acting as a Consultant to the Company or a Subsidiary; or (ii) when an entity
which is retaining a Participant as a Consultant ceases to be a Subsidiary,
unless the Participant thereupon is retained as a Consultant by the Company or
another Subsidiary.

2.24. "Termination of Directorship" shall mean, with respect to a non-employee
director, that the non-employee director has ceased to be a director of the
Company for any reason.

2.25. "Termination of Employment" shall mean (i) a termination of service (for
reasons other than a military or ©personal leave of absence granted by the
Company) of a Participant from the Company and its Subsidiaries; or (ii) when an
entity which is employing a Participant ceases to be a Subsidiary, wunless the
Participant thereupon becomes employed by the Company or another Subsidiary.

2.26. "Termination of Relationship" shall mean a Termination of Employment or a
Termination of Consultancy, as applicable.

2.27. "Transfer" or "Transferred" shall mean anticipate, alienate, attach, sell,
assign, pledge, encumber, charge or otherwise transfer.

2.28. "Withholding Election” shall have the meaning set forth in Section 11.4.

ARTICLE TITITI.
ADMINISTRATION
3.1. The Committee. The Plan shall be administered and interpreted by the

Committee.
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3.2. Awards. The Committee shall have full authority to grant Stock Options,
pursuant to the terms of this Plan. In particular, the Committee shall have the
authority:

(a) to select the Eligible Employees, Consultants and non-employee directors to
whom Stock Options may from time to time be granted hereunder;

(b) to determine whether and to what extent Stock Options are to be granted

hereunder to one or more Eligible Employees, Consultants or non-employee
directors;
(c) to determine, in accordance with the terms of this Plan, the number of

shares of Common Stock to be covered by each Stock Option granted to an Eligible
Employee, Consultant or non-employee director;

(d) to determine the terms and conditions, not inconsistent with the terms of
this Plan, of any Stock Option granted hereunder to an Eligible Employee,
Consultant or non-employee director (including, but not limited to, the share
price, any restriction or limitation, any vesting schedule or acceleration
thereof, or any forfeiture restrictions or waiver thereof, and the shares of
Common Stock relating thereto, Dbased on such factors, if any, as the Committee
shall determine, in its sole discretion);

(e) to determine whether and under what circumstances a Stock Option may be
settled in cash and/or Common Stock under Subsection 6.3 (d);
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(f) to determine whether, to what extent and under what circumstances to provide
loans (which shall be on a recourse Dbasis and shall bear a reasonable rate of
interest) to Eligible Employees, Consultants or non-employee directors in order
to exercise Options under the Plan; and

(g) to determine whether to require Eligible Employees, Consultants or
non-employee directors, as a condition of the granting of any Option, to not
sell or otherwise dispose of shares acquired pursuant to the exercise of an
Option for a period of time as determined by the Committee, 1in its sole
discretion, following the date of the acquisition of such Option.

3.3. Guidelines. Subject to Article IX hereof, the Committee shall have the

authority to adopt, alter and repeal such administrative rules, guidelines and
practices governing this Plan and perform all acts, including the delegation of
its administrative responsibilities, as it shall, from time to time, deem
advisable; to construe and interpret the terms and provisions of this Plan and
any Option granted under this Plan(and any agreements relating thereto); and to
otherwise supervise the administration of this Plan. The Committee may correct
any defect, supply any omission or reconcile any inconsistency in this Plan or

in any agreement relating thereto in the manner and to the extent it shall deem
necessary to carry this Plan into effect, but only to the extent any such action
would be permitted wunder the applicable provisions of Rule 16b-3 (if any) and
the applicable provisions of Section 162 (m) of the Code (if any). The Committee
may adopt special guidelines and provisions for persons who are residing in, or
subject to, the taxes of countries other than the United States to comply with
applicable tax and securities laws. If and solely to the extent applicable, this
Plan is intended to comply with Rule 16b-3 and Sectionl62 (m) of the Code and
shall be 1limited, construed and interpreted 1in a manner so as to comply
therewith.

3.4. Decisions Final. Any decision, interpretation or other action made or taken
in good faith by or at the direction of the Company, the Board, or the Committee
(or any of its members) arising out of or in connection with the Plan shall be
within the absolute discretion of all and each of them, as the case may be, and
shall be final, conclusive and binding on the Company and all employees,
directors, consultants and Participants and their respective heirs, executors,
administrators, successors and assigns.
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3.5. Reliance on Counsel. The Company, the Board or the Committee may consult
with legal counsel, who may be counsel for the Company or other counsel, with
respect to its obligations or duties hereunder, or with respect to any action or
proceeding or any dquestion of law, and shall not be liable with respect to any
action taken or omitted by it in good faith pursuant to the advice of such
counsel.

3.6. Procedures. If the Committee is appointed, the Board shall designate one of
the members of the Committee as chairman and the Committee shall hold meetings,
subject to the By-Laws of the Company, at such times and places as it shall deem
advisable. A majority of the Committee members shall constitute a quorum. All
determinations of the Committee shall be made by a majority of its members. Any
decision or determination reduced to writing and signed by all Committee members
in accordance with the By-Laws of the Company shall be fully effective as 1if it
had been made by a vote at a meeting duly called and held. The Committee shall
keep minutes of its meetings and shall make such rules and regulations for the
conduct of its business as it shall deem advisable.

3.7. Designation of Advisors —-- Liability.

(a) The Committee may designate employees of the Company and professional
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advisors to assist the Committee in the administration of the Plan and may grant
authority to employees to execute agreements or other documents on behalf of the
Committee.

(b) The Committee may employ such legal counsel, consultants and agents as it
may deem desirable for the administration of the Plan and may rely upon any
opinion received from any such counsel or consultant and any computation
received from any such consultant or agent. Expenses incurred by the Committee
or Board in the engagement of any such counsel, consultant or agent shall be
paid by the Company. The Committee, 1its members and any person designated
pursuant to paragraph (a) above shall not be 1liable for any action or
determination made in good faith with respect to the Plan. To the maximum extent
permitted Dby applicable law, no officer or former officer of the Company or
member or former member of the Committee or of the Board shall be liable for any
action or determination made in good faith with respect to the Plan or any Stock
Option granted under it. To the maximum extent permitted by applicable law and
the Certificate of Incorporation and By-Laws of the Company and to the extent
not covered by insurance, each officer or former officer and member or former
member of the Committee or of the Board shall be indemnified and held harmless
by the Company against any cost or expense (including reasonable fees of counsel
reasonably acceptable to the Company) or liability (including any sum paid in
settlement of a claim with the approval of the Company), and advanced amounts
necessary to pay the foregoing at the earliest time and to the fullest extent
permitted, arising out of any act or omission to act in connection with the
Plan, except to the extent arising out of such officer's or former officer's,
member's or former member's own fraud or bad faith. Such indemnification shall
be in addition to any rights of indemnification the officers, directors or
members or former officers, directors or members may have under applicable law
or under the Certificate of Incorporation or By-Laws of the Company or
Subsidiary. Notwithstanding anything else herein, this indemnification will not
apply to the actions or determinations made by an individual with regard to
Stock Options granted to him or her under this Plan.
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ARTICLE IV.

