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March 12, 2007
Dear Shareholder:
I want to share with you the details of an important proxy that is enclosed and

requires your action. It is being sent to you because you own one or more of
the following funds:
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John Hancock Patriot Premium Dividend Fund I (NYSE: PDF)
John Hancock Patriot Select Dividend Trust (NYSE: DIV)
John Hancock Patriot Global Dividend Fund (NYSE: PGD)
John Hancock Patriot Preferred Dividend Fund (NYSE: PPF)

O O O O

Your Board of Trustees approved the reorganization of the four Patriot
closed-end funds listed above, on December 5, 2006. The funds will be
reorganized into a fifth closed-end fund: John Hancock Patriot Premium Dividend
Fund II (NYSE: PDT).

There are a couple of key benefits of the reorganization that I would like you
to know about. Shareholders will potentially benefit from Patriot Premium
Dividend Fund II's reduced annual operating expenses. In addition, certain
fixed administrative costs will be spread across the combined fund's larger
asset base, and this is designed to increase the Fund's overall efficiency.

The Patriot Premium Dividend Fund II has a history of providing solid,
long-term performance. It seeks high level of current income and modest growth
of capital by investing in a diversified portfolio of dividend paying stocks.
In addition, the Fund pursues the same or similar investment objective and has
similar investment policies as the four funds above. The same seasoned and
skilled management team that guides your current fund will guide the Patriot
Premium Dividend Fund II. Gregory Phelps has 26 years of experience and Mark
Maloney has worked in the industry for 31 years. Both have long and
accomplished tenures at John Hancock Funds.

Following the reorganizations, the substantially larger Patriot Premium
Dividend Fund II is designed to provide an additional benefit: enhanced market
liquidity. This may help reduce the extent of trading discounts that occur in a
smaller trading market.

What Happens Next?

It is expected that each fund's reorganization will qualify as a tax-free
reorganization for federal income tax purposes. Subject to certain limitations,
the funds will bear the reorganization costs. As part of the reorganization,
holders of common shares will be issued new common shares of Patriot Premium
Dividend Fund II. Please note that the total net asset value of these new
shares will equal the net asset value of your shares prior to the
reorganization, although the number of shares may be different. If you are a
holder of preferred shares of a fund, you will receive newly-issued preferred
shares of Patriot Premium Dividend Fund II, the aggregate liquidation
preference of which will equal the aggregate liquidation preference of the
preferred shares you held immediately prior to the reorganization. If
shareholders approve the reorganizations, and certain conditions are met, the
reorganizations are expected to occur in the Spring of 2007.

Your Vote Matters

You will be asked to approve these changes and your vote matters. No matter how
large or small your Fund holdings, your vote is extremely important. Please
review the enclosed proxy materials and submit your vote promptly to help us
avoid the need for additional mailings. For your convenience, you may vote one
of three ways: via telephone by calling 1-866-540-5760; via mail by returning
the enclosed voting card or via the Internet by visiting
http://www.proxyvoting.com/ (ticker symbol of the fund) and selecting the
shareholder entryway.

I am confident that the proposed change will help us better serve you and all
of the funds' shareholders. If you have questions, please call a John Hancock
service representative at (800) 843-0090 between 8:30 A.M. and 7:00 P.M.
Eastern Time. I thank you for your prompt vote on this matter.
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Sincerely,
/s/ Keith F. Hartstein

Keith F. Hartstein
President and Chief Executive Officer

John Hancock Funds, 601 Congress Street, Boston, MA 02210

IMPORTANT NOTICE

TO SHAREHOLDERS OF

JOHN HANCOCK PATRIOT PREMIUM DIVIDEND FUND I
JOHN HANCOCK PATRIOT SELECT DIVIDEND TRUST

JOHN HANCOCK PATRIOT GLOBAL DIVIDEND FUND

JOHN HANCOCK PATRIOT PREFERRED DIVIDEND FUND AND
JOHN HANCOCK PATRIOT PREMIUM DIVIDEND FUND II
(each, a "Fund")

QUESTIONS & ANSWERS

Although we recommend that you read the complete Joint Proxy Statement/
Prospectus, we have provided for your convenience a brief overview of the
issues to be voted on.

APPROVAL OF REORGANIZATIONS OF THE ACQUIRED FUNDS AND ISSUANCE OF ADDITIONAL
COMMON AND PREFERRED SHARES

Q: WHAT IS BEING PROPOSED AT THE SHAREHOLDER MEETING?

A: Shareholders of John Hancock Patriot Premium Dividend Fund I, John Hancock
Patriot Select Dividend Trust, John Hancock Patriot Global Dividend Fund and
John Hancock Patriot Preferred Dividend Fund: You are being asked to vote on a
reorganization (each a "Reorganization" and collectively the "Reorganizations")
of your Fund (each such Fund being referred to herein as an "Acquired Fund" and
together as the "Acquired Funds") into John Hancock Patriot Premium Dividend
Fund II (the "Acquiring Fund"), a closed-end fund that pursues the same or a
substantially similar investment objective, has similar investment policies and
is managed by the same investment advisory personnel as the Acquired Funds.

Common Shareholders of John Hancock Patriot Premium Dividend Fund II: You are
being asked to vote on the issuance of additional common shares of the Acquiring
Fund in connection with the Reorganizations.

Holders of Preferred Shares of John Hancock Patriot Premium Dividend Fund II:
You are being asked to vote on the issuance of additional series of preferred
shares of the Acquiring Fund in connection with the Reorganizations.

Q: WHY IS EACH REORGANIZATION BEING RECOMMENDED?

A: The Board of Trustees of each Fund has determined that each Reorganization
will benefit common shareholders of the respective Acquired Fund and the
Acquiring Fund. The Acquired Funds and the Acquiring Fund are similar. Each Fund
(other than the John Hancock Patriot Preferred Dividend Fund) seeks to provide a
high level of current income, consistent with modest growth of capital for
holders of its common shares. John Hancock Patriot Preferred Dividend Fund seeks
to provide a high level of current income, consistent with preservation of
capital. Each Fund is managed by the same investment advisory personnel. After
the Reorganizations, it is anticipated that common shareholders of each Fund
will experience a reduced annual operating expense ratio, as certain fixed
administrative costs will be spread across the combined fund's larger asset
base. It is not anticipated that the Reorganizations will directly benefit
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preferred shareholders of the Funds; however, the Reorganizations will not
adversely affect preferred shareholders and none of the expenses of the
Reorganizations will be borne by preferred shareholders of the Acquiring Fund.
The Joint Proxy Statement/Prospectus contains further details on the additional
reasons that the Reorganizations are being recommended by the Board of Trustees
of each Fund.

Q: HOW WILL THE REORGANIZATIONS AFFECT ME?

A: Assuming shareholders approve the Reorganizations of the Acquired Funds and
shareholders of the Acquiring Fund approve the issuance of additional common
shares and preferred shares of the Acquiring Fund, the assets and liabilities of
the Acquired Funds will be combined with those of the Acquiring Fund and the
Acquired Funds will dissolve.

Shareholders of the Acquired Funds: You will become a shareholder of the
Acquiring Fund. If you are a holder of common shares of an Acquired Fund, you
will receive newly-issued common shares of the Acquiring Fund, the aggregate net
asset value of which will equal the aggregate net asset value of the common
shares you held immediately prior to the Reorganization, less the costs of the
Reorganization (though you may receive cash for fractional shares). Of course,
the Acquiring Fund Common Shares received by common shareholders of an Acquired
Fund may trade

on the New York Stock Exchange ("NYSE") at a discount from net asset value,
which might be greater or less than the trading discount of common shares of an
Acquired Fund at the time of the relevant closing of the Reorganization. If you
are a holder of preferred shares of an Acquired Fund, you will receive
newly-issued preferred shares of the Acquiring Fund, the aggregate liquidation
preference of which will equal the aggregate liquidation preference of the
preferred shares you held immediately prior to the Reorganization. The auction
dates, rate period and dividend payment dates of the Dutch Auction Rate
Transferable Securities preferred shares of the Acquiring Fund ("Acquiring Fund
DARTS") received in the Reorganization will be the same as that of the preferred
shares held immediately prior to the Reorganization. The closings of the
Reorganizations are conditioned upon the Acquiring Fund DARTS receiving a rating
of "AA" from Standard & Poor's Rating Group and "aa2" from Moody's Investors
Service, Inc.

Shareholders of the Acquiring Fund: You will remain a shareholder of the
Acquiring Fund.

Q: WILL I HAVE TO PAY ANY SALES LOAD, COMMISSION OR OTHER SIMILAR FEE IN
CONNECTION WITH THE REORGANIZATIONS?

A: You will pay no sales loads or commissions in connection with the
Reorganizations. However, if the Reorganizations are completed, the costs
associated with the Reorganizations will be borne by common shareholders of the
Acquired Funds and the Acquiring Fund in proportion to and up to the amount of
their first year's projected annual expense savings as a result of the
Reorganizations. John Hancock Advisers, LLC, the adviser to each of the Funds,
will bear the balance of the Reorganization costs.

Q: WILL I HAVE TO PAY ANY FEDERAL TAXES AS A RESULT OF THE REORGANIZATIONS?

A: Each of the Reorganizations is intended to qualify as a "reorganization"
within the meaning of Section 368(a) (1) of the Internal Revenue Code of 1986, as
amended. If the Reorganizations so qualify, in general, shareholders of the
Acquired Funds will recognize no gain or loss upon the receipt solely of shares
of the Acquiring Fund in connection with the Reorganizations. Additionally, the
Acquired Funds will recognize no gain or loss as a result of the transfer of all
of their assets and liabilities in exchange for the shares of the Acquiring Fund
or as a result of their dissolution. Neither the Acquiring Fund nor its
shareholders will recognize any gain or loss in connection with the
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Reorganizations.

Q: WHAT HAPPENS TIF SHAREHOLDERS OF ONE ACQUIRED FUND DO NOT APPROVE ITS
REORGANIZATION BUT SHAREHOLDERS OF ANOTHER ACQUIRED FUND DO APPROVE ITS
REORGANIZATION?

A: An unfavorable vote on a proposed Reorganization by the shareholders of one
Acquired Fund will not affect the implementation of a Reorganization by another
Acquired Fund, if such Reorganization is approved by the shareholders of such
Acquired Fund and the issuance of additional common shares and preferred shares
is approved by the shareholders of the Acquiring Fund.

Q: WHY IS THE VOTE OF SHAREHOLDERS OF THE ACQUIRING FUND BEING SOLICITED?

A: Although the Acquiring Fund will continue its legal existence and operations
after the Reorganizations, the rules of the NYSE (on which the Acquiring Fund's
common shares are listed) require the Acquiring Fund's common shareholders to
approve the issuance of additional common shares in connection with the
Reorganizations. In addition, the By-Laws of the Acquiring Fund require the
affirmative vote of the holders of the outstanding preferred shares to issue any
additional series of preferred shares.

If the issuance of additional common shares or preferred shares of the Acquiring
Fund is not approved, none of the Reorganizations will occur.

Q: HOW DOES THE BOARD OF TRUSTEES OF MY FUND SUGGEST THAT I VOTE?
A: After careful consideration, the Board of Trustees of your Fund recommends
that you vote "FOR" the item proposed for your Fund.

ELECTION OF TRUSTEES

Q: WHY AM I BEING ASKED TO VOTE FOR BOARD MEMBERS?

A: The rules of the NYSE require all registered companies to hold an annual
shareholder meeting and elect board members. The shareholders of each Fund are
being asked to elect Trustees on the Board of Trustees to serve until their
respective successors are duly elected and qualified. Each Board of Trustees is
divided into three staggered term classes containing three Trustees. The term of
one class expires each year and no term continues for more than three years
after the applicable election.

GENERAL

Q: HOW DO I VOTE MY PROXY?

A: You may vote one of three ways: via telephone by calling the phone number on
your proxy card, via mail by returning the enclosed voting card or via the
Internet by visiting www.Jjhfunds.com and selecting the shareholder entryway.

Q: WHO DO I CONTACT FOR FURTHER INFORMATION?

A: You can contact your financial adviser for further information. You may also
contact a John Hancock Funds Customer Service Representative at (800) 843-0090
between 8:30 A.M. and 7:00 P.M. Eastern Time.

JOHN HANCOCK PATRIOT PREMIUM DIVIDEND FUND I
JOHN HANCOCK PATRIOT PREMIUM DIVIDEND FUND II
JOHN HANCOCK PATRIOT SELECT DIVIDEND TRUST
JOHN HANCOCK PATRIOT GLOBAL DIVIDEND FUND
JOHN HANCOCK PATRIOT PREFERRED DIVIDEND FUND
(each, a "Fund")

Notice of Annual Meeting of Shareholders
TO BE HELD APRIL 23, 2007
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This is the formal agenda for your Fund's shareholder meeting. It tells you what
matters will be voted on and the time and place of the meeting in case you want
to attend in person.

To the shareholders of each Fund:

A joint shareholder meeting for your Fund(s) will be held at 601 Congress
Street, Boston, Massachusetts, on April 23, 2007, at 9:00 A.M., Eastern Time, to
consider the following:

1. For common shareholders of John Hancock Patriot Premium Dividend Fund II
(the "Acquiring Fund"), a proposal to approve the issuance of additional
common shares of the Acquiring Fund in connection with each Agreement and
Plan of Reorganization. The Board of Trustees of the Acquiring Fund
recommends that you vote FOR this proposal.

2. For holders of Dutch Auction Rate Transferable Securities preferred shares
("DARTS"), Series A and DARTS, Series B, of the Acquiring Fund, a proposal
to approve the issuance of additional series of DARTS in connection with
each Agreement and Plan of Reorganization. The Board of Trustees of the
Acquiring Fund recommends that you vote FOR this proposal.

3. For shareholders of John Hancock Patriot Premium Dividend Fund I ("Premium
Dividend Fund I"), a proposal to approve an Agreement and Plan of
Reorganization between Premium Dividend Fund I and the Acquiring Fund, the
termination of Premium Dividend Fund I's registration under the Investment
Company Act of 1940, as amended (the "1940 Act"), and the dissolution of
Premium Dividend Fund I under applicable state law. Under this Agreement,
the Acquiring Fund will acquire substantially all of the assets and assume
substantially all of the liabilities of Premium Dividend Fund I in exchange
for an equal aggregate value of newly-issued common shares of beneficial
interest of the Acquiring Fund, with no par value ("Acquiring Fund Common
Shares"), and newly-issued DARTS with no par value and a liquidation
preference of $100,000 per share ("Acquiring Fund DARTS"). Your Fund will
distribute Acquiring Fund Common Shares to common shareholders of your Fund
and Acquiring Fund DARTS to DARTS shareholders of your Fund and will then
terminate its registration under the 1940 Act and dissolve under applicable
state law. The aggregate net asset value of Acquiring Fund Common Shares
received will equal the aggregate net asset value of your common shares
held immediately prior to the Reorganization, less the costs of the
Reorganization (though common shareholders may receive cash for their
fractional shares). The aggregate liquidation preference of Acquiring Fund
DARTS received in the Reorganization will equal the aggregate liquidation
preference of DARTS of your Fund held immediately prior to the
Reorganization. The auction dates, rate period and dividend payment dates
of the Acquiring Fund DARTS received in the Reorganization will be the same
as that of the preferred shares held immediately prior to the
Reorganization. The Acquiring Fund DARTS are expected to receive a rating
of "AA" from Standard & Poor's Rating Group and "aa2" from Moody's
Investors Service, Inc. The Acquiring Fund will continue to operate after
the Reorganizations as a registered closed-end investment company with the
investment objective and policies described in this Joint Proxy
Statement/Prospectus. The Board of Trustees of Premium Dividend Fund I
recommends that you vote FOR this proposal.

4. For shareholders of John Hancock Patriot Select Dividend Trust ("Select
Dividend Trust"), a proposal to approve an Agreement and Plan of
Reorganization between Select Dividend Trust and the Acquiring Fund, the
termination of Select Dividend Trust's registration under the 1940 Act and
the dissolution of Select Dividend Trust under applicable state law. Under
this Agreement, the Acquiring Fund will acquire substantially all of the
assets and assume substantially all of the liabilities of Select Dividend
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Trust in exchange for an equal aggregate value of newly-issued Acquiring
Fund Common Shares and newly-issued Acquiring Fund DARTS. Your Fund will
distribute Acquiring Fund Common Shares to common shareholders of your Fund
and Acquiring Fund DARTS to holders of Auction Market Preferred Shares
("AMPS") of your Fund and will then terminate its registration under the
1940 Act and dissolve under

applicable state law. The aggregate net asset value of Acquiring Fund
Common Shares received will equal the aggregate net asset value of your
common shares held immediately prior to the Reorganization, less the costs
of the Reorganization (though common shareholders may receive cash for
their fractional shares). The aggregate liquidation preference of Acquiring
Fund DARTS received in the Reorganization will equal the aggregate
liquidation preference of AMPS of your Fund held immediately prior the
Reorganization. The auction dates, rate period and dividend payment dates
of the Acquiring Fund DARTS received in the Reorganization will be the same
as that of the preferred shares held immediately prior to the
Reorganization. In addition, the ratings expected to be received by the
Acquiring Fund DARTS are the same as the ratings received by the DARTS of
your Fund. The Acquiring Fund will continue to operate after the
Reorganizations as a registered closed-end investment company with the
investment objective and policies described in this Joint Proxy
Statement/Prospectus. The Board of Trustees of Select Dividend Trust
recommends that you vote FOR this proposal.

5. For shareholders of John Hancock Patriot Global Dividend Fund ("Global
Dividend Fund"), a proposal to approve an Agreement and Plan of
Reorganization between Global Dividend Fund and the Acquiring Fund, the
termination of Global Dividend Fund's registration under the 1940 Act and
the dissolution of Global Dividend Fund under applicable state law. Under
this Agreement, the Acquiring Fund will acquire substantially all of the
assets and assume substantially all of the liabilities of Global Dividend
Fund in exchange for an equal aggregate value of newly-issued Acquiring
Fund Common Shares and newly-issued Acquiring Fund DARTS. Your Fund will
distribute Acquiring Fund Common Shares to common shareholders of your Fund
and Acquiring Fund DARTS to holders of DARTS of your Fund and will then
terminate its registration under the 1940 Act and dissolve under applicable
state law. The aggregate net asset value of Acquiring Fund Common Shares
received will equal the aggregate net asset value of your common shares
held immediately prior to the Reorganization, less the costs of the
Reorganization (though common shareholders may receive cash for their
fractional shares). The aggregate liquidation preference of Acquiring Fund
DARTS received in the Reorganization will equal the aggregate liquidation
preference of DARTS of your Fund held immediately prior to the
Reorganization. The auction dates, rate period and dividend payment dates
of the Acquiring Fund DARTS received in the Reorganization will be the same
as that of the preferred shares held immediately prior to the
Reorganization. In addition, the ratings expected to be received by the
Acquiring Fund DARTS are the same as the ratings received by the DARTS of
your Fund. The Acquiring Fund will continue to operate after the
Reorganizations as a registered closed-end investment company with the
investment objective and policies described in this Joint Proxy
Statement/Prospectus. The Board of Trustees of Global Dividend Fund
recommends that you vote FOR this proposal.

6. For shareholders of the John Hancock Patriot Preferred Dividend Fund
("Preferred Dividend Fund"), a proposal to approve an Agreement and Plan of
Reorganization between Preferred Dividend Fund and the Acquiring Fund, the
termination of Preferred Dividend Fund's registration under the 1940 Act
and the dissolution of Preferred Dividend Fund under applicable state law.
Under this Agreement, the Acquiring Fund will acquire substantially all of



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

the assets and assume substantially all of the liabilities of Preferred
Dividend Fund in exchange for an equal aggregate value of newly-issued
Acquiring Fund Common Shares and newly-issued Acquiring Fund DARTS. Your
Fund will distribute Acquiring Fund Common Shares to common shareholders of
your Fund and Acquiring Fund DARTS to holders of Auction Rate Preferred
Shares ("ARPS") of your Fund and will then terminate its registration under
the 1940 Act and dissolve under applicable state law. The aggregate net
asset value of Acquiring Fund Common Shares received will equal the
aggregate net asset value of your common shares held immediately prior to
the Reorganization, less the costs of the Reorganization (though common
shareholders may receive cash for their fractional shares). The aggregate
liquidation preference of Acquiring Fund DARTS received in the
Reorganization will equal the aggregate ligquidation preference of ARPS of
your Fund held immediately prior to the Reorganization. The auction dates,
rate period and dividend payment dates of the Acquiring Fund DARTS received
in the Reorganization will be the same as that of the preferred shares held
immediately prior to the Reorganization. The Acquiring Fund DARTS are
expected to receive a rating of "AA" from Standard & Poor's Rating Group
and "aa2" from Moody's Investors Service, Inc. The Acquiring Fund will
continue to operate after the Reorganizations as a registered closed-end
investment company with the investment objective and policies described in
this Joint Proxy Statement/Prospectus. The Board of Trustees of Preferred
Dividend Fund recommends that you vote FOR this proposal.

7. For shareholders of each Fund to elect Trustees to serve until their
respective successors are duly elected and qualified. Common shareholders
of each Fund may elect two Trustees and preferred shareholders of

each Fund may elect one Trustee. The Board of Trustees of each Fund
recommends that you vote FOR this proposal.

8. Any other business that may properly come before the meeting.

Shareholders of record as of the close of business on February 12, 2007, are
entitled to vote at the meeting or any adjournment thereof.

Whether or not you expect to attend the meeting, please complete and return the
enclosed proxy card. If shareholders do not return their proxies in sufficient
numbers, it may result in additional shareholder solicitation.

By order of the Board of Trustees,

Thomas M. Kinzler
Secretary

March 12, 2007

PROXY STATEMENT of

John Hancock Patriot Premium Dividend Fund II
("Premium Dividend Fund II" or the "Acquiring Fund")

PROXY STATEMENT of

John Hancock Patriot Premium Dividend Fund I ("Premium Dividend Fund I")
John Hancock Patriot Select Dividend Trust ("Select Dividend Trust")
John Hancock Patriot Global Dividend Fund ("Global Dividend Fund")

John Hancock Patriot Preferred Dividend Fund ("Preferred Dividend Fund")
(each, an "Acquired Fund")
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PROSPECTUS for

Common Shares,

Dutch Auction Rate Transferable Securities preferred shares ("DARTS"), Series C;
DARTS, Series D; DARTS, Series E; and DARTS, Series F of Premium Dividend Fund

IT

ELECTION OF TRUSTEES of
the Acquiring Fund and the Acquired Funds (each, a "Fund")

The address of each of the Funds is 601 Congress Street, Boston, Massachusetts
02210 and the telephone number of each of the Funds is (800) 843-0090.

This Joint Proxy Statement and Prospectus contains the information shareholders
should know before voting on the proposed reorganization (the "Reorganization").
Please read it carefully and retain it for future reference.

Proposal
Proposal
Proposal
Proposal

Shareholders Entitled to Vote

1(a) Premium Dividend Fund II common shareholders

1(b) Holders of DARTS, Series A and Series B of Premium Dividend Fund II
2 Acquired Fund shareholders

3 Shareholders of each Fund

How the Reorganization Will Work

o

Each Acquired Fund will transfer all of its assets to the Acquiring
Fund. The Acquiring Fund will assume each Acquired Fund's liabilities.

The Acquiring Fund will issue newly-issued common shares of beneficial
interest of the Acquiring Fund, with no par wvalue ("Acquiring Fund
Common Shares"), in an amount equal to the value of each Acquired
Fund's net assets attributable to its common shares. These shares will
be distributed to each Acquired Fund's common shareholders in
proportion to their holdings immediately prior to the Reorganization,
less the costs of the Reorganization (though common shareholders may
receive cash for their fractional shares).

The Acquiring Fund will issue an additional series of preferred shares
("Acquiring Fund DARTS, Series C") with no par value and a liquidation
preference of $100,000 per share to Premium Dividend Fund I. The
additional series of preferred shares is expected to be designated as
"Series C," but will be designated in the order that such series is
issued by the Acquiring Fund. The aggregate liquidation preference of
Acquiring Fund DARTS, Series C received in the Reorganization will
equal the aggregate liquidation preference of DARTS, Series A of
Premium Dividend Fund I held immediately prior to the Reorganization.
The Acquiring Fund DARTS, Series C will be distributed to Premium
Dividend Fund I's holders of DARTS, Series A in proportion to their
holdings immediately prior to the Reorganization. The auction dates,
rate period and dividend payment dates of the Acquiring Fund DARTS
received in the Reorganization will be the same as that of the
preferred shares held immediately prior to the Reorganization.

10
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The Acquiring Fund will issue an additional series of preferred shares
("Acquiring Fund DARTS, Series D") with no par value and a liquidation
preference of $100,000 per share to Select Dividend Trust. The
additional series of preferred shares is expected to be designated as
"Series D," but will be designated in the order that such series 1is
issued by the Acquiring Fund. The aggregate liquidation preference of
Acquiring Fund DARTS, Series D received in the Reorganization will
equal the aggregate liquidation preference of Auction Market Preferred
Shares Series A of Select Dividend Trust held immediately prior to the
Reorganization. The Acquiring Fund DARTS, Series D will be distributed
to holders of Auction Market Preferred Shares ("AMPS"), Series A of
Select Dividend Trust in proportion to their holdings immediately
prior to the Reorganization. The auction dates, rate period and
dividend payment dates of the Acquiring Fund DARTS received in the
Reorganization will be the same as that of the preferred shares held
immediately prior to the Reorganization.

The Acquiring Fund will issue an additional series of preferred shares
("Acquiring Fund DARTS, Series E") with no par value and a liquidation
preference of $100,000 per share to Preferred Dividend Fund. The
additional series of preferred shares is expected to be designated as
"Series E," but will be designated in the order that such series 1is
issued by the Acquiring Fund. The aggregate liquidation preference of
Acquiring Fund DARTS, Series E received in the Reorganization will
equal the aggregate liquidation preference of Auction Rate Preferred
Shares of Preferred Dividend Fund held immediately prior to the
Reorganization. The Acquiring Fund DARTS, Series E will be distributed
to holders of Auction Rate Preferred Shares ("ARPS") of Preferred
Dividend Fund in proportion to their holdings immediately prior to the
Reorganization. The auction dates, rate period and dividend payment
dates of the Acquiring Fund DARTS received in the Reorganization will
be the same as that of the preferred shares held immediately prior to
the Reorganization.

The Acquiring Fund will issue an additional series of preferred shares
("Acquiring Fund DARTS, Series F") with no par value and a liquidation
preference of $100,000 per share to Global Dividend Fund. The
additional series of preferred shares is expected to be designated as
"Series F," but will be designated in the order that such series 1is
issued by the Acquiring Fund. The aggregate liquidation preference of
Acquiring Fund DARTS, Series F received in the Reorganization will
equal the aggregate liquidation preference of DARTS of Global Dividend
Fund held immediately prior to the Reorganization. The Acquiring Fund
DARTS, Series F will be distributed to holders of DARTS of Global
Dividend Fund in proportion to their holdings immediately prior to the
Reorganization. The auction dates, rate period and dividend payment
dates of the Acquiring Fund DARTS received in the Reorganization will
be the same as that of the preferred shares held immediately prior to
the Reorganization.

The Acquiring Fund's Declaration of Trust and By-Laws will be amended
upon approval of the issuance of additional series of preferred shares
to reflect such series that are created.

Each Acquired Fund will be terminated and Acquired Fund shareholders
will become shareholders of the Acquiring Fund.

The Reorganization of each Fund is conditioned upon the approval of
its shareholders. However, the Reorganization of a specific Acquired
Fund will proceed even if one or more of the other Reorganizations are

11
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not approved provided that such Reorganization is approved by the
Acquired Fund's shareholders and the issuance of additional common
shares and preferred shares is approved by the shareholders of the
Acquiring Fund. In the event the Acquiring Fund common shareholders or
preferred shareholders do not approve the issuance of additional
common shares or additional series of DARTS of the Acquiring Fund,
then all of the Funds will continue to exist and the respective Board
of Trustees of each Fund (each a "Board") will consider what
additional action, if any, to take.

o Each Reorganization is intended to result in no income, gain or loss
for federal income tax purposes to the Acquiring Fund, the Acquired
Fund or the shareholders of the Acquired Fund.

Rationale for the Reorganization

The Board of your Fund believes that reorganizing your Fund into Premium
Dividend Fund II, a fund with similar investment policies, and having a combined
portfolio with greater assets offer you potential benefits. These potential
benefits and considerations include:

o Following the Reorganizations, the substantially larger trading market in
common shares of the Acquiring Fund, as compared to that of each Acquired
Fund prior to the Reorganizations, may provide for enhanced market
liquidity which may reduce the extent of trading discounts that would be
experienced in a substantially smaller trading market under otherwise
similar circumstances. Trading discounts can result from many different
factors

ii

and there is no assurance that a larger trading market for common shares
will have the effect of reducing trading discounts.

o The Reorganization would permit each Acquired Fund's shareholders to pursue
similar investment goals in a larger fund. Each Acquired Fund (other than
Preferred Dividend Fund) focuses on dividend-paying preferred and common
stocks and, in the case of Preferred Dividend Fund, preferred stocks. The
greater asset size of the combined fund may allow it, relative to each
Acquired Fund, to obtain better net prices on securities trades and achieve
greater diversification of portfolio holdings.

o Select Dividend Trust, Global Dividend Fund and Preferred Dividend Fund
will benefit from a reduction in their administration fee (i.e., from 0.15%
to 0.10%). Premium Dividend Fund I's administration fee will remain the

same at 0.10%. As a result of the Reorganization, shareholders of the
Acquired Funds will experience a reduction in the total amount of fees, as
a percentage of average net assets, that they indirectly pay. Shareholders
of each Acquired Fund other than Select Dividend Trust will also experience
lower combined total expenses and dividend payments on preferred shares as
a result of the Reorganizations. Shareholders of Select Dividend Trust will
experience somewhat higher combined total expenses and dividend payments on
preferred shares as a result of a higher dividend rate on preferred shares
borne by common shareholders. This higher historical dividend rate reflects
the more recent dividend reset by the Acquiring Fund, which reflects recent
increases in short-term interest rates.

o The annual effective rate of the combined fund's management fee is expected
to be slightly lower than the management fee rate of Select Dividend Trust,
Global Dividend Fund and Preferred Dividend Fund and, for Premium Dividend
Fund I, the management fee rate is expected to slightly increase.