SHARE AND OTHER LIMITATIONS

4.1. Shares.

(a) General Limitation. The aggregate number of shares of Common Stock which may
be issued wunder this Plan with respect to which Stock Options may be granted

shall not exceed 11,822,500 shares (subject to any increase or decrease pursuant
to Section 4.2) which may be either authorized and unissued Common Stock or

Common Stock held in or acquired for the treasury of the Company. If any Stock
Option granted wunder this Plan expires, terminates or is cancelled for any
reason without having been exercised in full or the Company repurchases any
Stock Option pursuant to Section 6.3(f), the number of shares of Common Stock

underlying the repurchased Option, and/or the number of shares of Common Stock
underlying any unexercised Option shall again be available for the purposes of
Options under the Plan.

(b) Individual Participant Limitations. The maximum number of shares of Common
Stock subject to any Option which may be granted wunder this Plan to each
Participant shall be determined by the Committee.

4.2. Changes.

(a) The existence of the Plan and the Options granted hereunder shall not affect
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in any way the right or power of the Board or the shareholders of the Company to

make or authorize any adjustment, recapitalization, reorganization or other
change 1in the Company's capital structure or its Dbusiness, any merger or
consolidation of the Company or Subsidiary, any issue of bonds, debentures,

preferred or prior preference stock ahead of or affecting Common Stock, the
dissolution or ligquidation of the Company or Subsidiary, any sale or transfer of
all or part of its assets or business or any other corporate act or proceeding.

(b) In the event of any such change in the capital structure or business of the
Company by reason of any stock dividend or distribution, stock split or reverse
stock split, recapitalization, reorganization, merger, consolidation, split-up,
combination or exchange of shares, distribution with respect to its outstanding
Common Stock or capital stock other than Common Stock, sale or transfer of all
or part of its assets or business, reclassification of its capital stock, or any
similar change affecting the Company's capital structure or business and the
Committee determines an adjustment is appropriate under the Plan, the number and
kind of shares or other property (including cash) to be issued upon exercise of
an outstanding Option and the purchase price thereof shall be appropriately
adjusted consistent with such change in such manner as the Committee may deem
equitable to prevent substantial dilution or enlargement of the rights granted
to, or available for, Participants under this Plan or as otherwise necessary to
reflect the change, and any such adjustment determined by the Committee shall be
final, conclusive and binding on the Company and all Participants and employees
and their respective heirs, executors, administrators, successors and assigns.

(c) Fractional shares of Common Stock resulting from any adjustment in Options
pursuant to this Section 4 shall be aggregated wuntil, and eliminated at, the
time of exercise by rounding-down for fractions less than one-half (1/2) and
rounding-up for fractions equal to or greater than one-half (1/2). No cash
settlements shall be made with respect to fractional shares eliminated by
rounding. Notice of any adjustment shall be given by the Committee to each
Participant whose Option has been adjusted and such adjustment (whether or not
such notice is given) shall be effective and binding for all purposes of the
Plan.
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(d) In the event of a merger or consolidation in which the Company is not the
surviving entity or in the -event of any transaction that results 1in the
acquisition of all or substantially all of the Company's outstanding Common
Stock by a single person or entity or by a group of persons and/or entities
acting 1in concert, or in the event of the sale or transfer of all or
substantially all of the Company's assets (all of the foregoing being referred
to as "Acquisition Events"), then the Committee may, in its sole discretion,
terminate all outstanding Options of Eligible Employees, Consultants and
non-employee directors, effective as of the date of the Acquisition Event, by
delivering notice of termination to each such Participant at least twenty (20)
days prior to the date of consummation of the Acquisition Event; provided, that
during the period from the date on which such notice of termination is delivered
to the consummation of the Acquisition Event, each such Participant shall have
the right to exercise in full all of his or her Options that are then
outstanding (without regard to any limitations on exercisability otherwise
contained in the Option Agreement) but contingent on occurrence of the
Acquisition Event, and, provided that, if the Acquisition Event does not take
place within a specified period after giving such notice for any reason
whatsoever, the notice and exercise shall be null and void.

If an Acquisition Event occurs, to the extent the Committee does not terminate
the outstanding Options pursuant to this Section 4.2(d), then the provisions of
Section 4.2 (b) shall apply.
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ARTICLE V.
ELIGIBILITY

All employees and Consultants of the Company and its Subsidiaries and all
non-employee directors of the Company are eligible to be granted Stock Options
under this Plan. Eligibility wunder this Plan shall be determined by the
Committee in its sole discretion.

ARTICLE VI.
STOCK OPTION GRANTS

6.1. Options. Each Stock Option granted hereunder shall be one of two types: (i)
an Incentive Stock Option intended to satisfy the requirements of Section 422 of
the Code or (ii) a Non-Qualified Stock Option.

6.2. Grants. The Committee shall have the authority to grant to any Eligible
Employee one or more Incentive Stock Options, Non-Qualified Stock Options, or
both types of Stock Options. The Committee shall have the authority to grant to
any Consultant one or more Non-Qualified Stock Options. The Board shall have the
authority to grant to any non-employee director one or more Non-Qualified Stock

Options. To the extent that any Stock Option does not qualify as an Incentive
Stock Option(whether because of its provisions or the time or manner of its
exercise or otherwise), such Stock Option or the portion there of which does not

qualify, shall constitute a separate Non-Qualified Stock Option.

6.3. Terms of Options. Options granted under this Plan shall be subject to the
following terms and conditions, and shall be in such form and contain such
additional terms and conditions, not inconsistent with the terms of this Plan,
as the Committee shall deem desirable:

(a) Option Price. The option price per share of Common Stock purchasable wunder
an Incentive Stock Option shall be determined by the Committee at the time of
grant but shall not be less than 100% of the Fair Market Value of the share of

Common Stock at the time of grant; provided, however, if an Incentive Stock
Option is granted to a Ten Percent Shareholder, the purchase price shall be no
less than 110% of the Fair Market Value of the Common Stock. The purchase price

of shares of Common Stock subject to a Non-Qualified Stock Option shall be
determined by the Committee.
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(b) Option Term. The term of each Stock Option shall be fixed by the Committee,
but no Stock Option shall be exercisable more than ten (10) years after the date
the Option is granted, provided, however, the term of an Incentive Stock Option
granted to a Ten Percent Shareholder may not exceed five (5) years.

(c) Exercisability. Stock Options shall be exercisable at such time or times and
subject to such terms and conditions as shall be determined by the Committee at
grant. If the Committee provides, in its discretion, that any Stock Option is
exercisable subject to certain limitations (including, without limitation, that
it is exercisable only in installments or within certain time periods), the
Committee may waive such limitations on the exercisability at any time at or
after grant in whole or in part (including, without limitation, that the
Committee may waive the installment exercise provisions or accelerate the time
at which Options may be exercised), based on such factors, if any, as the
Committee shall determine, in its sole discretion.

(d) Method of Exercise. Subject to whatever 1installment exercise and waiting
period provisions apply under subsection (c) above, Stock Options may be
exercised 1in whole or in part at any time during the Option term, Dby giving
written notice of exercise to the Company specifying the number of shares to be
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purchased. Such notice shall be accompanied by payment in full of the purchase
price in such form, or such other arrangement for the satisfaction of the
purchase price, as the Committee may accept. If and to the extent determined by
the Committee in its sole discretion at or after grant, payment in full or in
part may also be made in the form of Common Stock withheld from the shares to be
received on the exercise of a Stock Option hereunder or Common Stock owned by
the Participant (and for which the Participant has good title free and clear of
any liens and encumbrances) based on the Fair Market Value of the Common Stock
on the payment date as determined by the Committee. No shares of Common Stock
shall be issued until payment, as provided herein, therefore has been made or
provided for and the Participant shall have none of the rights of a holder of
shares of Common Stock until such shares of Common Stock have been issued.