12
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o The Acquiring Fund has performed better than the other Funds for one-,
three- and ten-year periods. While past performance cannot predict future
results, the Trustees believe there are no reasons why the Acquiring Fund
will not continue to generate strong returns.

o A combined fund offers economies of scale that may lead to lower per share
expenses. Each Fund incurs NYSE listing fees, printing fees, costs for
legal, auditing, custodial and administrative services, and miscellaneous
fees. Many of these expenses are duplicative and there may be an
opportunity to reduce each Acquired Fund's expense ratio over time because
of the economies of scale if the Funds are combined.

o On the closing date of the Reorganization with respect to each Acquired
Fund, the Reorganization will result in the exchange of shares between the
Acquiring Fund and each Acquired Fund which will be based on their relative
NAVs (i.e., the Acquired Funds will get their NAV's worth of the Acquiring
Fund's common shares). However, the Acquiring Fund Common Shares received
in the Reorganizations may trade at a market discount from NAV following
the Reorganizations so that an Acquired Fund common shareholder is not able
to sell these shares for the NAV received.

Therefore, the Board of your Fund recommends that you vote FOR the
Reorganization of your Fund into Premium Dividend Fund II. For further
information, please see the individual description of the proposal affecting
your Fund contained in the Joint Proxy Statement/Prospectus.

Who Bears the Expenses Associated with the Reorganizations

If the Reorganizations are completed, the costs associated with the
Reorganizations will be borne by common shareholders of the Acquired Funds and
the Acquiring Fund in proportion to and up to the amount of their first year's
projected annual expense savings as a result of the Reorganizations. John
Hancock Advisers, LLC, the adviser to each of the Funds (the "Adviser"), will
bear the balance of the direct costs of the Reorganizations. In the event a
Reorganization is not completed, the costs associated with such Reorganization
will be borne by the Acquiring Fund and the remaining Acquired Funds whose
shareholders have approved their respective Reorganizations.

Who is Eligible to Vote

Shareholders of record on February 12, 2007, are entitled to attend and vote at
the meeting or any adjourned meeting. Each share is entitled to one vote. Shares
represented by properly executed proxies, unless revoked before or at the
meeting, will be voted according to shareholders' instructions. If you sign a
proxy but do not fill in a vote, your shares will be voted for all proposals
including those relating to the Reorganization. If any other business comes
before the meeting, your shares will be voted at the discretion of the persons
named as proxies.

iid

Shares of the Acquiring Fund are not deposits or obligations of, or guaranteed
or endorsed by, any bank or other depository institution. These shares are not
federally insured by the Federal Deposit Insurance Corporation, the Federal
Reserve Board or any other government agency.

Shares of the Acquiring Fund have not been approved or disapproved by the
Securities and Exchange Commission (the "SEC"). The SEC has not passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

13
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The common shares of the Acquiring Fund are listed on the New York Stock
Exchange ("NYSE") under the ticker symbol "PDT" and will continue to be so
listed subsequent to the Reorganizations. The common shares of Premium Dividend
Fund I, Select Dividend Trust, Global Dividend Fund and Preferred Dividend Fund
are listed on the NYSE under the ticker symbols "PDF," "DIV," "PGD" and "PPF,"
respectively. This Reorganization is conditioned upon the Acquiring Fund DARTS
receiving a rating of "AA" from Standard & Poor's Rating Group ("S&P") and "aa2"
from Moody's Investors Service, Inc. ("Moody's") (each, a "Rating Agency").
Reports, proxy statements and other information concerning the Funds may be
inspected at the offices of the NYSE, 20 Broad Street, New York, New York 10005.

Where to Get More Information

Premium Dividend Fund II's annual report to shareholders In the same envelope as this Joint
dated October 31, 2006 This report is incorporated by ref
legally part of) this Joint Proxy

Premium Dividend Fund I's annual report to shareholders
dated September 30, 2006

Select Dividend Trust's annual report to shareholders dated
June 30, 2006
On file with the SEC or available
Global Dividend Fund's annual report to shareholders dated toll free number: 1-800-843-0090.
July 31, 2006 by reference into (and therefore 1
Proxy Statement/Prospectus.
Preferred Dividend Fund's annual report to shareholders
dated May 31, 2006

A Statement of Additional Information dated March 12,

2007, which relates to this Joint Proxy Statement/Prospectus
and the Reorganizations, and contains additional information
about the Acquired Funds and the Acquiring Fund

To ask questions about this Joint Proxy Call our toll-free telephone number
Statement/Prospectus

The date of this Joint Proxy Statement/Prospectus is March 12, 2007.

iv
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INTRODUCTION

This Joint Proxy Statement/Prospectus is being used by each Fund's Board to
solicit proxies to be voted at the annual meeting of each Acquired Fund's
shareholders and the Acquiring Fund's shareholders. This meeting will be held at
601 Congress Street, Boston, Massachusetts, on April 23, 2007, at 9:00 A.M.,
FEastern Time. At the meeting, the Acquired Funds will consider proposals to
approve Agreements and Plans of Reorganization providing for the Reorganization
of the Acquired Funds into the Acquiring Fund and Acquiring Fund shareholders
will consider proposals to approve the issuance of additional common shares and
DARTS of the Acquiring Fund. In addition, all shareholders will consider a
proposal to elect Trustees to each Fund's Board of Trustees. This Joint Proxy
Statement/Prospectus is being mailed to your Fund's shareholders on or about
March 12, 2007.

For each proposal, this Joint Proxy Statement/Prospectus includes information
that is specific to that proposal. A comparison summary is provided with respect
to each proposal related to the Reorganization. You should read carefully the
sections of the proxy statement related specifically to your Fund(s), the
information relevant to all proposals, as well as Exhibit A and the enclosed
materials, because they contain details that are not in the summary.

Who is Eligible to Vote?

Fund shareholders of record on February 12, 2007, are entitled to attend and
vote at the meeting or any adjourned meeting. Each share is entitled to one
vote. Shares represented by properly executed proxies, unless revoked before or
at the meeting, will be voted according to shareholders' instructions. If you
sign a proxy but do not fill in a vote, your shares will be voted for all
proposals including those relating to the Reorganization. If any other business
comes before the meeting, your shares will be voted at the discretion of the
persons named as proxies.

SUMMARY
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The following is a summary of certain information contained elsewhere in this
Joint Proxy Statement/Prospectus and is qualified in its entirety by reference
to the more complete information contained in this Joint Proxy Statement/
Prospectus and in the Statement of Additional Information. Shareholders should
read the entire Joint Proxy Statement/Prospectus carefully.

PROPOSAL 1 (a): ISSUANCE OF ADDITIONAL ACQUIRING FUND COMMON SHARES

In connection with each proposed Reorganization described under "Proposal 2:
Reorganization of the Acquired Funds," the Acquiring Fund will issue additional
Acquiring Fund Common Shares and list such shares on the NYSE. The Acquiring
Fund will acquire substantially all of the assets and assume substantially all
of the liabilities of each Acquired Fund in exchange for newly-issued Acquiring
Fund Common Shares and newly-issued Acquiring Fund DARTS. The Reorganizations
will result in no reduction of the net asset value ("NAV") of the Acquiring Fund
Common Shares. No gain or loss will be recognized by the Acquiring Fund or its
shareholders in connection with the Reorganization. The Acquiring Fund's Board,
based upon its evaluation of all relevant information, anticipates that each
Reorganization will benefit holders of Acquiring Fund Common Shares. In
particular, the Acquiring Fund's Board believes, based on data presented by the
Adviser, that the Acquiring Fund will experience a reduced annual operating
expense ratio as a result of the Reorganizations.

The Acquiring Fund's Board requests that common shareholders of the Acquiring
Fund approve the issuance of additional Acquiring Fund Common Shares at the
annual meeting to be held on April 23, 2007. Shareholder approval of the
issuance of additional Acquiring Fund Common Shares requires the affirmative
vote of a majority of the votes cast on the proposal, provided that total votes
cast on the proposal represent over 50% in interest of all securities entitled
to vote on the matter. Subject to the requisite approval of the shareholders of
each Fund with regard to the Reorganizations, it is expected that the closing
date of each Acquired Fund will be on the relevant dividend payment date
immediately following the shareholders' meeting. The closing date of each
proposed Reorganization will differ and the additional Acquiring Fund Common
Shares will be issued on different closing dates.

The Acquiring Fund's Board recommends that you vote FOR the issuance of
additional Acquiring Fund Common Shares in connection with the Reorganizations.

PROPOSAL 1 (b): ISSUANCE OF ADDITIONAL ACQUIRING FUND DARTS

In connection with each proposed Reorganization described under "Proposal 2:
Reorganization of the Acquired Funds," the Acquiring Fund will issue additional
series of Acquiring Fund DARTS. The Acquiring Fund will acquire substantially
all of the assets and assume substantially all of the liabilities of each
Acquired Fund in exchange for newly-issued Acquiring Fund Common Shares and
newly-issued Acquiring Fund DARTS. It is not anticipated that the
Reorganizations will directly benefit holders of DARTS of the Acquiring Fund;
however, the Reorganizations will not adversely affect preferred shareholders
and none of the expenses of the Reorganizations will be borne by preferred
shareholders of the Acquiring Fund. In addition, no gain or loss will be
recognized by the Acquiring Fund or its shareholders in connection with the
Reorganization. The Acquiring Fund DARTS will rank pari passu with the
liquidation preference of the preferred shares of the Acquired Funds.

The Acquiring Fund's Board requests that holders of DARTS, Series A and DARTS,
Series B of the Acquiring Fund approve the issuance of additional series of
Acquiring Fund DARTS at the annual meeting to be held on April 23, 2007.
Shareholder approval of the issuance of additional series of Acgquiring Fund
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DARTS requires the affirmative vote of at least a majority of the shares of the
DARTS then outstanding, voting separately as a class. Subject to the requisite
approval of the shareholders of each Fund with regard to the Reorganizations, it
is expected that the closing date of each Acquired Fund will be on the relevant
dividend payment date immediately following the shareholders' meeting. The
closing date of each proposed Reorganization will differ, and the additional
Acquiring Fund DARTS will be issued on different closing dates. Upon approval of
the issuance of additional series of preferred shares, the Acquiring Fund's
Declaration of Trust and By-Laws will be amended to reflect such series that are
created.

The Acquiring Fund's Board recommends that you vote FOR the issuance of
additional Acquiring Fund DARTS in connection with the Reorganizations.

PROPOSAL 2: REORGANIZATIONS OF THE ACQUIRED FUNDS

The Proposed Reorganizations. The Board of each Fund, including the Trustees who
are not "interested persons" of each Fund (as defined in the Investment Company
Act of 1940, as amended (the "1940 Act"), has unanimously approved each
Agreement and Plan of Reorganization. If: (i) the shareholders of an Acquired
Fund approve their Agreement and Plan of Reorganization; (ii) the common
shareholders of the Acquiring Fund approve the issuance of Acquiring Fund Common
Shares (see Proposal 1l(a): Issuance of Additional Acquiring Fund Common Shares);
and (iii) the holders of DARTS, Series A and DARTS, Series B approve the
issuance of Acquiring Fund DARTS (see Proposal 1(b): Issuance of Additional
Acquiring Fund DARTS), then Acquiring Fund Common Shares and Acquiring Fund
DARTS will be issued to the common shareholders and preferred shareholders of
each Acquired Fund, respectively, in exchange for substantially all of the
assets of the Acquired Fund and the assumption of substantially all of the
liabilities of the Acquired Fund. Each Acquired Fund will then terminate its
registration under the 1940 Act and dissolve under applicable state law. The
aggregate NAV of Acquiring Fund Common Shares received in the Reorganization
will equal the aggregate NAV of Acquired Fund common held immediately prior to
the Reorganization, less the costs of the Reorganization (though common
shareholders may receive cash for their fractional shares). The aggregate
liquidation preference of Acquiring Fund DARTS received in the Reorganization
will equal the aggregate liquidation preference of Acquired Fund preferred
shares held immediately prior to the Reorganization. The auction dates, rate
period and dividend payment dates of the Acquiring Fund DARTS received in the
Reorganization will be the same as that of the preferred shares held immediately
prior to the Reorganization. The ratings expected to be received by the
Acquiring Fund DARTS are "AA" from S&P and "aa2" from Moody's.

Summary of Fund Comparisons

Preferred Shares Designations. The preferred shares of the Acquiring Fund,
Premium Dividend Fund I and Global Dividend Fund are designated as "Dutch
Auction Rate Transferable Securities" ("DARTS"); the preferred shares of Select
Dividend Trust are designated as "Auction Market Preferred Shares" ("AMPS"); and
the preferred shares of Preferred Dividend Fund are designated as "Auction Rate
Preferred Shares" ("ARPS"). Although the preferred shares of Select Dividend
Trust and Preferred Dividend Fund differ in name from those of the other Funds,
there are no material differences in the securities offered by these Funds. Only
the Acquiring Fund offers two share classes, Series A and Series B. Although
each preferred share class is treated individually for the purpose of assessing
shareholder rights and dividends, they enjoy the same shareholder rights and
dividend related provisions.

Investment Objectives and Policies. Each Fund is registered as a diversified,
closed-end management investment company under the 1940 Act. The investment
objective of each Fund is similar. The Acquiring Fund, Premium Dividend Fund I,
Select Dividend Trust and Global Dividend Fund each seeks to provide common
shareholders with a high level of current income which, in the case of Premium

18



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Dividend Fund I, qualifies for the dividends received deduction then allowed to
corporations under Section 243 (a) (1) of the Internal Revenue Code of 1986, as
amended

(the "Code") (the "Dividends Received Deduction"), consistent with modest growth
of capital. Preferred Dividend Fund seeks to provide common shareholders with a
high level of current income, consistent with preservation of capital. Each Fund
invests at least 80% of its assets in dividend-paying securities
(dividend-paying preferred stocks, in the case of Preferred Dividend Fund) and
emphasizes investments in securities of companies in the utilities industries,
although the minimum percentage of assets dedicated to these types of
investments may differ. The quality of ratings of each Fund's portfolio
investments stipulates that preferred stocks and debt obligations in which the
Fund will invest will be investment grade at least "BBB" by S&P or "Baa" by
Moody's at the time of investment or will be preferred stocks of issuers of
investment grade senior debt, some of which may have speculative
characteristics, or, if not rated, will be of comparable quality as determined
by the Adviser. Each Fund will invest in common stocks of issuers whose senior
debt is rated investment grade or, in the case of issuers that have no rated
senior debt outstanding, whose senior debt is considered by the Adviser to be of
comparable quality.

Although the investment objective of each Fund is similar, their investment
policies and risks are different, particularly with respect to the Global
Dividend Fund and Preferred Dividend Fund. Under normal market conditions,
Global Dividend Fund invests at least 65% of its total assets in securities of
issuers located in three or more countries, including the United States, with no
more than 25% of the Fund's total assets in securities of issuers located in any
single country other than the United States. Although the Acquiring Fund is not
restricted from investing in foreign securities, the Acquiring Fund will likely
not concentrate its investments in foreign issuers. In addition, whereas the
Acquiring Fund invests at least 80% of its net assets in dividend paying
preferred and common stocks, Preferred Dividend Fund invests at least 80% of its
assets in dividend paying preferred securities. Finally, whereas the Acquiring
Fund, Premium Dividend Fund I and Select Dividend Fund normally invest more than
65% of their total assets in securities of companies in the utilities industry,
Global Dividend Fund invests at least 25% of its total assets in such securities
and also invests a portion of its assets (although less than 25% of its total
assets) in securities issued by companies in the banking industry. Preferred
Dividend Fund emphasizes investments in preferred stocks issued by corporations
in the financial services and utilities sectors, as well as other regulated
industries, but does not invest more than 25% of the value of its total assets
in the securities of issuers primarily engaged in these or any other industries.

Each of the Acquiring Fund, Premium Dividend Fund I and Select Dividend Trust
operates so that dividends paid qualify in their entirety for the Dividends
Received Deduction and each Fund does not intend to realize any net capital
gains, but there can be no assurance that this result will be achieved.
Preferred Dividend Fund is managed with a view to maximizing the portion of the
Fund's distributions to holders of the preferred shares that, under normal
market conditions, qualify for the Dividends Received Deduction. Under normal
market conditions, Global Dividend Fund anticipates that at least 50% of the
dividends paid to holders of the preferred shares as a class qualify for the
Dividends Received Deduction. The Funds are managed by the same investment
advisory personnel.

Purchase and Sale. Purchase and sale procedures for the common shares and
preferred shares of each Fund are identical. Investors typically purchase and
sell common shares of the Funds through a registered broker-dealer on the NYSE,
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or may purchase or sell common shares through privately negotiated transactions
with existing shareholders. Each Fund's series of preferred shares are purchased
and sold at separate auctions conducted on a regular basis (unless a Fund
elects, subject to certain conditions, to declare a special dividend period).
Unless otherwise permitted by the Funds, existing and potential holders of
preferred shares only may participate in auctions through their broker-dealers.
Broker-dealers may maintain a secondary trading market in the preferred shares
outside of auctions; however, historically they have not done so and are not
expected to do so in the future. The broker-dealers have no obligation to make a
secondary market in the preferred shares outside of the auction and there can be
no assurance that a secondary market for the preferred shares will develop or,
if it does develop, that it will provide holders with liquidity of investment.

Redemption Procedures. Redemption procedures for the Acquired Funds and
Acquiring Fund are also similar. The common shares of each Fund have no
redemption rights. However, the Board of each Fund may consider open market
share repurchases of, or tendering for, common shares to seek to reduce or
eliminate any discount in the market place of the common shares from the NAV
thereof. Each Fund's ability to repurchase, or tender for, its common shares may
be limited by the 1940 Act asset coverage requirements and by any Rating Agency
rating the preferred shares.

Provided certain conditions are met, the preferred shares are redeemable at the
option of each Fund, as a whole or in part, on any dividend payment date with
respect to Global Dividend Fund, Select Dividend Trust and Preferred Dividend
Fund, and on the second business day preceding any dividend payment date with
respect to the Acquiring Fund and Premium Dividend Fund I, at a price equal to
$100,000 per share plus, in each case, accumulated and unpaid dividends
(including additional dividends, if any) to the redemption date. The ARPS of
Preferred Dividend Fund may not be optionally redeemed in part if, after such
partial redemption, fewer than 30 ARPS remain

outstanding. The DARTS of Global Dividend Fund may not be optionally redeemed in
part if, after such partial redemption fewer than 30 DARTS remain outstanding.
No other Funds have any provision for the minimum number of preferred shares
outstanding to allow the Fund to optionally redeem its shares. Each Fund (other
than Preferred Dividend Fund) provides that optional redemptions may occur with
not fewer than 30 nor more than 45 days' notice. Preferred Dividend Fund
provides that optional redemptions may occur with no fewer than 25 nor more than
30 days' notice.

The preferred shares are subject to mandatory redemption if either the 1940 Act
asset coverage requirements or the asset coverage requirements that may be
imposed by a Rating Agency in connection with any rating of the preferred shares
are not met as of an applicable cure date, in part to the extent necessary to
restore such asset coverage or, if such asset coverage cannot be so restored, as
a whole. In each case, the redemption price will be $100,000 per share plus
accumulated and unpaid dividends (including additional dividends, if any) to the
redemption date.

Dividends Received Deduction. Under current law, dividends paid by a Fund will
be taxable as ordinary income and will be eligible for the Dividends Received
Deduction to the extent that they are designated by a Fund as qualifying for
such deduction. Each of Premium Dividend Fund I, Premium Dividend Fund II and
Select Dividend Trust intends to operate so that dividends paid will qualify in
their entirety for the Dividends Received Deduction and each Fund does not
intend to realize any net capital gains, but there can be no assurance that this
result will be achieved. Preferred Dividend Fund will be managed with a view to
maximizing the portion of the Fund's distributions to holders of the preferred
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shares that, under normal market conditions, will qualify for the Dividends
Received Deduction. Under normal market conditions, Global Dividend Fund
anticipates that at least 50% of the dividends paid to holders of the preferred
shares as a class will qualify for the Dividends Received Deduction.

Under Rev. Rul. 89-81, 1989-1 C.B. 226, distributions on the preferred shares
and the common shares are required to consist proportionately of each type of
income with particular tax characteristics earned by a Fund. Thus, if for a
given taxable year, a particular percentage of the total net income of a Fund
qualifies for the Dividends Received Deduction, then a uniform percentage of the
distributions on the preferred shares and on the common shares of each Fund
other than Premium Dividends Fund I will qualify for such deductions. As a Fund
established prior to the issuance of Rev. Rul 89-81, Premium Dividends Fund I is
not subject to the proportionality requirement of the ruling. Instead, in the
case of Premium Dividend Fund I, if the dividends received by the Fund that
qualify for the Dividends Received Deduction ("qualified dividends") are less
than its net income, exclusive of net capital gains, then the Fund will allocate
the qualified dividends first to the preferred shares and then to the common
shares, provided that Premium Dividend Fund I receives an opinion of counsel
that such a preferential allocation is permitted under applicable law. If such
an opinion is not received by Premium Dividend Fund I, then the Fund will
allocate the qualifying dividends ratably among the common shares and the
preferred shares, most likely ratably in proportion to the dividends paid on
shares of each. In the event that qualified dividends are allocated ratably
between the preferred shares and the common shares of a Fund, some portion of
the dividends payable on the preferred shares might not qualify for the
Dividends Received Deduction. In such event, the Fund would pay additional
dividends to maintain the Net After-Tax Return of holders of preferred shares.
Payment of any such additional dividends on the preferred shares will reduce the
amount available for payment of dividends on the common shares.

Background and Reasons for the Proposed Reorganizations. The Reorganizations
seek to combine five similar Funds to achieve certain economies of scale and
other operational efficiencies. The proposed Reorganizations will combine the
assets of these similar Funds by reorganizing the Acquired Funds into the
Acquiring Fund. The Board of each Acquired Fund, based upon its evaluation of
all relevant information, anticipates that the common shareholders of each
Acquired Fund will benefit from their Fund's respective Reorganization. The
Board of the Acquiring Fund, based upon its evaluation of all relevant
information, anticipates that each Reorganization will benefit holders of
Acquiring Fund Common Shares. Each Board believes, based on data presented by
the Adviser, that common shareholders of each Fund will experience a reduced
annual operating expense ratio as a result of their Fund's respective
Reorganization. The combined fund resulting from the Reorganizations will have a
larger asset base than any of the Funds has currently; certain fixed
administrative costs, such as costs of printing shareholder reports, legal
expenses, audit fees, mailing costs and other expenses, will be spread across
this larger asset base, thereby lowering the expense ratio for common
shareholders of the combined fund.

Further Information Regarding the Reorganizations. Each Acquired Fund's Board
has determined that each Reorganization is in the best interests of common
shareholders of the respective Acquired Fund and that the interests of such
shareholders will not be diluted as a result of their Fund's Reorganization.
Similarly, the Acquiring Fund's Board has determined that each Reorganization is
in the best interests of common shareholders of the Acquiring Fund and that the
interests of such shareholders will not be diluted as a result of any
Reorganization. It is not anticipated that the Reorganizations will directly
benefit preferred shareholders of any of the Funds; however, the Reorganizations
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will not materially adversely affect preferred shareholders of any of the Funds
and none of the expenses of the Reorganizations will be borne by preferred
shareholders of the Acquiring Fund. As a result of the Reorganizations, however,
shareholders of each Fund will hold a reduced percentage of ownership in the
larger combined fund than they did in any of the separate Funds.

Each Reorganization is intended to qualify as a "reorganization" within the
meaning of Section 368 (a) (1) of the Code. If the Reorganizations so qualify, in
general, shareholders of the Acquired Funds will recognize no gain or loss upon
the receipt of shares of the Acquiring Fund in connection with the
Reorganizations. Additionally, the Acquired Funds will recognize no gain or loss
as a result of the transfer of all their assets and liabilities in exchange for
shares of the Acquiring Fund or as a result of their dissolution. Neither the
Acquiring Fund nor its shareholders will recognize any gain or loss in
connection with the Reorganizations.

The Board of each Acquired Fund requests that shareholders of each Acquired Fund
approve their Fund's proposed Reorganization at the meeting to be held on April
23, 2007. Shareholder approval of each Reorganization requires, with respect to
each Acquired Fund, the vote of the holders of at least a majority of the
preferred shares then outstanding and the holders of at least a majority of the
common shares then outstanding, each voting as a separate class. Subject to the
requisite approval of the shareholders of each Fund with regard to the
Reorganizations, it is expected that the closing date of each Acquired Fund will
be on the relevant dividend payment date immediately following the shareholders'
meeting. The closing date of each proposed Reorganization will differ and the
additional Acquiring Fund Common Shares and Acquiring Fund DARTS will be issued
on different closing dates.

The Board of each Acquired Fund recommends that you vote FOR your Fund's
proposed Reorganization.

PROPOSAL 3: ELECTION OF TRUSTEES

Each Fund's Board of Trustees consists of nine members. Holders of each Fund's
common shares are entitled to elect seven Trustees and holders of each Fund's
preferred shares are entitled to elect two Trustees. Each Board of Trustees is
divided into three staggered term classes containing three Trustees. The term of
one class expires each year and no term continues for more than three years
after the applicable election. Each class of Trustees will stand for election at
the conclusion of its respective three-year term.

For each Fund, Messrs. Pruchansky and Boyle are the current nominees for

election by the common shareholders and Ms. McGill Peterson is the current
nominee for election by the preferred shareholders. As of the date of this
proxy, each nominee for election currently serves as Trustee of each Fund.

RISK FACTORS AND SPECIAL CONSIDERATIONS

Because each Fund, under normal market conditions, invests a substantial amount
of its assets in dividend-paying securities, any risks inherent in such
investments are equally applicable to each Fund and will apply to the Acquiring
Fund after the Reorganizations. Risks that are unique to a particular Fund are
indicated as such below. The Reorganizations themselves are not expected to
adversely affect the right of shareholders of any of the Funds or to create
additional risks.

MARKET DISCOUNT RISK
Shares of closed-end funds frequently trade at prices lower than their NAV. This
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is commonly referred to as "trading at a discount." This characteristic of
shares of closed-end funds is a risk separate and distinct from the risk that a
Fund's NAV may decrease. Investors who sell their shares within a relatively
short period after completion of the public offering are likely to be exposed to
this risk. Accordingly, each Fund is designed primarily for long-term investors
and should not be considered a vehicle for trading purposes.

EQUITY RISK

A principal risk of investing in each Fund is equity risk. Equity risk is the
risk that the value of securities held by a Fund will fluctuate or fall due to
general market or economic conditions, perceptions regarding the industries in
which the issuers of securities held by a Fund participate, and the particular
circumstances and performance of particular companies whose securities the Fund
holds. Although common stocks have historically generated higher average returns
than fixed-income securities over the long term, common stocks also have
experienced significantly more volatility in returns. An adverse event, such as
an unfavorable earnings report, may depress the value of equity securities of an
issuer held by the Fund; the price of common stock of an issuer may be
particularly sensitive to general movements in the stock market; or a drop in
the stock market may depress the price of most or all of the common stocks held
by a Fund. In addition, common stock of an issuer in a Fund's portfolio may
decline in price if the issuer fails to make anticipated dividend payments
because, among other reasons, the issuer of the security

5

experiences a decline in its financial condition. Common stocks in which a Fund
will invest may be structurally subordinated to preferred stocks, bonds and
other debt instruments in a company's capital structure, in terms of priority to
corporate income, and therefore may be subject to greater dividend risk than
preferred stocks or debt instruments of such issuers. Finally, common stock
prices may be sensitive to rising interest rates as the costs of capital rise
and borrowing costs increase.

INTEREST RATE RISK

Interest rate risk is the risk that fixed income securities such as preferred
securities and debt securities will decline in value because of changes in
market interest rates. When market interest rates rise, the market value of such
securities generally will fall. Each Fund's investment in preferred securities
means that the NAV and market price of the common shares will tend to decline if
market interest rates rise. Interest rates are currently low relative to
historical levels.

During periods of declining interest rates, an issuer may exercise its option to
redeem preferred securities or prepay principal of debt securities earlier than
scheduled, forcing a Fund to reinvest in lower yielding securities. This is
known as call or prepayment risk. During periods of rising interest rates, the
average life of certain types of securities may be extended because of slower
than expected principal payments. This may lock in a below market interest rate,
increase the security's duration and reduce the value of the security. This is
known as extension risk.

CREDIT RISK

Credit risk is the risk that preferred securities or debt securities in a Fund's
portfolio will decline in price or fail to make dividend payments when due
because the issuer of the security experiences a decline in its financial
status. The weighted average credit rating of each Fund's portfolio of preferred
securities and other fixed income securities will be at least investment grade.
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The ratings of Moody's and S&P represent their opinions as to the quality of
those securities that they rate; ratings are relative and subjective and are not
absolute standards of quality.