(e) Incentive Stock Option Limitations. To the extent that the aggregate Fair
Market Value (determined as of the time of grant) of the Common Stock with
respect to which Incentive Stock Options are exercisable for the first time by
an Eligible Employee during any calendar vyear under the Plan and/or any other
stock option plan of the Company or any Subsidiary or parent corporation (within
the meaning of Section 424 (e) of the Code) exceeds $100,000, such Options shall
be treated as Options which are not Incentive Stock Options.

Should the foregoing provision not be necessary in order for the Stock Options
to qualify as Incentive Stock Options, or should any additional provisions be
required, the Committee may amend the Plan accordingly, without the necessity of
obtaining the approval of the shareholders of the Company.

(f) Buy Out and Settlement Provisions. The Committee may at any time on behalf
of the Company offer to buy out an Option previously granted, Dbased on such
terms and conditions as the Committee shall establish and communicate to the
Participant at the time that such offer is made.

(g) Form, Modification, Extension and Renewal of Options. Subject to the terms
and conditions and within the 1limitations of the Plan, an Option shall be
evidenced by such form of agreement or grant as is approved by the Committee,
and the Committee may modify, extend or renew outstanding Options granted under
the Plan (provided that the rights of a Participant are not reduced without his
consent), or accept the surrender of outstanding Options (up to the extent not
theretofore exercised) and authorize the granting of new Options in substitution
therefore (to the extent not theretofore exercised).
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(h) Other Terms and Conditions. Options may contain such other provisions, which

shall not be inconsistent with any of the foregoing terms of the Plan, as the
Committee shall deem appropriate including, without limitation, permitting

"reloads" such that the same number of Options are granted as the number of
Options exercised, shares used to pay for the exercise price of Options or
shares used to pay withholding taxes ("Reloads"). With respect to Reloads, the

exercise price of the new Stock Option shall be the Fair Market Value on the
date of the Reload and the term of the Stock Option shall be the same as the
remaining term of the Options that are exercised, 1f applicable, or such other
exercise price and term as determined by the Committee.

6.4. Termination of Relationship. The following rules apply with regard to
Options upon the Termination of Relationship of a Participant:

(a) Termination by Reason of Death. If a Participant's Termination of
Relationship is by reason of death, any Stock Option held by such Participant,
unless otherwise determined by the Committee at grant or, if no rights of the
Participant's estate are reduced, thereafter, may be exercised, to the extent
exercisable at the Participant's death, Dby the legal representative of the
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estate, at any time within a period of one (1) year from the date of such death,
but in no event beyond the expiration of the stated term of such Stock Option.

(b) Termination by Reason of Disability. If a Participant's Termination of
Relationship 1s by reason of Disability, any Stock Option held Dby such
Participant, wunless otherwise determined Dby the Committee at grant or, if no

rights of the Participant are reduced, thereafter, may be exercised, to the
extent exercisable at the Participant's termination, Dby the Participant (or the
legal representative of the Participant's estate if the Participant dies after
termination) at any time within a period of one (1) year from the date of such
termination, Dbut in no event beyond the expiration of the stated term of such
Stock Option.

(c) Termination by Reason of Retirement. If a Participant's Termination of
Relationship 1s by reason of Retirement, any Stock Option held Dby such
Participant, wunless otherwise determined by the Committee at grant, or, if no

rights of the Participant are reduced, thereafter, shall be fully vested and may
thereafter be exercised by the Participant at any time within a period of one
(1) vyear from the date of such termination, but in no event Dbeyond the
expiration of the stated term of such Stock Option; provided, however, that, if
the Participant dies within such exercise period, any unexercised Stock Option
held by such Participant shall thereafter be exercisable, to the extent to which
it was exercisable at the time of death, for a period of one (1) year (or such
other period as the Committee may specify at grant or, if no rights of the
Participant's estate are reduced, thereafter) from the date of such death, but
in no event beyond the expiration of the stated term of such Stock Option.

(d) Involuntary Termination Without Cause or Termination for Good Reason. If a
Participant's Termination of Relationship is by involuntary termination without
Cause or for Good Reason, any Stock Option held by such Participant, unless
otherwise determined by the Committee at grant or, if no rights of the
Participant are reduced, thereafter, may be exercised, to the extent exercisable
at termination, by the Participant at any time within a period of ninety (90)
days from the date of such termination, but in no event beyond the expiration of
the stated term of such Stock Option.

(e) Termination Without Good Reason. If a Participant's Termination of
Relationship 1s wvoluntary but without Good Reason and such Termination of
Relationship occurs prior to, or more than ninety (90) days after, the
occurrence of an event which would be grounds for Termination of Relationship by
the Company for Cause (without regard to any notice or «cure period
requirements), any Stock Option held by such Participant, unless otherwise
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determined by the Committee at grant or, if no rights of the Participant are
reduced, thereafter, may be exercised, to the extent exercisable at termination,
by the Participant at any time within a period of thirty (30) days from the date
of such Termination of Relationship, Dbut in no event beyond the expiration of
the stated term of such Stock Option.

(f) Other Termination. Unless otherwise determined by the Committee at grant or,

if no rights of the Participant are reduced, thereafter, 1if a Participant's
Termination of Relationship 1is for any reason other than death, Disability,
Retirement, Good Reason involuntary termination without Cause or voluntary
termination as provided in subsection (e) above, any Stock Option held by such

Participant shall thereupon terminate and expire as of the date of termination,
provided that (unless the Committee determines a different period upon grant or,
if, no rights of the Participant are reduced, thereafter) 1in the event such
termination 1is for Cause or is a voluntary termination without Good Reason or
voluntary resignation within ninety (90) days after occurrence of an event which
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would be grounds for Termination of Relationship by the Company for Cause
(without regard to any notice or cure period requirement), any Stock Option held
by the Participant at the time of occurrence of the event which would be grounds
for Termination of Relationship for Cause shall be deemed to have terminated and
expired upon occurrence of the event which would be grounds for Termination of
Relationship by the Company for Cause.

6.5. Termination of Directorship. The following rules apply with regard to
Options upon the Termination of Directorship:

(a) Death, Disability or Otherwise Ceasing to be a Director Other than for
Cause. Except as otherwise determined by the Committee at grant or, if no rights
of the Participant are reduced, thereafter, upon the Termination of
Directorship, on account of Disability, death, Retirement, resignation, failure
to stand for reelection or failure to be reelected or otherwise other than as
set forth in (b) Dbelow, all outstanding Options then exercisable and not
exercised by the Participant prior to such Termination of Directorship shall
remain exercisable, to the extent exercisable at the Termination of
Directorship, by the Participant or, in the case of death, by the Participant's
estate or by the person given authority to exercise such Options by his or her
will or by operation of law, for a one (1) year period commencing on the date of
the Termination of Directorship, provided that such one (1) year period shall
not extend beyond the stated time of such Options.

(b) Cause. Upon removal, failure to stand for reelection or failure to be
renominated for Cause, or if the Company obtains or discovers information after
Termination of Directorship that such Participant had engaged in conduct that
would have Jjustified a removal for Cause during such directorship, all
outstanding Options of such Participant shall immediately terminate and shall be
null and void.

(c) Cancellation of Options. ©No Options that were not exercisable during the
period such person serves as a director shall thereafter become exercisable upon
a Termination of Directorship for any reason or no reason whatsoever, and such

Options shall terminate and Dbecome null and void wupon a Termination of
Directorship.

ARTICLE VIT.
NON-TRANSFERABILITY

No Stock Option shall be Transferable by the Participant otherwise than by will
or by the 1laws of descent and distribution. All Stock Options shall be
exercisable, during the Participant's 1lifetime, only by the Participant. No
Stock Option shall, except as otherwise specifically provided by law or herein,
be Transferable in any manner, and any attempt to Transfer any such Option shall
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be void, and no such Option shall in any manner be liable for or subject to the
debts, contracts, liabilities, engagements or torts of any person who shall be
entitled to such Option, nor shall it be subject to attachment or legal process
for or against such person.
ARTICLE VIIT.
CHANGE IN CONTROL PROVISIONS
8.1. Benefits. In the event of a Change in Control of the Company (as defined

below), except as otherwise provided by the Committee upon the grant of an
Option, the Participant shall be entitled to the following benefits:
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(a) Subject to paragraph (b) below, all outstanding Options of Participants
granted prior to the Change in Control shall be fully vested and immediately
exercisable in their entirety. The Committee, 1in its sole discretion, may
provide for the purchase of any such Stock Options by the Company for an amount
of cash equal to the excess of the Change in Control price (as defined below) of
the shares of Common Stock covered by such Stock Options, over the aggregate
exercise price of such Stock Options. For purposes of this Section 8.1, Change
in Control ©price shall mean the higher of (i) the highest price per share of
Common Stock paid in any transaction related to a Change in Control of the
Company, or (ii) the highest Fair Market Value per share of Common Stock at any
time during the sixty (60) day period preceding a Change in Control.

(b) DNotwithstanding anything to the contrary herein, wunless the Committee
provides otherwise at the time an Option is granted to an Eligible Employee or
Consultant hereunder or thereafter, no acceleration of exercisability shall
occur with respect to such Option if the Committee reasonably determines in good
faith, prior to the occurrence of the Change in Control, that the Options shall
be honored or assumed, or new rights substituted therefore (each such honored,
assumed or substituted option hereinafter called an "Alternative Option"), by
such Participant's employer (or the parent or a subsidiary of such employer), or
in the case of a Consultant, by the entity (or its parent or subsidiary) which
retains the Consultant, immediately following the Change in Control, provided
that any such Alternative Option must meet the following criteria: (1) the
Alternative Option must be based on stock which is traded on an established
securities market, or which will be so traded within thirty (30) days of the
Change in Control; (ii) the Alternative Option must provide such Participant
with rights and entitlements substantially equivalent to or better than the
rights, terms and conditions applicable under such Option, including, but not
limited to, an identical or better exercise schedule; and (i1iii) the Alternative
Option must have economic value substantially equivalent to the value of such
Option (determined at the time of the Change in Control). For purposes of
Incentive Stock Options, any assumed or substituted Option shall comply with the
requirements of Treasury regulation sec. 1.425-1 (and any amendments thereto).

8.2. Change in Control. A "Change in Control" shall be deemed to have occurred:

(a) upon any "person" as such term is used in Sections 13(d) and 14(d) of the
Exchange Act (other than the Company, any trustee or other fiduciary holding
securities under any employee Dbenefit plan of the Company, any company owned,
directly or indirectly, by the shareholders of the Company in substantially the
same proportions as their ownership of Common Stock of the Company), becoming
the owner (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing fifty percent (50%) or
more of the combined voting power of the Company's then outstanding securities
(including, without limitation, securities owned at the time of any increase in
ownership) ;
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(b) during any period of two consecutive vyears, a change in the composition of
the Board of Directors of the Company such that the individuals who, as of the
date hereof, comprise the Board (the "Incumbent Board") cease for any reason to
constitute at least a majority of the Board; provided, however, for purposes of
this subsection that any individual who becomes a member of an Incumbent Board
subsequent to the date hereof whose election, or nomination for election by the
Company's shareholders, was approved in advance or contemporaneously with such
election by a vote of at least a majority of those individuals who are members
of the Incumbent Board (or deemed to be such pursuant to this proviso) shall be
considered as though such individual were a member of the Incumbent Board; but,
provided further, that any such individual whose initial assumption of office
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occurs as a result of either an actual or threatened election contest (as such
terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange
Act) or other actual or threatened solicitation of proxies or consents by or on
behalf of a Person other than the Board of Directors of the Company or actual or
threatened tender offer for shares of the Company or similar transaction or
other contest for corporate control (other than a tender offer by the Company)
shall not be so considered as a member of the Incumbent Board;

(c) upon the merger or consolidation of the Company with any other corporation
(other than a parent or subsidiary corporation within the meaning of Section

424 (e) or 424(f) of the Code, respectively), other than a merger or
consolidation which would result in the voting securities of the Company
outstanding immediately prior thereto continuing to represent (either Dby

remaining outstanding or by being converted into voting securities of the
surviving entity) more than fifty percent (50%) of the combined voting power of
the voting securities of the Company or such surviving entity outstanding
immediately after such merger or consolidation; or

(d) upon the shareholders' of the Company approval of a plan of complete
liquidation of the Company or an agreement for the sale or disposition Dby the
Company of all or substantially all of the Company's assets other than the sale
of all or substantially all of the assets of the Company to a person or persons
who beneficially own, directly or indirectly, at least fifty percent (50%) or
more of the combined voting power of the outstanding voting securities of the
Company at the time of the sale.

ARTICLE IX.
TERMINATION OR AMENDMENT OF THE PLAN

9.1. Termination or Amendment. Notwithstanding any other provision of this Plan,
the Board may at any time, and from time to time, amend, in whole or in part,
any or all of the provisions of the Plan, or suspend or terminate it entirely,
retroactively or otherwise; provided, however, that, unless otherwise required
by law or specifically provided herein, the rights of a Participant with respect
to Options granted prior to such amendment, suspension or termination, may not
be impaired without the consent of such Participant and, provided further,
without the approval of the shareholders of the Company, 1f and to the extent
required by the applicable provisions of Rule 16b-3 or under the applicable
provisions of Section 162 (m) of the Code or, with regard to Incentive Stock
Options, Section 422 of the Code, no amendment may be made which would (i)
increase the maximum individual Participant limitations under Section
4.1(b); (1i1) change the <classification of employees eligible to receive Options
under this Plan; (iii) extend the maximum option period under Section 6.3; or
(iv) require shareholder approval in order for the Plan to continue to comply
with the applicable provisions, 1f any, of Section 162 (m) of the Code or, with
regard to Incentive Stock Options, Section 422 of the Code. In no event may the
Plan be amended without the approval of the shareholders of the Company in
accordance with the applicable laws or other requirements to increase the
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aggregate number of shares of Common Stock that may be issued under the Plan or
to make any other amendment that would require shareholder approval under the
rules of any exchange or system on which the Company's securities are listed or
traded at the request of the Company. The Committee may amend the terms of any
Option theretofore granted, prospectively or retroactively, Dbut, subject to
Article IV above or as otherwise specifically provided herein, no such amendment
or other action by the Committee shall impair the rights of any holder without
the holder's consent.
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ARTICLE X.
UNFUNDED PLAN

10.1. Unfunded Status of Plan. This Plan is intended to constitute an "unfunded"
plan for incentive compensation. With respect to any payments as to which a
Participant has a fixed and vested interest but which are not yet made to a
Participant by the Company, nothing contained herein shall give any such
Participant any rights that are greater than those of a general creditor of the
Company .