SPECIAL RISKS RELATED TO PREFERRED SECURITIES
There are special risks associated with each Fund's investments in preferred
securities:

o Limited voting rights. Generally, holders of preferred securities (such as
each Fund) have no voting rights with respect to the issuing company unless
preferred dividends have been in arrears for a specified number of periods,
at which time the preferred security holders may elect a number of
directors to the issuer's board. Generally, once the issuer pays all the
arrearages, the preferred security holders no longer have voting rights.

o Special redemption rights. In certain circumstances, an issuer of preferred
securities may redeem the securities prior to a specified date. For
instance, for certain types of preferred securities, a redemption may be
triggered by a change in federal income tax or securities laws. As with
call provisions, a special redemption by the issuer may negatively impact
the return of the security held by a Fund.

o Deferral. Preferred securities may include provisions that permit the
issuer, at its discretion, to defer distributions for a stated period
without any adverse consequences to the issuer. If a Fund owns a preferred
security that is deferring its distributions, the Fund may be required to
report income for federal income tax purposes although it has not yet
received such income in cash.

o Subordination. Preferred securities are subordinated to bonds and other
debt instruments in a company's capital structure in terms of priority to
corporate income and liquidation payments and therefore will be subject to
greater credit risk than those debt instruments.

o Liquidity. Preferred securities may be substantially less liquid than many
other securities, such as common stocks or U.S. government securities.

SECTOR RISK

Under normal market conditions, each of Premium Dividend Fund II, Select
Dividend Trust and Premium Dividend Fund I invests more than 65% of its total
assets in securities of companies in the utilities industries. Global Dividend
Fund will concentrate its investments in securities of domestic and foreign
companies in the utilities industry by investing at least 25% of its total
assets in such securities. Except for the foregoing, none of the Funds will
invest more than 25% of its total assets in issuers engaged in any one industry
and Premium Dividend Fund I will not invest more than 20% of its total assets in
securities of companies in any one industry.

Global Dividend Fund will also invest a portion of its assets (although less
than 25% of its total assets) in securities issued by companies in the banking
industry. Preferred Dividend Fund emphasizes investments in preferred stocks

issued by corporations in the financial services and utilities sectors, as well
as other regulated industries. Preferred Dividend Fund's investments in each of
these industries will be less than 25% of its total assets.

Utilities Sector. The utilities industries in which the Funds may invest
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include companies engaged in:

o the generation, transmission, sale or distribution of electric energy

o the distribution, purification and treatment of water

o the provision of sewage management, treatment or other sanitary
services

o the production, transmission or distribution of natural gas

o the provision of pollution control or abatement services

o telecommunications, including telephone, telegraph, satellite,

microwave and other communications media (but not companies engaged
primarily in the public broadcasting industry)

FEach Fund's emphasis on securities of utilities issuers makes it more
susceptible to adverse conditions affecting such industries than a fund that
does not have its assets invested to a similar degree in such issuers. Issuers
in the utilities sector are subject to a variety of factors that may adversely
affect their business or operations, including:

o high interest costs in connection with capital construction programs

o governmental regulation of rates charged to customers

o costs associated with environmental and other regulations

o the effects of economic slowdowns and surplus capacity

o increased competition from other providers of utility services

o uncertainties concerning the availability of fuel at reasonable prices
o the effects of energy conservation policies

o inexperience with and potential losses resulting from a developing

deregulatory environment, including losses and regulatory issues in
connection with energy trading

Issuers in the utilities sector may also be subject to regulation by various
governmental authorities and may be affected by the imposition of special
tariffs and changes in tax laws, regulatory policies and accounting standards.
Generally, prices charged by utilities are also regulated in the United States
with the intention of protecting the public while ensuring that the rate of
return earned by such companies is sufficient to allow them to attract capital
in order to grow and continue to provide appropriate services. There can be no
assurance that such pricing policies or rates of return will continue in the
future. The nature of regulation of industries in the utilities sector is
evolving. Changes in regulation increasingly allow participants in the utilities
sector to provide services and products outside their traditional geographic
areas and lines of business, creating new areas of competition within such
industries. The emergence of competition may result in certain companies being
forced to defend their core businesses which may cause such companies to be less
profitable.

Financial Services Sector. Under normal market conditions, Global Dividend Fund
invests a portion (although less than 25%) of its total assets in securities
issued by domestic and foreign companies engaged in the banking industry,
including bank holding companies. The financial services sector in which
Preferred Dividend Fund invests includes bank holding companies, banks,
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securities brokers and dealers, and life, property, casualty and multi-line
insurance companies. Due to Global Dividend Fund and Preferred Dividend Fund's
investments in these industries, these Funds will have exposure to the risk
factors which are characteristic of such investments. In particular, the wvalue
of an investment return on their shares may be affected by economic or
regulatory developments in or related to the banking industry. Sustained
increases in interest rates can adversely affect the availability and cost of
funds for lending activities of banks and a deterioration in general economic
conditions could increase the exposure of banks to credit losses. The banking
industry is also subject to the effects of concentration of loan portfolios in
particular businesses such as real estate, energy, agriculture or high
technology-related companies, national and local regulation, and competition
within such industry. In addition, Global Dividend Fund's and Preferred Dividend
Fund's investments in commercial banks located in several foreign countries are
subject to additional risks due to the combination in such banks of commercial
banking and diversified securities activities.

The competitive position of insurance companies is increasingly affected by
their securities and claims paying ratings. Such ratings can be affected not
only by factors affecting particular issuers and the industry in general, but
also

regional and national economic factors. It is also possible that the federal
government will mandate significant changes in the country's health insurance
industry. The impact of a deteriorating economy or industry upon institutions
depends, in part, on the size of the institutions, the extent to which they are
involved in the type of lending or market affected, the duration of the
softening in the affected area and the managerial and capital resources of the
institutions. In addition, insurance companies are subject to catastrophic
losses and changes in morbidity and loss reserves due to adverse loss
development and legal and regulatory changes.

CONVERTIBLE SECURITIES

The preferred securities in which a Fund invests may be convertible into the
issuer's or a related party's common shares. Convertible securities generally
offer lower dividend yields or interest rates than non-convertible securities of
similar quality. As with all fixed income securities, the market values of
convertible securities tend to decline as interest rates increase and,
conversely, to increase as interest rates decline. However, when the market
price of the common stock underlying a convertible security exceeds the
conversion price, the convertible security tends to reflect the market price of
the underlying common stock. As the market price of the underlying common stock
declines, the convertible security tends to trade increasingly on a yield basis
and thus may not decline in price to the same extent as the underlying common
stock.

ILLIQUID SECURITIES

Each Fund may invest a portion of its assets in illiquid securities (20% of net
assets in the case of Premium Dividend Fund I, Premium Dividend Fund II and
Select Dividend Trust; 20% of total assets in the case of Global Dividend Fund;
and 5% of total assets in the case of Preferred Dividend Fund). Illiquid
securities may be difficult to dispose of at a fair price at the times when the
managers believe it is desirable to do so. The market price of illiquid
securities generally is more volatile than that of more liquid securities, which
may adversely affect the price that the Fund pays for or recovers upon the sale
of illiquid securities. Illiquid securities are also more difficult to value and
the managers' judgment may play a greater role in the valuation process.
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Investment of a Fund's assets in illiquid securities may restrict a Fund's
ability to take advantage of market opportunities. The risks associated with
illiquid securities may be particularly acute in situations in which a Fund's
operations require cash and could result in the Fund borrowing to meet its
short-term needs or incurring losses on the sale of illiquid securities.

FOREIGN SECURITIES

Each Fund may invest in securities of non-U.S. issuers. No Fund, other than
Global Dividend Fund, will invest in Russian securities of any type. Global
Dividend Fund may invest in Russian securities with restrictions. Global
Dividend Fund and Preferred Dividend Fund will invest only in U.S. dollar
denominated securities. A Fund's investments in non-U.S. issuers may involve
unique risks compared to investing in securities of U.S. issuers. These risks
are more pronounced to the extent that a Fund invests a significant portion of
its non-U.S. investments in one region or in the securities of emerging market
issuers. These risks may include:

o less information about non-U.S. issuers or markets may be available
due to less rigorous disclosure, accounting standards or regulatory
practices

o many non-U.S. markets are smaller, less liquid and more volatile. In a

changing market, the managers may not be able to sell a Fund's
portfolio securities at times, in amounts and at prices they consider
reasonable

o currency exchange rates or controls may adversely affect the value of
the Fund's investments

o the economies of non-U.S. countries may grow at slower rates than
expected or may experience a downturn or recession

o economic, political and social developments may adversely affect the
securities markets

o withholdings and other non-U.S. taxes may decrease a Fund's return

RISKS OF OPTIONS, FUTURES AND SWAP STRATEGIES

The effective use of options, futures and swap strategies depends, among other
things, on a Fund's ability to terminate options, futures or swap positions at
times when the managers deem it desirable to do so. Although a Fund will not
enter into an option, futures or swap position unless the managers believe that
a liquid market exists for such option, futures or swap contracts, there can be
no assurance that the Fund will be able to effect closing transactions at any
particular time or at an acceptable price. Each Fund generally expects that to
the extent that it engages in options and futures transactions, such
transactions will be conducted on recognized securities exchanges. In certain
instances, however, a Fund may purchase and sell options in the over-the-counter
market. The staff of the

SEC considers certain over-the-counter options to be illiquid. A Fund's ability
to terminate option positions established in the over-the-counter market may be
more limited than in the case of exchange-traded options and may also involve
the risk that securities dealers participating in such transactions fail to meet
their obligations to the Fund. The use of options, futures and swap contracts
involves the risk of imperfect correlation between movements in options and
futures prices and movements in the price of securities which are the subject of
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the hedge. The successful use of these strategies also depends on the ability of
the managers to forecast correctly interest rate movements and general stock
market price movements. This risk increases as the composition of a Fund's
portfolio diverges from the composition of the relevant option or futures
contract. A Fund's transactions in options and futures contracts may result in
the Fund's realizing net short-term and long-term capital gains which, if
distributed, may result in the payment of additional dividends on the preferred
shares. Options and futures transactions are subject to special provisions of
the Code that, among other things, may defer the use of certain losses of a Fund
and affect the holding period of the securities held by the Fund and the
character of the gains or losses realized by the Fund. These provisions may also
require a Fund to mark-to-market some of the positions in its portfolio (i.e.,
treat them as if they were closed out), which may cause a Fund to recognize
income without receiving cash with which to make distributions in amounts
necessary to satisfy the 90% distribution requirement and the distribution
requirements for avoiding income and excise taxes. Each Fund will monitor its
transactions and may make certain tax elections in order to mitigate the effect
of these rules and prevent disqualification of the Fund as a regulated
investment company. Revenue derived from futures and options transactions will
not qualify for the Dividends Received Deduction when distributed to the holders
of the common shares and the preferred shares. Consequently, revenue derived
from such transactions could cause a Fund to become liable to pay additional
dividends on the preferred shares.

ANTI-TAKEOVER PROVISIONS

FEach Fund's Agreement and Declaration of Trust and By-Laws include provisions
that could limit the ability of other entities or persons to acquire control of
the Fund or to change the composition of its Board. Such provisions could limit
the ability of holders of common shares to sell their shares at a premium over
prevailing market prices by discouraging a third-party from seeking to obtain
control of the Fund. These provisions include staggered terms of office for the
Trustees, advance notice requirements for shareholder proposals and
super-majority voting requirements for open-ending the Fund or a merger,
ligquidation, asset sales and similar transactions.

MARKET DISRUPTION AND GEOPOLITICAL RISK

The war with, and the continuing occupation of, Irag may have a substantial
impact on the U.S. and world economies and securities markets. The nature, scope
and duration of such impact cannot be predicted with any certainty. Terrorist
attacks on the World Trade Center and the Pentagon on September 11, 2001, closed
some of the U.S. securities markets for a four-day period. Similar events and
market disruptions may occur in the future. Geopolitical risks have contributed,
and may contribute in the future, to increased short-term market volatility and
may have adverse long-term effects on U.S. and world economies and markets
generally. Those events could also have an acute effect on individual issuers or
related groups of issuers.

LEVERAGE RISK

Each Fund uses financial leverage on an ongoing basis for investment purposes.
Leverage risk includes the risk associated with the issuance of preferred shares
to leverage the common shares. If the dividend rate on the preferred shares
exceeds the net rate of return on the Fund's portfolio, the leverage will result
in a lower NAV than if the Fund were not leveraged and the Fund's ability to pay
dividends and meet its asset coverage requirements on the preferred shares would
be reduced. Similarly, any decline in the NAV of the Fund's investments could
result in the Fund being in danger of failing to meet its asset coverage
requirements or of losing its rating on the preferred shares or, in an extreme
case, a Fund's current investment income might not be sufficient to meet the
dividend requirements on the preferred shares. To counteract such an event, the
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Fund might need to liquidate investments in order to fund a redemption of some
or all of the preferred shares.

Each Fund's leveraged capital structure creates special risks not associated
with unleveraged funds having similar investment objectives and policies. These
include the possibility of higher volatility of the NAV of the Fund and the
preferred shares' asset coverage.

While a Fund may from time to time consider reducing leverage in response to
actual or anticipated changes in interest rates in an effort to mitigate the
increased volatility of current income and NAV associated with leverage, there
can be no assurance that the Fund will actually reduce leverage in the future or
that any reduction, if undertaken, will be effective. Changes in the future
direction of interest rates are very difficult to predict accurately. If a Fund
were to reduce leverage based on a prediction about future changes to interest
rates and that prediction turned

out to be incorrect, the reduction in leverage would likely operate to reduce
the Fund's NAV relative to the circumstance where the Fund had not reduced
leverage. A Fund may decide that this risk outweighs the likelihood of achieving
the desired reduction to volatility in income and NAV if the prediction were to
turn out to be correct and determine not to reduce leverage as described above.

Because the fees paid to the Adviser are calculated on the basis of each Fund's
managed assets (which equals the aggregate NAV of the common shares plus the
liquidation preference of the preferred shares), the fees are higher when
leverage is utilized, giving the Adviser an incentive to utilize leverage.

SPECIAL RISKS RELATED TO PREFERRED SHARES
The Primary Risks

o If an auction fails, you may not be able to sell some or all of your
preferred shares and a Fund is not obligated to redeem your preferred
shares if the auction fails.

o Because of the nature of the market for preferred shares, you may receive
less than the price you paid for your shares if you sell them outside the
auction, especially when market interest rates are rising.

o A Rating Agency could downgrade the rating assigned to the preferred
shares, which could affect liquidity.

o The Fund may be forced to redeem preferred shares to meet regulatory or
Rating Agency requirements or may voluntarily redeem the preferred shares
in certain circumstances.

o In certain circumstances, a Fund may not earn sufficient income from its
investments to pay dividends on the preferred shares.

o If interest rates rise, the value of a Fund's investment portfolio
generally will decline, reducing the asset coverage for the preferred
shares.

Interest Rate Risk. The preferred shares pay dividends based on short-term
interest rates. Each Fund invests a substantial amount of the proceeds from the
issuance of the preferred shares in preferred stocks and other preferred
securities, which bear intermediate to longer-term dividend or interest rates.
The yields on preferred stocks and other preferred securities are typically,
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although not always, higher than shorter-term interest rates. Shorter-term
interest rates may rise so that the amount of dividends to be paid to holders of
preferred shares exceeds the income from the preferred shares and other
preferred securities and other investments purchased by a Fund with the proceeds
from the sale of the preferred shares. Because income from a Fund's entire
investment portfolio (not just the portion of the portfolio purchased with the
proceeds of the preferred shares offering) is available to pay dividends on the
preferred shares, however, dividend rates on the preferred shares would need to
exceed the rate of return on a Fund's investment portfolio by a wide margin
before the Fund's ability to pay dividends on the preferred shares would be
jeopardized. If intermediate to longer-term interest rates rise, this could
negatively impact the value of a Fund's investment portfolio, reducing the
amount of assets serving as asset coverage for the preferred shares.

Auction Risk. The dividend rate for the preferred shares normally is set through
an auction process. In the auction, holders of preferred shares may indicate the
dividend rate at which they would be willing to hold or sell their preferred
shares or purchase additional preferred shares. The auction also provides
liquidity for the sale of preferred shares. You may not be able to sell your
preferred shares at an auction if the auction fails. Also, if you place hold
orders (orders to retain shares) at an auction only at a specified dividend rate
and that rate exceeds the rate set at the auction, you will not retain your
preferred shares. Additionally, if you buy preferred shares or elect to retain
preferred shares without specifying a dividend rate below which you would not
wish to buy or continue to hold those preferred shares, you could receive a
lower rate of return on your shares than the market rate. Finally, the dividend
period for the preferred shares may be changed by a Fund, subject to certain
conditions with notice to the holders of the preferred shares, which could also
affect the liquidity of your investment.

Secondary Market Risk. If you try to sell your preferred shares between
auctions, you may not be able to sell any or all of your preferred shares, or
you may not be able to sell them for $100,000 per share or $100,000 per share
plus accumulated dividends. You may transfer preferred shares outside of
auctions only to or through a broker-dealer that has entered into an agreement
with the relevant auction agent or other person as a Fund permits.

Ratings and Asset Coverage Risk. The preferred shares of Premium Dividend Fund
II, Select Dividend Trust and Global Dividend Fund have each been rated "AA" by
S&P and "aa2" by Moody's. The preferred shares of Premium Dividend Fund I and
Preferred Dividend Fund have been rated "AA" by S&P and "aa" by Moody's,
respectively. Such ratings do not eliminate or necessarily mitigate the risks of
investing in preferred shares. Moody's or S&P could downgrade its rating of the
preferred shares or withdraw its rating at any time, which may make the
preferred
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shares less liquid at an auction or in the secondary market. If a Fund fails to
satisfy its asset coverage ratios, it will be required to redeem a sufficient
number of preferred shares in order to return to compliance with the asset
coverage ratios. A Fund may voluntarily redeem preferred shares under certain
circumstances in order to meet asset coverage tests.

Restrictions on Dividends and Other Distributions. Restrictions imposed on the
declaration and payment of dividends or other distributions to the holders of
each Fund's common shares and the preferred shares, both by the 1940 Act and by
requirements imposed by Rating Agencies, might impair a Fund's ability to comply
with minimum distribution requirements that it must satisfy to maintain its
qualification as a regulated investment company for federal income tax purposes.
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PROPOSAL 1 (a): ISSUANCE OF ADDITIONAL ACQUIRING FUND COMMON SHARES

In connection with each proposed Reorganization, the Acquiring Fund will issue
additional Acquiring Fund Common Shares and list such shares on the NYSE. The
Acquiring Fund will acquire substantially all of the assets and assume
substantially all of the liabilities of each Acquired Fund in exchange for
newly-issued Acquiring Fund Common Shares and newly-issued Acquiring Fund DARTS.
FEach Acquired Fund will distribute Acquiring Fund Common Shares to its common
shareholders and Acquiring Fund DARTS to its preferred shareholders and will
then terminate its registration under the 1940 Act and dissolve under applicable
state law. The Acquiring Fund's Board, based upon its evaluation of all relevant
information, anticipates that each Reorganization will benefit holders of
Acquiring Fund Common Shares.

The aggregate NAV of Acquiring Fund Common Shares received in each
Reorganization will equal the aggregate NAV of the Acquired Fund's common shares
held immediately prior to the Reorganization, less the costs of the
Reorganization (though common shareholders may receive cash for their fractional
shares). The aggregate liquidation preference of Acquiring Fund DARTS received
in the Reorganization will equal the aggregate liquidation preference of the
Acquired Fund's preferred shares held immediately prior to the Reorganization.
The Reorganization will result in no dilution of NAV of the Acquiring Fund
Common Shares, other than to reflect the costs of each Reorganization. No gain
or loss will be recognized by the Acquiring Fund or its shareholders in
connection with each Reorganization. The Acquiring Fund will continue to operate
as a registered closed-end investment company with the investment objective and
policies described in this Joint Proxy Statement/Prospectus.

In connection with the Reorganizations and as contemplated by each Agreement and
Plan of Reorganization, the Acquiring Fund will issue additional Acquiring Fund
Common Shares and list such shares on the NYSE. While applicable state and
federal law does not require the shareholders of the Acquiring Fund to approve
the Reorganizations, applicable NYSE rules require the common shareholders of
the Acquiring Fund to approve the issuance of additional Acquiring Fund Common
Shares to be issued in connection with the Reorganizations.

Shareholder approval of the issuance of additional Acquiring Fund Common Shares
requires the affirmative vote of a majority of the votes cast on the proposal,
provided that the total votes cast on the proposal represent over 50% in
interest of all securities entitled to vote on the matter. Subject to the
requisite approval of the shareholders of each Fund with regard to the
Reorganizations, it is expected that the closing date of each Acquired Fund will
be on the relevant dividend payment date immediately following the shareholders'
meeting. The closing date of each proposed Reorganization will differ and the
additional Acquiring Fund Common Shares will be issued on different closing
dates. For more information regarding voting requirements, see the section
entitled "Voting Information and Required Vote."

The Acquiring Fund Board recommends that you vote FOR the issuance of additional
Acquiring Fund Common Shares in connection with the Reorganizations.

PROPOSAL 1 (b): ISSUANCE OF ADDITIONAL ACQUIRING FUND DARTS

In connection with each proposed Reorganization, the Acquiring Fund will issue
additional series of Acquiring Fund DARTS. The Acquiring Fund will acquire
substantially all of the assets and assume substantially all of the liabilities
of each Acquired Fund in exchange for newly-issued Acquiring Fund Common Shares
and newly-issued Acquiring Fund DARTS. Each Acquired Fund will distribute
Acquiring Fund Common Shares to its common shareholders and Acquiring Fund DARTS
to its preferred shareholders, and will then terminate its registration under
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the 1940 Act and dissolve under applicable state law. It is not anticipated that
the Reorganizations will directly benefit holders of DARTS of the Acquiring
Fund; however, the Reorganizations will not adversely affect preferred
shareholders and none of the expenses of the Reorganizations will be borne by
preferred shareholders of the Acquiring Fund.
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The aggregate liquidation preference of Acquiring Fund DARTS received in the
Reorganization will equal the aggregate liquidation preference of the Acquired
Fund's preferred shares held immediately prior to the Reorganization. No gain or
loss will be recognized by the Acquiring Fund or its shareholders in connection
with a Reorganization. The Acquiring Fund will continue to operate as a
registered closed-end investment company with the investment objective and
policies described in this Joint Proxy Statement/Prospectus.

In connection with the Reorganizations and as contemplated by each Agreement and
Plan of Reorganization, the Acquiring Fund will issue four additional series of
DARTS. The Acquiring Fund's By-Laws require that holders of the DARTS of the
Acquiring Fund approve the issuance of any additional series of DARTS to be
issued in connection with the Reorganizations. Upon approval of the issuance of
additional series of preferred shares, the Acquiring Fund's Declaration of Trust
and By-Laws will be amended to reflect such series that are created.

Shareholder approval of the issuance of additional series of Acquiring Fund
DARTS requires the affirmative vote of the holders of at least a majority of the
shares of the DARTS then outstanding, voting separately as a class. Subject to
the requisite approval of the shareholders of each Fund with regard to the
Reorganizations, it is expected that the closing date of each Acquired Fund will
be on the relevant dividend payment date immediately following the shareholders'
meeting. The closing date of each proposed Reorganization will differ, and the
additional Acquiring Fund DARTS will be issued on different closing dates. For
more information regarding voting requirements, see the section entitled "Voting
Information and Required Vote."

The Acquiring Fund Board recommends that you vote FOR the issuance of additional
Acquiring Fund DARTS in connection with the Reorganizations.

PROPOSAL 2: REORGANIZATIONS OF THE ACQUIRED FUNDS

The Reorganizations seek to combine five similar Funds to achieve certain
economies of scale and other operational efficiencies. Each Fund is registered
as a diversified, closed-end management investment company under the 1940 Act.
The preferred shares of the Acquiring Fund, Premium Dividend Fund I and Global
Dividend Fund are designated as "DARTS"; the preferred shares of Select Dividend
Trust are designated as "AMPS"; and the preferred shares of Preferred Dividend
Fund are designated as "ARPS." Although the preferred shares of Select Dividend
Trust and Preferred Dividend Fund differ in name from those of the other Funds,
most material aspects of the securities are the same. Only the Acquiring Fund
offers two share classes, Series A and Series B. Although each preferred share
class is treated individually for the purpose of assessing shareholder rights
and dividends, they enjoy the same shareholder rights and dividend related
provisions.

The Acquiring Fund, Premium Dividend Fund I, Select Dividend Trust and Global
Dividend Fund each seeks to provide common shareholders with a high level of
current income (which qualifies for the Dividends Received Deduction in the case
of Premium Dividend Fund I), consistent with modest growth of capital. Preferred
Dividend Fund seeks to provide common shareholders with a high level of current
income, consistent with preservation of capital. Each Fund invests at least 80%
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of its assets in dividend-paying securities (dividend-paying preferred stocks,
in the case of Preferred Dividend Fund) and emphasizes investments in securities
of companies in the utilities industries. The quality of ratings of each Fund's
portfolio investments stipulates that preferred stocks and debt obligations in
which the Fund will invest will be investment grade (at least "BBB" by S&P or
"Baa" by Moody's) at the time of investment or will be preferred stocks of
issuers of investment grade senior debt, some of which may have speculative
characteristics, or, if not rated, will be of comparable quality as determined
by the Adviser. Each Fund will invest in common stocks of issuers whose senior
debt is rated investment grade or, in the case of issuers that have no rated
senior debt outstanding, whose senior debt is considered by the Adviser to be of
comparable quality. The Funds are managed by the same investment advisory
personnel.

Although the investment objective of each Fund is similar, their investment
policies and risks are different, particularly with respect to the Global
Dividend Fund and Preferred Dividend Fund. Under normal market conditions,
Global Dividend Fund invests at least 65% of its total assets in securities of
issuers located in three or more countries, including the United States, with no
more than 25% of the Fund's total assets in securities of issuers located in any
single country other than the United States. Although the Acquiring Fund is not
restricted from investing in foreign securities, the Acquiring Fund will likely
not concentrate its investments in foreign issuers. In addition, whereas the
Acquiring Fund invests at least 80% of its net assets in dividend paying
preferred and common stocks, Preferred Dividend Fund invests at least 80% of its
assets in dividend paying preferred securities. Finally, whereas the Acquiring
Fund, Premium Dividend Fund I and Select Dividend Fund normally invest more than
65% of their total assets in securities of companies in the utilities industry,
Global Dividend Fund invests at least 25% of its total assets in such securities
and also invests a portion of its assets (although less than 25% of its total
assets) in securities issued by companies in the banking industry. Preferred
Dividend Fund emphasizes investments in preferred
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stocks issued by corporations in the financial services and utilities sectors,
as well as other regulated industries, but does not invest more than 25% of the
value of its total assets in the securities of issuers primarily engaged in
these or any other industries.

In each Reorganization, the Acquiring Fund will acquire substantially all of the
assets and assume substantially all of the liabilities of the Acquired Fund in
exchange for an equal aggregate value of Acquiring Fund Common Shares and
Acquiring Fund DARTS. The Acquired Fund will distribute Acquiring Fund Common
Shares to common shareholders of the Acquired Fund and Acquiring Fund DARTS to
preferred shareholders of the Acquired Fund and will then terminate its
registration under the 1940 Act and dissolve under applicable state law. The
aggregate NAV of Acquiring Fund Common Shares received in the Reorganization
will equal the aggregate NAV of the Acquired Fund common shares held immediately
prior to the Reorganization, less the costs of the Reorganization (though common
shareholders may receive cash for their fractional shares). The aggregate
liquidation preference of Acquiring Fund DARTS received in the Reorganization
will equal the aggregate liquidation preference of each Acquired Fund preferred
shares held immediately prior to the Reorganization. The auction dates, rate
period and dividend payment dates of the Acquiring Fund DARTS received in the
Reorganization will be the same as that of the preferred shares held immediately
prior to the Reorganization. In addition, the ratings expected to be received by
the Acquiring Fund DARTS are "AA" from S&P and "aa2" from Moody's. The Acquiring
Fund will continue to operate as a registered closed-end investment company with
the investment objective and policies described in this Joint Proxy
Statement/Prospectus.
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Each Acquired Fund Board, based upon its evaluation of all relevant information,
anticipates that the common shareholders of each Acquired Fund will benefit from

their Fund's respective Reorganization.
Acquired Fund believes,

In particular, the Board of each
based on data presented by the Adviser, that common

shareholders of each Acquired Fund will experience a reduced annual operating
expense ratio as a result of their Fund's respective Reorganization. The
combined fund resulting from the Reorganizations will have a larger asset base
than any of the Funds has currently; certain fixed administrative costs,

costs and other expenses, will be spread across this larger asset base,
lowering the expense ratio for common shareholders of the combined fund.

Comparison of the Funds:
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Investment Objectives and Policies

Comparison of Premium Dividend Fund I to Premium Dividend Fund II

Business
Net assets as of
September 30, 2006

Listing
(common shares)

Rating of
preferred shares

Fiscal year end date
Investment adviser,

sub—adviser and
portfolio managers

Investment objective

Premium Dividend Fund I

such as
costs of printing shareholders reports, legal expenses, audit fees, mailing
thereby

Premium Dividend Fund

Each Fund is a diversified closed-end management investment company organ

business trust.