ARTICLE XI.
GENERAL PROVISIONS

11.1. Legend. The Committee may require each person receiving shares of Common
Stock pursuant to the exercise of a Stock Option under the Plan to represent to
and agree with the Company in writing that the Participant is acquiring the
shares without a view to distribution thereof. In addition to any legend
required by this Plan, the certificates for such shares may include any legend
which the Committee deems appropriate to reflect any restrictions on Transfer.
All certificates for shares of Common Stock delivered under the Plan shall be
subject to such stock transfer orders and other restrictions as the Committee
may deem advisable under the rules, regulations and other requirements of the
Securities and Exchange Commission, any stock exchange upon which the Common
Stock is then listed or any national securities association system upon whose
system the Common Stock is then quoted, any applicable Federal or state
securities law, and any applicable corporate law, and the Committee may cause a
legend or legends to be put on any such certificates to make appropriate
reference to such restrictions.

11.2. Other Plans. Nothing contained in this Plan shall prevent the Board from
adopting other or additional compensation arrangements, subject to shareholder
approval 1if such approval is required; and such arrangements may be either
generally applicable or applicable only in specific cases.

11.3. No Right to Employment/Consultancy/Directorship. Neither this Plan nor the
grant of any Option hereunder shall give any Participant or other individual any
right with respect to continuance of employment or consultancy by the Company or
any Subsidiary, nor shall there be a limitation in any way on the right of the
Company or any Subsidiary by which an employee is employed or if a consultant,
retained, to terminate his employment or consultancy at any time. Neither this
Plan nor the grant of any Option hereunder shall impose any obligation on the
Company to retain any Participant as a director, nor shall it impose on the part
of any Participant any obligation to remain as a director of the Company.

11.4. Withholding of Taxes. The Company shall have the right, if necessary or
desirable (as determined by the Company),to deduct from any payment to be made

to a Participant, or to otherwise require, prior to the issuance or delivery of
any shares of Common Stock or the payment of any cash hereunder, payment by the
Participant of, any Federal, state or local taxes required by law to be

withheld. The Committee may permit any such withholding obligation with regard
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to any Participant to be satisfied by reducing the number of shares of Common
Stock otherwise deliverable or by delivering shares of Common Stock already
owned. Any fraction of a share of Common Stock required to satisfy such tax
obligations shall be disregarded and the amount due shall be paid instead in
cash by the Participant.
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11.5. Listing and Other Conditions.

(a) As long as the Common Stock is listed on a national securities exchange or
system sponsored by a national securities association, the issue of any shares
of Common Stock pursuant to the exercise of an Option shall be conditioned upon
such shares being listed on such exchange or system. The Company shall have no
obligation to issue such shares unless and until such shares are so listed, and
the right to exercise any Option with respect to such shares shall be suspended
until such listing has been effected.

(b) If at any time counsel to the Company shall be of the opinion that any sale
or delivery of shares of Common Stock pursuant to the exercise of an Option is
or may in the circumstances Dbe unlawful or result in the imposition of excise
taxes on the Company under the statutes, rules or regulations of any applicable
jurisdiction, the Company shall have no obligation to make such sale or
delivery, or to make any application or to effect or to maintain any
qualification or registration wunder the Securities Act of 1933, as amended, or
otherwise with respect to shares of Common Stock, and the right to exercise any
Option shall be suspended until, 1in the opinion of said counsel, such sale or
delivery shall be lawful or will not result in the imposition of excise taxes on
the Company.

(c) Upon termination of any period of suspension under this Section 11.5, any
Option affected by such suspension which shall not then have expired or
terminated shall be reinstated as to all shares available before such suspension
and as to shares which would otherwise have become available during the period
of such suspension, but no such suspension shall extend the term of any Option.

11.6. Governing Law. This Plan shall be governed and construed in accordance
with the laws of the State of California(regardless of the law that might
otherwise govern under applicable California principles of conflict of
laws) .11.7. Construction. Wherever any words are used in this Plan in the

masculine gender they shall be construed as though they were also used in the
feminine gender in all cases where they would so apply, and wherever any words
are used herein in the singular form they shall be construed as though they were
also used in the plural form in all cases where they would so apply.

11.8. Other Benefits. No Stock Option granted under this Plan shall be deemed
compensation for purposes of computing benefits under any retirement plan of the
Company or its Subsidiaries nor affect any benefits under any other benefit plan
now or subsequently in effect under which the availability or amount of benefits
is related to the level of compensation.

11.9. Costs. The Company shall bear all expenses included in administering this
Plan, including expenses of issuing Common Stock pursuant to the exercise of any
Options hereunder.

11.10. No Right to Same Benefits. The provisions of Options need not be the same
with respect to each Participant, and such Options to individual Participants
need not be the same in subsequent years.

11.11. Death/Disability. The Committee may in its discretion require the

transferee of a Participant to supply it with written notice of the
Participant's death or Disability and to supply it with athe signing of the name of another nat

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.
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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 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.

l. 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.
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Conditions And

Limitations

Definitions m. Subsidiary means any organization that, at the inception date of
this Bond,

(continueq) 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 Investment Company
which is requested by voice over the telephone.

g. 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 -Applicable to All Insuring Clauses

2. This bond does not directly or indirectly cover:

a. loss not reported to the COMPANY in writing within sixty (60) days after 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;
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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;
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Conditions And

Limitations

General Exclusions -Applicable to All Insuring Clauses (continued)

h. loss resulting from dishonest acts by any member of the Board of Directors or Board of Trustees of the
ASSURED who is not an Employee, acting 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:

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 loss of confidential
j. information, material or data;

k. 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 -Applicable To All Insuring Clauses Except Insuring Clause 1.

3. This Bond does not directly or indirectly cover:

a. loss caused by an Employee, provided, however, this Section 3.a. shall not apply to loss covered
under INSURING CLAUSE 2. or 3. which results directly from misplacement, mysterious unexplainable
disappearance, or damage or destruction of Property;
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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;
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Conditions And Limitations

Specific Exclusions -Applicable To All Insuring Clauses Except Insuring Clause 1. (continued)

f. loss resulting from the failure for any reason of a financial or depository institution, its receiver or
other liquidator to pay or deliver funds or other Property to the ASSURED provided further that this Section
3.f. shall not 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.

g. 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.;

h. 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
i. 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 - 4. Applicable To All Insuring Clauses Except Insuring Clauses 1., 4., And 5.

This bond does not directly or indirectly cover:

a. loss resulting from the complete or partial non-payment of or default on any loan whether such
loan was procured in good faith or through trick, artifice, 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;

C. loss involving a counterfeit provided, however, this Section 4.c. shall not apply to INSURING
CLAUSE 5. or 6.
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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
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Conditions And Limitations

Limit Of Liability/Non-Reduction And Non-Accumulation Of Liability (continued)

d. any one casualty or event other than those specified in a., b., or c. above,

shall be deemed to be one loss and shall be limited to the applicable LIMIT OF LIABILITY stated in ITEM 2.
of the DECLARATIONS of this Bond irrespective of 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. Proof - Legal Proceedings Against Company

a. The ASSURED shall give the COMPANY notice thereof at the earliest practicable moment, not to
exceed sixty (60) days after discovery of loss, in 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.
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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.

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.
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Conditions And Limitations

Notice To Company - f.  Proof of loss involving Voice Initiated Funds Transfer
Instruction shall

Proof - Legal Proceedings include electronic recordings of such instructions.