$219.7 million

NYSE under the ticker symbol "PDE"

"AA" from S&P

$287.1 million

NYSE under the ticker

o "AA" from S&P
o "aa2" from Moody's

9/30 10/31
Investment Adviser:

John Hancock Advisers, LLC

Investment Sub-Adviser:

MFC Global Investment Management (U.S.), LLC ("MFC Global (U.S.)")

Portfolio managers:

Gregory K. Phelps

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1995

— Began business career in 1980

Mark T. Maloney

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1982

— Began business career in 1976

Managers share investment strategy and decisions.

The Fund's investment objective is to provide
high current income qualifying for the

Dividends Received Deduction consistent with
modest growth of capital for shareholders of its
common stock. The potential for modest capital

The Fund's investment
high current income,

growth of capital for
shares. The potential
appreciation on the F
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Primary investments

Investment strategy

appreciation on the Fund's investments in common stocks is a se
common stocks 1s a secondary consideration. managers intend to ma
This objective is fundamental and may not be to maximize income qu
changed without shareholder approval. Received Deduction. T

fundamental and may b
shareholder approval.

The Funds pursue their investment objective by investing in a diversified
paying preferred and common stocks. Under normal circumstances, each Fund
of its net assets in dividend-paying securities. The "assets" are defined
liquidation preference amount of the DARTS, plus borrowings for investmen
normally invests more than 65% of its total assets in securities of compa
industry.

The managers perform their own investment analysis when making investment
Funds and do not rely solely on the ratings assigned to securities by the
managers' analysis may include consideration of the issuer's experience a
changing financial condition, borrowing requirements or debt maturity sch
responsiveness to changes in business conditions and interest or dividend
consider relative values based on anticipated cash flow, interest or divi
and earnings prospects.
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Premium Dividend Fund I Premium Dividend Fund

In selecting preferred stocks, the managers consider current effective yi
underlying fundamental characteristics of the issuer, with particular emp
coverage and the potential for timely payment of dividends. The managers

the basis of their current dividend rate and fundamental value. Each Fund
stocks of those issuers which, in the opinion of the managers, have stron
large market capitalizations, favorable credit quality and current divide
the currently available dividend yield quoted on the S&P 500 Index. In as
values of common stocks, the managers concentrate on the relationship bet
underlying earning power and the relevant price of the issuer's stock. Th
capital appreciation on a Fund's investments in common stocks is a second

The managers attempt to reduce investment and market risk by allocating s
assets among the following three sectors:

o Common Stock Sector —-- consisting of common stocks with current
higher than the currently available dividend yield quoted on the

o Preferred Stock Sector -- consisting of cumulative fixed-rate pr
preferred stocks, convertible preferred stocks and adjustable ra
managers believe have above-average current effective dividend vy

o Low Volatility Sector —-- consisting predominantly of auction pre
instruments, as well as certain dividend-paying securities which
currently exhibiting greater price stability than the securities
Stock Sectors.

The managers determine the assets allocated to each of the above sectors
maximum level of current income that can be achieved consistent with each
growth of capital. The managers rely in part on quantitative analytical t
relative risks and opportunities of each sector based on current and hist
on its own assessment of economic and market conditions. Under normal con
Premium Dividend Fund I's total assets are invested in each sector. Durin
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Diversification

Concentration

Investment companies

Preferred stocks

Common stocks

Debt securities

Foreign securities

Illiquid securities

When-issued
purchases

weakness or uncertain market or economic conditions, as determined by the
substantially increase the portion of their assets invested in the Low Vc
continually review each Fund's asset allocation and make adjustments as t

Each Fund is diversified, which means that, with respect to 75% of its to
invest (i) more than 5% of its total assets in securities of a single iss
representing more than 10% of the outstanding voting securities of an iss

Under normal conditions more than 65% of The Fund normally inv
the Fund's total assets are invested in securities its total assets in s
of companies in the utilities industry. No more utilities industry. N
than 20% of the Fund's total assets may be Fund's total assets n
invested in securities of companies in any other of companies in any o
one industry; provided that this limitation does that this limitation
not apply to obligations issued or guaranteed issued or guaranteed
as to interest and principal by the U.S. by the U.S. Governmen
Government or its agencies or instrumentalities instrumentalities or
or to repurchase agreements secured by such secured by such oblig
obligations. This policy is fundamental and may market instruments.

not be changed without shareholder approval.

Each Fund may invest up to 10% of the value of its total assets in divide
registered investment companies that invest primarily in investment grade
Fund will acquire securities of any one investment company if, immediatel
would own in the aggregate more than 3% of such company's total outstandi
(ii) securities issued by such company would have an aggregate value in e
total assets. In addition, each Fund and all other investment companies h
not acquire securities of any one investment company amounting in the agg
of such company's total outstanding voting stock. The investment companie
invests include those open- and closed-end investment companies whose dis
Dividends Received Deduction. To the extent that investment advisory and
an investment company are reflected in the price of its shares held in th
may be a duplication of such expenses.
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Premium Dividend Fund I Premium Dividend Fund

The preferred stocks in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment or are preferred stocks of is
senior debt, some of which may have speculative characteristics, or if nc
quality as determined by the managers.

Each Fund invests in common stocks of issuers whose senior debt is rated
case of issuers that have no rated senior debt outstanding, whose senior
managers to be of comparable quality.

The debt obligations in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment or, if not rated, are of comp

the managers.

Neither Fund's prospectus references the ability to invest in foreign sec
invest in Russian securities of any type.

Each Fund may invest up to 20% of its net assets in securities purchased

Each Fund may make contracts to purchase securities on a "when-issued" ba
and payment for the securities take place at a future date beyond the cus
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Repurchase
agreements

Reverse repurchase
obligations

Securities loans

Active trading

Derivatives

payment obligation and the interest rate on the securities will be fixed
into the commitment, but interest will not accrue to the Fund until deliv
securities. An amount of cash or short-term U.S. Government securities eo
would be deposited in a segregated account at the Fund's custodian bank t
Although the Fund would generally purchase securities on a when- issued c
the intention of actually acquiring the securities for its portfolio (or
options contracts it has entered into) the Fund may dispose of a security
managers deem it advisable.

Each Fund may invest up to 5% of its net assets in repurchase agreements

other financial institutions provided that the Fund's custodian bank alwa
serving as collateral whose market value at least equals the amount of th
minimize this risk of loss, each Fund may enter into repurchase agreement
institutions considered by the managers to be creditworthy under guidelin

Both Funds are currently prohibited by current Rating Agency Guidelines f
repurchase agreements unless the relevant Rating Agency has advised the F
action would not adversely affect the then-current rating of the preferre
action will be in accordance with guidelines established by the relevant

Both Funds are currently prohibited by Rating Agency Guidelines from lend
if permitted to do so in the future, they may seek to obtain additional i
of their portfolio securities with a value of up to 331/3% of each Fund's
loans are made pursuant to agreements requiring that the loans be continu
cash or short-term debt obligations at least equal at all times to the ma
securities. Each Fund may pay reasonable finders', administrative and cus
loans of its portfolio securities. Although voting rights or rights to co
securities pass to the borrower, each Fund retains the right to call the
notice and it will do so in order that the securities may be voted by the
materially affecting the Fund's investment. Each Fund may also call a loa
securities involved. Loans of portfolio securities are made only to borro
to be creditworthy under guidelines adopted by each Fund's Board.
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Premium Dividend Fund I Premium Dividend Fund

The managers make portfolio adjustments that reflect the Fund's investmen
securities for the Fund for the purpose of seeking short-term profits. Ho
to sell assets to effect mandatory redemptions of the preferred shares or
the Fund's portfolio turnover may be higher than would otherwise be the c
all of the dividends paid on the preferred shares are designated as quali
Received Deduction and tax considerations relating to the maintenance of
investment company limit the Fund's portfolio turnover and the amount of
realize.

The portfolio turnover rate for Premium Dividend Fund I for the period en
The portfolio turnover rate for Premium Dividend Fund II for the period e
Each Fund's annual portfolio turnover rate generally will not exceed 200%
securities having maturities of one year or less).

The Fund may at times seek to hedge against a The Fund is permitted
decline in the value of securities included in the futures transaction u
Fund's portfolio or an increase in the price of restrictions. The Fun
securities which it plans to purchase for the Fund transactions to hedge
through the writing an purchase of options and value of securities i
the purchase and sale of financial futures and portfolio or in the p
related options on such futures contracts. In plans to purchase for
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Short sales

Temporary defensive
positions

Borrowings

addition, the Fund may seek to increase the
current return of the Fund's portfolio by writing
covered call or secured put options. The Fund's
ability to engage in options and futures
transactions may be limited by the rating agency
guidelines and by tax considerations. The Fund
will not engage in options and futures
transactions for leverage purposes.

writing and purchase
purchase and sale of
related options on su
addition, the Fund ma
current return of the
covered call or secur
ability to engage in
transactions may be 1
Guidelines. The Fund
and futures transacti

The Rating Agency Guidelines provide that neither Fund may make short sal
Rating Agency has advised the Fund in writing that any such action would
current rating of the preferred shares of the Fund and that any such acti
guidelines established by the relevant Rating Agency.

During periods of stock market weakness or
uncertain market or economic conditions, as
determined by the Adviser, the Fund may
substantially increase its investments in the Low
Volatility Sector —-- consisting predominately of
auction preferred stocks and money market
instruments, as well as certain dividend paying
securities which, in the Adviser's opinion, are
currently exhibiting greater price stability than
the securities in the Common and Preferred

Stock Sectors.

There may be times wh
judgment, conditions

would make pursuing t
strategy inconsistent
investment objective.
managers may employ a
primarily to seek to

value of the Fund's a
defensive strategies,
circumstances, the Fu
of its portfolio in U
investment grade corp
quality, short-term n
and in cash. Investme
Fund with respect to

eligible for the Divi
when distributed to s
increase the amount o
payvable on the prefer
to predict when, or f
use these alternative

Current Rating Agency Guidelines prohibit the Fund from borrowing money u
Agency has advised the Fund in writing that any such action would not adv
rating of the DARTS and that any such action will be in accordance with g

relevant Rating Agency.
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Comparison of Select Dividend Trust to Premium Dividend Fund II

Business

Net assets as of
September 30, 2006

Listing
(common shares)

Select Dividend Trust

Premium Dividend Fund

Each Fund is a diversified closed-end management investment company organ

business trust.

$219.2 million

NYSE under the ticker symbol "DIV"

$287.1 million

NYSE under the ticker symbol "PDT"
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Rating of
preferred shares

Fiscal year end date

Investment adviser,
sub-adviser and
portfolio managers

Investment objective

Primary investments

Investment strategy

o "AA" from S&P
o "aa2" from Moody's

6/30 10/31

Investment Adviser:
John Hancock Advisers, LLC

Investment Sub-Adviser:
MFC Global Investment Management (U.S.), LLC

Portfolio managers:

Gregory K. Phelps

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1995

— Began business career in 1980

Mark T. Maloney

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1982

— Began business career in 1976

Managers share investment strategy and decisions.

Each Fund's investment objective is to provide high current income, consi
capital for holders of its common shares. The potential for modest capita
investments in common stocks is a secondary consideration. The managers i
portfolio to maximize income qualifying for the Dividend Received Deducti
not fundamental and may be changed without shareholder approval.

Each Fund pursues its investment objective by investing in a diversified
preferred and common stocks. Under normal circumstances, each Fund invest
assets in dividend-paying securities. The "assets" are defined as net ass
preference amount of the preferred shares, plus borrowings for investment
invests more than 65% of its total assets in securities of companies in t

The managers perform their own investment analysis when making investment
not rely solely on the ratings assigned to securities by the Rating Agenc
include consideration of the issuer's experience and managerial strength,
borrowing requirements or debt maturity schedules, and its responsiveness
conditions and interest or dividend rates. The managers also consider rel
anticipated cash flow, interest or dividend coverage, asset coverage and
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Select Dividend Trust Premium Dividend Fund

In selecting preferred stocks, the managers consider current effective yi
underlying fundamental characteristics of the issuer, with particular emp
coverage and the potential for timely payment of dividends. The managers
basis of their current dividend rate and fundamental value. Each Fund foc
issuers which, in the opinion of the managers, have strong fundamental ch
capitalizations, favorable credit quality and current dividend yields gen
currently available dividend yield quoted on the S&P 500 Index. In assess
common stocks, the managers concentrate on the relationship between the i
power and the relevant price of the issuer's stock. The potential for mod
Fund's investments in common stocks is a secondary consideration.
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Diversification

Concentration

Investment companies

Preferred stocks

Common stocks

The managers attempt to reduce investment and market risk by allocating s
assets among the following three sectors:

o Common Stock Sector —-- consisting of common stocks with current div
than the currently available dividend yield quoted on the S&P 500 I

o Preferred Stock Sector -- consisting of cumulative fixed-rate prefe
preferred stocks, convertible preferred stocks and adjustable rate
managers believe have above-average current effective dividend yiel

o Low Volatility Sector —-- consisting predominantly of auction prefer
remarketed preferred stocks in the case of Select Dividend Fund) an
well as certain dividend-paying securities which, in the managers'
exhibiting greater price stability than the securities in the Commo

The managers determine the assets allocated to each of the above sectors

maximum level of current income that can be achieved consistent with each
growth of capital. The managers rely in part on quantitative analytical t
relative risks and opportunities of each sector based on current and hist
on its own assessment of economic and market conditions. During periods o
uncertain market or economic conditions, as determined by the managers, t
increase the portion of their assets invested in the Low Volatility Sectc
review each Fund's asset allocation and make adjustments, as they deem ap

Each Fund is diversified, which means that, with respect to 75% of its to
invests (i) more than 5% of its total assets in securities of a single is
representing more than 10% of the outstanding voting securities of an iss

Each Fund normally invests more than 65% of its total assets in securitie
industry. No more than 25% of the Fund's total assets may be invested in
other one industry; provided that this limitation does not apply to oblig
to interest and principal by the U.S. Government or its agencies or instr
agreements secured by such obligations or to bank money-market instrument

Each Fund may invest up to 10% of the value of its total assets in divide
registered investment companies that invest primarily in investment grade
acquire securities of any one investment company if, immediately thereaft
the aggregate more than 3% of such company's total outstanding voting sec
issued by such company would have an aggregate value in excess of 5% of t
addition, each Fund and all other investment companies having the same ad
securities of any one investment company amounting in the aggregate to mo
total outstanding voting stock. The investment companies in which the Fun
and closed-end investment companies whose distributions qualify for the U
the extent that investment advisory and brokerage expenses of an investme
price of its shares held in the Fund's portfolio, there is a duplication

The preferred stocks in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment or are preferred stocks of is
senior debt, some of which may have speculative characteristics, or if nc
quality as determined by the managers.