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.

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
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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.

Page 15 of 19
ICAP Bond (5-98)

Form 17-02-1421 (Ed. 5-98)

48



Edgar Filing: QUINTEK TECHNOLOGIES INC - Form PRER14A

Conditions And
Limitations

(continueq)

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 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 or equal 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 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. Recovery

In the event of a payment under this Bond, the COMPANY shall be subrogated to 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.
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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
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Conditions And Limitations
Subrogation - Assignment -
Recovery

(continueq)

d. fourth, to the ASSURED in satisfaction of any loss suffered by the ASSURED which was not covered
under this Bond.

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.

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.
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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 the benefit of creditors of the ASSURED, or

C. 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.
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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.

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.
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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.
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Conditions And Limitations

Change or Modification If this Bond is for a joint ASSURED, no charge or modification which
would

(continued) 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.
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ENDORSEMENT/RIDER

Effective date of

this endorsement/rider: July 15, 2010 FEDERAL INSURANCE COMPANY

Endorsement/Rider No. 1
To be attached to and

form a part of Bond No. 81906724

Issued to: JOHN HANCOCK FUNDS

COMPLIANCE WITH APPLICABLE TRADE SANCTION LAWS

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

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/ Paul Morrisette

Authorized Representative
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ENDORSEMENT/RIDER

14-02-9228 (02/2010)

Page 1
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FEDERAL INSURANCE COMPANY
Endorsement No: 2
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 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 or the public;

8. Such other reasons that are approved by the Commissioner;
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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)
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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 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.
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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)
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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. ltis 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, 2010.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED

Date: December 9, 2010
By /s/ Paul Morrisette
Authorized Representative
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FEDERAL INSURANCE COMPANY
Endorsement No.: 3

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

(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.

Page 1
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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, 2010.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.
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Date: December 9, 2010

By /s/ Paul Morrisette

Authorized Represenative
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FEDERAL INSURANCE COMPANY

NAME OF ASSURED: JOHN HANCOCK FUNDS
Endorsement No.: 4

Bond Number: 81906724

AUTOMATED TELEPHONE TRANSACTION ENDORSEMENT

It is agreed that this Bond is amended as follows:

1. By adding the following INSURING CLAUSE:

13. 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.

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.
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(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)
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(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. 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.

i. APS Transaction means any APS Purchase, APS Redemption, APS Election or APS Exchange.
ji- 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
Except1.,4., 5.

Section 4.A.. Specific Exclusion-Applicable to Insuring Clause 13 This Bond does not directly or
indirectly cover under Insuring Clause 13:

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
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(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
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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, 2010. ALL OTHER TERMS AND

CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: December 9, 2010

By /s/ Paul Morrisette

Authorized Representative
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FEDERAL INSURANCE COMPANY
Endorsement No.: 5
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 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.
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32. 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, 2010.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.
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Date: December 9, 2010
By /s/ Paul Morrisette

Authorized Representative
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FEDERAL INSURANCE COMPANY

NAME OF ASSURED: JOHN HANCOCK FUNDS

Endorsement No.: 6

Bond Number: 81906724

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:
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(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, 2010. ALL OTHER TERMS AND

CONDITIONS OF THIS BOND REMAIN UNCHANGED.

Date: December 9, 2010

By /s/ Paul Morrisette

Authorized Representative

ICAP Bond

Form 17-02-2365 (Ed. 10-33)
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FEDERAL INSURANCE COMPANY

NAME OF ASSURED: JOHN HANCOCK FUNDS

Endorsement No.: 7

Bond Number: 81906724

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
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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.
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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,
(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.

Page 2
ICAP2 Bond

Form 17-02-2976 (Ed. 1-34)

82



Edgar Filing: QUINTEK TECHNOLOGIES INC - Form PRER14A

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

Il. 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.

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.

0o. 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
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instruction by voice over the telephone, unless covered under this INSURING CLAUSE.
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37. 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, 2010.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.

By /s/ Paul Morrisette

85



Edgar Filing: QUINTEK TECHNOLOGIES INC - Form PRER14A
Date: December 9, 2010
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ENDORSEMENT/RIDER

Effective date of

this endorsement/rider: July 15, 2010 FEDERAL INSURANCE COMPANY
Endorsement/Rider No. 8

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: ICI Mutual Insurance Company
Bond Number: 87142108B

Limits of Liability: $15,000,000

Bond Period: July 15,2010 to July 15, 2011
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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/ Paul Morrisette
Authorized Representative

QO07-1972(08/2007)

Page 1
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ENDORSEMENT/RIDER

Effective date of

this endorsement/rider: July 15, 2010 FEDERAL INSURANCE COMPANY
Endorsement/Rider No. 9

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.
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/s/ Paul Morrisette

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of

this endorsement/rider: July 15, 2010 FEDERAL INSURANCE COMPANY

QO07-1957 (08/2007)

Page 1
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: July 15, 2010
FEDERAL INSURANCE COMPANY

Endorsement/Rider No. 10

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.
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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/ Paul Morrisette

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

Page 1
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Endorsement No: 11

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

AMERICAN BOND TRUST

FEDERAL INSURANCE COMPANY
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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
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Page 1
ICAP Bond

Form 17-02-0949 (Rev. 1-97)
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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

INVESTMENT QUALITY BOND TRUST
LARGE CAP TRUST

LARGE CAP VALUE TRUST

LIFESTYLE AGGRESSIVE TRUST
LIFESTYLE BALANCED TRUST
LIFESTYLE CONSERVATIVE TRUST

LIFESTYLE GROWTH TRUST
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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
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SMALL CAP TRUST SMALL CAP VALUE TRUST

SMALL COMPANY GROWTH TRUST
SMALL COMPANY TRUST
SMALL COMPANY VALUE TRUST

SPECIAL VALUE TRUST

Page 2

ICAP Bond

Form 17-02-0949 (Ed. 1-97)
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SPECTRUM INCOME TRUST

STRATEGIC BOND TRUST

STRATEGIC INCOME TRUST

TOTAL RETURN TRUST

TOTAL STOCK MARKET INDEX TRUST

U.S. CORE TRUST

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 I

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
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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
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INTERNATIONAL SMALL COMPANY FUND

INTERNATIONAL VALUE FUND
INTRINSIC VALUE FUND
INVESTMENT QUALITY BOND FUND

LARGE CAP FUND LARGE CAP VALUE FUND

Page 3
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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
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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

TOTAL BOND MARKET FUND
TOTAL RETURN FUND

TOTAL STOCK MARKET INDEX FUND
U.S. GLOBAL LEADERS GROWTH FUND

U.S. GOVERNMENT SECURITIES FUND
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U.S. HIGH YIELD BOND FUND

U.S. MULTI SECTOR FUND UTILITIES FUND
VALUE & RESTRUCTURING FUND VALUE FUND

VALUE OPPORTUNITIES FUND

Page 4

ICAP Bond
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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
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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

JH INT'L CLASSIC VALUE

JH LARGE CAP SELECT

JH U.S. GLOBAL LEADERS

JH CLASSIC VALUE

JH ALLOCATION CORE

JH CLASSIC VALUE Il

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
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JH PREFERRED INCOME FUND

JH PATRIOT PREFERRED DIVIDEND

JH PREFERRED INCOME FUND I

JH PATRIOT PREMIUM DIVIDEND FUND |
JH PREFERRED INCOME FUND I

JH PATRIOT PREMIUM DIVIDEND FUND II

Page 5
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JOHN HANCOCK FUNDS Il

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, 2010.

ALL OTHER TERMS AND CONDITIONS OF THIS BOND REMAIN UNCHANGED.
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By /s/ Paul Morrisette

Date: December 9, 2010
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ENDORSEMENT/RIDER

Effective date of

this endorsement/rider: July 15, 2010 FEDERAL INSURANCE COMPANY
Endorsement/Rider No. 12

To be attached to and

form a part of Policy No. 81906724

Issued to: JOHN HANCOCK FUNDS

AMEND NAME OF ASSURED (NEW FUNDS) ENDORSEMENT In consideration of the premium charged,
is agreed that:

1. The NAME OF ASSURED, as set forth on the DECLARATIONS of this Bond, shall include any newly
created, merged, consolidated or terminated registered investment company sponsored by an ASSURED
or any newly created portfolio of an ASSURED. Provided, however, that this provision shall not apply to a

registered investment company that is created as a result of a merger, consolidation or acquisition with any
other registered investment 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 Policy shall remain unchanged.

/s/ Paul Morrisette
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Authorized Representative

Q09-1831 (11/2009)

Page 1
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12/9/2010

JOHN HANCOCK FUNDS
601 CONGRESS STREET

BOSTON, MA 02210

Re: Financial Strength

Insuring Company: FEDERAL INSURANCE COMPANY

Dear JOHN HANCOCK FUNDS

Chubb continues to deliver strong financial performance. Our financial strength, as reflected in our
published reports and our ratings, should give you peace of mind that Chubb will be there for you when you
need us most.

Chubb's financial results during 2010 stand out in the industry.

Chubb's balance sheet is backed with investments that we believe emphasize quality, safety, and
liquidity, with total invested assets of $43 billion as of September 30, 2010.

With 128 years in the business, Chubb is here for the long term, which is why we vigorously guard our
financial strength and take what we believe is a prudent approach to assuming risk on both the asset and
liability sides of our balance sheet.

Chubb is one of the most highly rated property and casualty companies in the industry, which is a
reflection of our overall quality, strong financial condition, and strong capital position.

o Chubb's financial strength rating is "A++" from A.M. Best Company, "AA" from Fitch, "Aa2" from
Moody's, and "AA" from Standard & Poor's - the leading independent evaluators of the insurance industry.

o A.M. Best, Fitch, and Moody's recently affirmed all of Chubb's ratings with a "stable" outlook. (For
reference, A.M. Best reaffirmed us on 3/17/10, Fitch on 2/13/09, and Moody's on 2/4/09.)
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o fForbes named Chubb one of the "100 Most Trustworthy Companies" in 2010, based on Chubb's
"transparent and conservative accounting practices and prudent management.”

o For more than 50 years, Chubb has remained part of an elite group of insurers that have maintained
A.M. Best's highest ratings.

Fitch ranked Chubb #1 for five- and 10-year financial performance in a 6/10/10 report.

On the 2010 Fortune 500 list, Chubb ranks #176 in revenue, #85 in assets, #80 in 1999-2009 annual
growth rate, #64 in profits, and #39 in profit as a percentage of revenue.

Chubb was named to Standard & Poor's list of S&P 500 Dividend Aristocrats, one of 52 companies in
the S&P 500 index that have increased dividends every year for at least 25 consecutive years.

Chubb's investment portfolio has held up extremely well. Chubb takes what we believe is a
conservative approach to selecting and managing our assets. Furthermore, Chubb does not have any
direct exposure to the subprime mortgage-backed securities market, and we stopped doing new credit
derivative business in 2003 and put existing business in runoff.

Rarely has Chubb's business philosophy to underwrite conservatively and invest judiciously been more
important than it is today. By adhering to this philosophy, we have the capacity and flexibility to respond to
opportunities, especially when you engage us in fully understanding your business risks.

We want you to know that Chubb is well-positioned to continue serving your needs with our underwriting
expertise; broad underwriting appetite across all property, casualty, and specialty lines; and claim services.
If you have any questions, feel free to call your agent or broker or your local Chubb underwriter. As always,
we appreciate the trust you place in us as your insurance partner.

99-10-0100 (11/2010)
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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.
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Form 14-02-12160 (ed. 7/2006)

10-02-1295 (ed. 6/2007)
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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 at
www.chubb.com, or by calling 1-866-588-9478. Additional information may be available from your
producer.

Thank you for choosing Chubb.
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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 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)
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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.
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10-02-1281 (Ed. 1/2003)
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ICI BLANKET BOND
(Excess)
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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 Funds 87142110B

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. 2010 to 12:01 a.m. on July 15,2011 , 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—

ICI MUTUAL INSURANCE COMPANY, 125
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EMPLOYEE

PREMISES

TRANSIT

FORGERY OR ALTERATION

EXTENDED FORGERY

COUNTEREFEIT CURRENCY

COMPUTER SYSTEM

VOICE-INITIATED TRANSFER INSTRUCTIONS
AUTOMATIC TELEPHONE TRANSACTIONS
TELEFACSIMILE INSTRUCTIONS

THREATS TO PERSONS

UNCOLLECTIBLE ITEMS OF DEPOSIT

I Plus the applicable deductible of the Primary Bond

Item 4. PRIMARY BOND—

LIMIT OF
LIABILITY
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000

DEDUCTIBLE

AMOUNT !
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000
$15,000,000

Chubb Group of Insurance Companies Financial Institution Investment Company Asset Protection Bond No.

81906724

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

DECLARATIONS
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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.

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.
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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.
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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 each Single 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.

SECTION 4. ASSIGNMENT OF RIGHTS

3
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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.
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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.

4

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 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.
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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.
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ICI MUTUAL INSURANCE COMPANY,

a Risk Retention Group

INVESTMENT COMPANY BLANKET BOND

(EXCESS BOND)
RIDER NO. 1
INSURED BOND
NUMBER
John Hancock Funds 87142110B
EFFECTIVE DATE BOND PERIOD AUTHORIZED
REPRESENTATIVE
uly 15, 2010 uly 15, 2010 to July 15, 2011 /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.
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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%).
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RESOLUTION OF THE BOARD OF TRUSTEES
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John Hancock Bank and Thrift Opportunity Fund John Hancock Patriot Premium Dividend Fund II

John Hancock Bond Trust John Hancock Preferred Income Fund

John Hancock California Tax-Free Income Fund John Hancock Preferred Income Fund 11

John Hancock Capital Series John Hancock Preferred Income Fund III

John Hancock Current Interest John Hancock Series Trust

John Hancock Funds ITI John Hancock Sovereign Bond Fund

John Hancock Income Securities Trust John Hancock Strategic Series

John Hancock Investment Trust John Hancock Tax-Exempt Series Fund

John Hancock Investment Trust II John Hancock Tax-Advantaged Dividend Income Fund

John Hancock Investment Trust III John Hancock Tax-Advantaged Global Shareholder
Yield Fund

John Hancock Investors Trust

John Hancock Municipal Securities Trust

(Collectively referred to as the Trusts )

Ratification of Fidelity Bond

On motion duly made and seconded, the following resolutions ratifying actions taken by the Trusts officers were
approved first by the Trustees of each Trust who are not interested persons (as defined in the Investment Company
Act of 1940, as amended (the 1940 Act )) of the Trust (the Independent Trustees ), and then by all the Trustees:

WHEREAS, Rule 17g-1 under the 1940 Act governs the required bonding of the Trusts officers and employees under
a joint fidelity bond (the Bond );

WHEREAS, the Trustees desire to ratify actions taken by the Trusts officers on behalf of the Trusts with respect to
the continuation of the Bond for a one-year term ending July 15, 2011; and

WHEREAS, the Trustees of the Trusts have considered the allocation of premiums for the Bond among the Trusts

and other registered investment companies managed by John Hancock Investment Management Services, LLC,
consisting of John Hancock Funds II and John Hancock Trust (collectively with the Trusts, the John Hancock Trusts ),
and have determined that the allocation should be based on the premium of $98,106; it is
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RESOLVED, that the continuation of the current Bond issued by Chubb Group of Insurance Companies and ICI
Mutual Insurance Company, covering each officer and employee of John Hancock Trusts against larceny and
embezzlement, in the amount of $30 million for a one-year term ending July 15, 2011, and in the proposed form
presented at this meeting, after consideration of all factors deemed relevant by the Board, including, but not limited to:
(1) the expected value of the aggregate assets of the John Hancock Trusts to which any officer or employee of such
Trusts may have access; (ii) the type and terms of the arrangements made for the custody and safekeeping of such
assets; and (iii) the nature of the securities in the John Hancock Trusts portfolios, be, and it hereby is, ratified and
approved;
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FURTHER RESOLVED, that the portion of the premium for the Bond to be paid by each Trust, in substantially the
form presented at this Meeting, after consideration of all factors deemed relevant by the Board, including, but not
limited to: (i) the number of the other parties named as insureds; (ii) the nature of the business activities of such other
parties; (iii) the amount of the Bond; (iv) the amount of the premium for such Bond; (v) the ratable allocation of the
premium among all parties named as insureds; and (vi) the extent to which the share of the premium allocated to the
Trust is less than the premium such Trust would have had to pay if it had provided and maintained a single insured
bond, be, and it hereby is, ratified and approved; and

FURTHER RESOLVED, that the appropriate officers of the Trusts be, and each hereby is, authorized to increase the
amount of the Bond coverage from time to time to ensure adequate coverage based upon the value of the Trusts assets
and to enable the Trusts to remain in compliance with the 1940 Act and the rules promulgated thereunder;

FURTHER RESOLVED, that the continuation of the Joint Insured Bond Agreement among the Trusts (the Bond
Agreement ), in substantially the form presented at this Meeting, providing in substance that, in the event any recovery
is received under the Bond as a result of a loss sustained by the Trusts and any one or more other named insureds, the
Trusts shall receive an equitable and proportionate share of the recovery, but in no event less than the amount it would
have received had it provided and maintained a single bond with the minimum coverage required by paragraph (d)(1)
of Rule 17g-1 under the 1940 Act, be, and it hereby is, ratified and approved;

FURTHER RESOLVED, that the Secretary of the Trusts or his delegate be, and each hereby is, authorized to make
all necessary filings and give all notices and information with respect to such Bond and the Bond Agreement required
by paragraph (g) of Rule 17g-1 under the 1940 Act; and

FURTHER RESOLVED, that the appropriate officers of the Trusts be, and each hereby is, authorized to make any
and all payments and to do any and all such further acts, in the name of the Trusts and on its behalf, as they, or any of
them, may determine to be necessary or desirable and proper, with the advice of counsel, in connection with or in
furtherance of the foregoing resolutions.
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AGREEMENT BETWEEN INVESTMENT COMPANY
AND ALL INSUREDS
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It is hereby agreed among the undersigned parties, named insured under Fidelity Bond Insurance provided by
Chubb Group of Insurance Companies renewed on July 15, 2010, and ICI Mutual Insurance Company renewed on
July 15, 2010 that in the event recovery is received as a result of a loss sustained by any one of the undersigned
registered management investment companies and one or more of the other named insured under the said bonds, the
said registered management investment company shall receive an equitable and proportionate share of the recovery,
but at least equal to the amount which it would have received had it provided and maintained a single insured bond
with the minimum coverage required under the provisions of paragraph (f)(1) of Rule 17g-1 under Section 17(g) of

the Investment Company Act of 1940.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their duly

authorized officer on July 15, 2010.

John Hancock Bank and Thrift Opportunity Fund
By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock California Tax-Free Income Fund

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Current Interest

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Funds III

By: /[s/ Betsy Anne Seel

Assistant Secretary

John Hancock Bond Trust
By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Capital Series

By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Funds II

By: [s/Betsy Anne Seel

Assistant Secretary

C:\DOCUME-~1\jhamafALOCALS~1\Temp\notes9927F1\2010_07_Fidelity Bond signing page.DOC

INVESTMENT COMPANY BLANKET BOND
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John Hancock Income Securities Trust
By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Investment Trust 1T

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Investors Trust

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Premium Dividend Fund

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Preferred Income Fund 11

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Series Trust

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Strategic Series

By: /[s/ Betsy Anne Seel

Assistant Secretary
Tax-Advantaged Global Shareholder Yield Fund

By: /[s/ Betsy Anne Seel

Assistant Secretary
John Hancock Trust

By: /[s/ Betsy Anne Seel

Assistant Secretary

John Hancock Investment Trust
By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Investment Trust I1T

By: /[s/Betsy Anne Seel

Assistant Secretary
John Hancock Municipal Securities Trust

By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Preferred Income Fund

By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Preferred Income Fund 111

By: [s/Betsy Anne Seel

Assistant Secretary
John Hancock Sovereign Bond Fund

By: /[s/Betsy Anne Seel

Assistant Secretary
John Hancock Tax-Advantaged Dividend Income Fund

By: /[s/Betsy Anne Seel

Assistant Secretary
John Hancock Tax-Exempt Series Fund

By: [s/Betsy Anne Seel

Assistant Secretary
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STATEMENT REGARDING SINGLE BOND AMOUNT
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If the investment company had not been named as an insured under this joint insured bond, it would have provided
and maintained a single bond in the amount of at least $1,000,000.
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PREMIUM PERIOD
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Premiums have been paid for the period July 15, 2010 to July 15, 2011.
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601 Congress Street
Boston, Massachusetts 02210-2805

December 15, 2010

Securities and Exchange Commission

Washington, DC 20549

RE: John Hancock Premium Dividend Fund
(formerly known as Patriot Premium Dividend Fund II)

File No. 811-05908

Dear Sir/Madam:

Pursuant to provisions of Regulation 17g-1 under the Investment Company Act of 1940, enclosed are the following
documents:

1. A copy of an amended joint insured fidelity bond no. 81906724 issued by Chubb Group of Insurance
Companies.

2. A copy of an amended joint insured fidelity bond no. 87142110B issued by ICI Mutual Insurance Co.

3. A copy of the resolution of the Board of Trustees approving the bonds.

4. A copy of the agreement among the investment companies entered into pursuant to paragraph (f) of
Regulation 17g-1.

5. A statement showing the single bond amount (if the investment company had not been named as an insured
under this joint insured bond).
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6. A statement showing that premiums have been paid for the period July 15, 2010 to July 15, 2011.

Sincerely,

[s/ Jeffrey Long

Jeffrey Long

Chief Financial Officer

INVESTMENT COMPANY BLANKET BOND 152



Edgar Filing: QUINTEK TECHNOLOGIES INC - Form PRER14A

INVESTMENT COMPANY BLANKET BOND 153