Each Fund invests in common stocks of issuers whose senior debt is rated
case of issuers that have no rated senior debt outstanding, whose senior
managers to be of comparable quality.
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Debt securities

Foreign securities

Illiquid securities

When-issued
purchases

Repurchase
agreements

Reverse repurchase
obligations

Securities loans

Active trading

Select Dividend Trust Premium Dividend Fund

The debt obligations in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment, or if not rated, are of comp
the managers.

Neither Fund's prospectus references the ability to invest in foreign sec
invest in Russian securities of any type.

Each Fund may invest up to 20% of its net assets in securities purchased

Each Fund may make contracts to purchase securities on a "when-issued" ba
and payment for the securities take place at a future date beyond the cus
payment obligation and the interest rate on the securities will be fixed
into the commitment, but interest will not accrue to the Fund until deliv
securities. An amount of cash or short-term U.S. Government securities eo
would be deposited in a segregated account at the Fund's custodian bank t
Although the Fund would generally purchase securities on a when- issued k&
actually acquiring the securities for its portfolio (or for delivery purs
has entered into) the Fund may dispose of a security prior to settlement
advisable.

Each Fund may invest up to 5% of its net assets in repurchase agreements
other financial institutions. Each Fund may enter into repurchase agreeme
custodian bank always has possession of securities serving as collateral
equals the amount of the repurchase obligation. To minimize this risk of
repurchase agreements only with financial institutions considered by the
under guidelines adopted by the Fund's Board.

Current Rating Agency Guidelines prohibit the Funds from entering into re
unless the relevant Rating Agency has advised the Fund in writing that an
adversely affect the then-current rating of the preferred shares and that
accordance with guidelines established by the relevant Rating Agency.

Both Funds are currently prohibited by Rating Agency Guidelines from lend
if permitted to do so, they may seek to obtain additional income by makin
portfolio securities with a value of up to 331/3% of each Fund's total as
be made pursuant to agreements requiring that the loans be continuously s
short-term debt obligations at least equal at all times to the market wval
Each Fund may pay reasonable finders', administrative and custodial fees
portfolio securities. Although voting rights or rights to consent accompa
the borrower, each Fund retains the right to call the loans at any time o
do so in order that the securities may be voted by the Fund with respect
the Fund's investment. Each Fund may also call a loan in order to sell th
portfolio securities are made only to borrowers considered by the manager
guidelines adopted by each Fund's Board.

The managers make portfolio adjustments that reflect the Fund's investmen
securities for the Fund for the purpose of seeking short-term profits. Ho
to sell assets to effect mandatory redemptions of the preferred shares or
the Fund's portfolio turnover will be higher than would otherwise be the
operate so that the dividends paid can be designated as qualifying for th
and tax considerations relating to the maintenance of a Fund's status as
limit the Fund's portfolio turnover and the amount of short-term capital

The portfolio turnover rate for Select Dividend Fund for the period ended
portfolio turnover rate for Premium Dividend Fund II for the period ended

Each Fund's annual portfolio turnover rate generally will not exceed 200%
securities having maturities of one year or less).

20
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Derivatives

Short sales

Temporary defensive
positions

Borrowings

Select Dividend Trust Premium Dividend Fund

Each Fund is permitted to engage in options and futures transaction under
Each Fund will engage in such transactions to hedge against a decline in
included in the Fund's portfolio or in the price of securities which it r
through the writing and purchase of options and the purchase and sale of
options on such futures contracts. In addition, each Fund may seek to inc
Fund's portfolio by writing covered call or secured put options. Each Fun
options and futures transactions may be limited by the Rating Agency Guid
engage in options and futures transactions for leveraging purposes.

Current Rating Agency Guidelines provide that neither Fund may make short
relevant Rating Agency has advised the Fund in writing that any such acti
its then-current rating of the preferred shares of the Fund and that any
accordance with guidelines established by the relevant Rating Agency.

There may be times when, in the managers' judgment, conditions in the sec
pursuing the Fund's investment strategy inconsistent with achieving the F
such times, the managers may employ alternative strategies primarily to s
the value of the Fund's assets. In implementing defensive strategies, dep
the Fund may invest any portion of its portfolio in U.S. Government secur
corporate debt securities, high quality, short-term money market instrume
income received by a Fund with respect to these investments will not be e
Received Deduction when distributed to shareholders and may increase the
pavable on the preferred shares. It is impossible to predict when, or for
these alternative strategies.

Current Rating Agency Guidelines prohibit the Funds from borrowing money,
Agency has advised the Fund in writing that any such action would not adv
rating of the preferred shares and that any such action will be in accord
established by the relevant Rating Agency.

21

Comparison of Global Dividend Fund to Premium Dividend Fund II

Business
Net assets as of
September 30, 2006

Listing
(common shares)

Rating of
preferred shares

Fiscal year end date

Investment adviser,

Global Dividend Fund Premium Dividend Fund

Each Fund is a diversified closed-end management investment company organ
business trust.

$177.3 million $287.1 million

NYSE under the ticker symbol "PGD" NYSE under the ticker

o "AA" from S&P
o "aa2" from Moody's

7/31 10/31

Investment Adviser:
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sub—-adviser and
portfolio managers

Investment objective

Primary investments

John Hancock Advisers, LLC

Investment Sub-Adviser:
MFC Global Investment Management (U.S.), LLC

Portfolio managers:

Gregory K. Phelps

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1995

— Began business career in 1980

Mark T. Maloney

— Joined MFC Global (U.S.) in 2005
— Joined Adviser in 1982

— Began business career in 1976

Managers share investment strategy and decisions.

The Fund's investment objective is to provide a
high level of current income, consistent with
modest growth of capital, for holders of its
common shares of beneficial interest. The
potential for modest capital appreciation on
the Fund's investment in common stocks is a
secondary consideration. This objective is not
fundamental and may be changed without
shareholder approval.

The Fund pursues its objective by investing in
a diversified portfolio of dividend-paying
preferred and common stocks of domestic and
foreign issuers, as well as debt obligations,
with the Fund investing only in U.S.
dollar-denominated securities. Under normal
circumstances, the Fund invests at least 80% of
its net assets in dividend- paying preferred
and common stocks of domestic and foreign
issuers. The "assets" are defined as net
assets, including the ligquidation preference
amount of the DARTS, plus borrowings for
investment purposes. Under normal market
conditions, the Fund invests at least 65% of
its total assets in securities of issuers
located in three or more countries, including
the United States, with no more than 25% of the
Fund's total assets in securities of issuers
located in any single country other than the
United States.

22

Global Dividend Fund

Under normal market conditions, the Fund
concentrates its investment in securities of
domestic and foreign companies in the utilities
industry by investing at least 25% of its total

The Fund's investment
current income, consi
capital for holders o
potential for modest
Fund's investments in
consideration. The ma
portfolio to maximize
Dividends Received De
fundamental and may b
approval.

The Fund pursues its

investing in a divers
paying preferred and

circumstances, the Fu
net assets in dividen
"assets" are defined

liquidation preferenc
borrowings for invest
normally invests more
in securities of comp
industry.

Premium Dividend Fund
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Investment strategy

assets in such securities. In addition, under
normal market conditions, the Fund invests a
portion of its assets (although less than 25%
of its total assets) in securities issued by
companies in the banking industry.

The managers perform their own investment
analysis when making investment decisions for
the Fund and do not rely solely on the ratings
assigned to securities by the Rating Agencies.
The managers' analysis may include
consideration of the issuer's experience and
managerial strength, changing financial
condition, borrowing requirements or debt
maturity schedules, and its responsiveness to
changes in business conditions and interest or
dividend rates. The managers also consider
relative values based on anticipated cash flow,
interest or dividend coverage, asset coverage
and earnings prospects.

In selecting preferred stocks and debt
obligations, the managers consider current
effective yield, price stability and the
underlying fundamental characteristics of the
issuer, with particular emphasis on debt and
dividend coverage and the potential for timely
payment of dividends and interest. The managers
select common stocks on the basis of their
current dividend rate and fundamental value.
The Fund focuses on common stocks of those
issuers which, in the opinion of the managers,
have strong fundamental characteristics, large
market capitalizations, favorable credit
quality and current dividend yields generally
higher than the currently available quoted
dividend yield on common stocks included in the
S&P 500 Index. In assessing the fundamental
values of common stocks, the managers
concentrate on the relationship between the
issuer's underlying earning power and the
relevant price of the issuer's stock. The
potential for modest capital appreciation on
the Fund's investments in common stocks will be
a secondary consideration.

The managers will attempt to reduce investment
and market risk by allocating substantially all
of the Fund's assets among the following three
sectors:

o Common Stock Sector —-- consisting of common
stocks with current dividend yields
generally higher than the currently
available quoted dividend yield on common
stocks included in the S&P 500 Index.

23

The managers perform
when making investmen
not rely solely on th
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maturity schedules, a
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effective dividend
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Dividends Received
Deduction

Global Dividend Fund

o Preferred Stock and Bond Sector —-—
consisting of (i) cumulative fixed-rate
preferred stocks, sinking fund preferred
stocks, convertible preferred stocks and
adjustable rate preferred stocks and (ii)
investment grade debt obligation of a
variety of domestic and foreign issuers,
including corporations, banks, governments
and their agencies, instrumentalities, and
political subdivisions and international and
supranational organizations, which the
managers believe have above-average current
effective yields.

o Low Volatility Sector —-- consisting
predominantly of auction rate preferred
stocks, remarketed preferred stocks and
money market instruments, as well as certain
dividend-paying securities which, in the
managers' opinion, are currently exhibiting
greater price stability than the securities
in the Common Stock and Preferred Stock and
Bond Sectors.

The managers determine the assets allocated to
each of the above sectors based on their
assessment of the maximum level of current
income that can be achieved consistent with the
Fund's objective of modest growth of capital
and its investment policies. The managers rely
in part on quantitative analytical techniques
which measure the relative risks and
opportunities of each sector based on current
and historical market data, as well as on its
own assessment of economic and market
conditions. During periods of stock or bond
market weakness or uncertain market or economic
conditions, as determined by the managers, the
Fund may substantially increase the portion of
their assets invested in the Low Volatility
Sector. The managers continually review the
Fund's asset allocation and make adjustments as
they deem appropriate.

24

Global Dividend Fund

So long as any DARTS are outstanding, when
considering the relative yields available from
alternative investments, the managers take into
account whether the income derived from such
securities qualifies for the Dividends Received
Deduction. If the income derived from such
securities does not so qualify for the

Premium Dividend Fund

o Low Volatility Sec
of auction preferr
instruments, as we
securities which,
currently exhibiti
the securities in
Sectors.

The managers determin
of the above sectors

the maximum level of
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Premium Dividend Fund

The managers manage t
income qualifying for
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any net capital gains
that this result will
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Dividend roll program

Diversification

Concentration

Dividends Received Deduction, the managers take
into account whether the yields available on
non- Dividends Received Deduction qualifying
securities are sufficiently in excess of the
yields available from comparable Dividends
Received Deduction qualifying securities to
compensate for any additional or higher
dividends that the Fund may be required to pay
on the DARTS. Because the Fund may pay
dividends that qualify for the Dividends
Received Deduction only from the dividends the
Fund receives from equity securities of U.S.
issuers, depending on the relative yields
available from time to time on non-Dividends
Received Deduction qualifying securities and
Dividends Received Deduction qualifying
securities, a substantial portion of the Fund's
total assets may be invested in dividend paying
securities of U.S. issuers. Under normal market
conditions, the Fund anticipates that at least
50% of the dividends paid to the holders of the
DARTS will qualify for the Dividends Received
Deduction when distributed to shareholders.

In order to seek to increase dividend income,
the Fund may engage in a "dividend roll
program." Under such a program, the Fund will
purchase dividend-paying stock prior to its
ex—-dividend date and sell it on or after the
ex—-dividend date. The Fund currently intends to
hold such stock of U.S. domestic issuers at
least 46 days and to meet certain other
requirements in connection with its efforts to
enable dividends from such stock to be eligible
for the Dividends Received Deduction when
distributed to shareholders. Dividends from
stock of foreign issuers are not eligible for
the Dividends Received Deduction.

on the DARTS do not s
realizes net capital
excluding net capital
that qualify for the
the Fund will pay add
Net After-Tax Return
under then-current la
After-Tax Return that
such dividends had so

N/A

Each Fund is diversified, which means that, with respect to 75% of its to
invest (i) more than 5% of its total assets in securities of a single iss
representing more than 10% of the outstanding voting securities of an iss

The Fund will not invest more than 25% of the
value of its total assets in the securities of
issuers primarily engaged in any one industry
except the utilities industry, in which the
Fund invests not less than 25% of its total
assets; provided that this limitation does not
apply to obligations issued or guaranteed as to
interest and principal by the U.S. Government
or its agencies or instrumentalities or to
repurchase agreements secured by such
obligations.

25

The Fund normally inv
assets in securities

industry. No more tha
assets may be investe
any other one industr
limitation does not a
guaranteed as to inte
Government or its age
to repurchase agreeme
or to bank money-mark

46



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Investment companies

Preferred stocks

Common stocks

Debt securities

Foreign securities

Global Dividend Fund

To the extent permitted by the 1940 Act, the
Fund may invest in dividend paying securities
of registered investment companies that invest
primarily in investment grade securities. To
the extent that investment advisory and
brokerage expenses of an investment company are
reflected in the price of its shares held in
the Fund's portfolio, investment in securities
of other investment companies results in a
duplication of such expenses.

Premium Dividend Fund

The Fund may invest u
total assets in divid
registered investment
primarily in investme
will not acquire secu
company 1f, immediate
own in the aggregate
total outstanding vot
by such company would
excess of 5% of the F
addition, the Fund an
companies having the
securities of any one
in the aggregate to n
total outstanding vot
companies in which th
open— and closed-end
distributions qualify
Deduction. To the ext
and brokerage expense
reflected in the pric
Fund's portfolio, the
expenses.

The preferred stocks in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment or are preferred stocks of is
senior debt, some of which may have speculative characteristics, or if nc

quality as determined by the managers.

Each Fund invests in common stocks of issuers whose senior debt is rated
case of issuers that have no rated senior debt outstanding, whose senior

managers to be of comparable quality.

The Fund may invest up to 35% of its total
assets in debt obligations of a variety of
domestic and foreign issuers, including
corporations, banks, governments and their
agencies, instrumentalities and political
subdivisions and international and
supranational organizations.

The debt obligations in which the Fund invests
are rated investment-grade (at least "BBB" by
S&P or "Baa" by Moody's) at the time of
investment or, if not rated, will be of
comparable quality as determined by the
managers.

26

Global Dividend Fund

The Fund invests in three or more countries
(including the United States), but it may not
invest more than 25% of its total assets in any
single country, excluding the United States.

The debt obligations
rated investment-grad
"Baa" by Moody's) at
not rated, are of corn
by the managers.

Premium Dividend Fund
The Fund's prospectus

to invest in foreign
invest in Russian sec
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Illiquid securities

When-issued
purchases

The Fund may invest only in U.S. dollar
denominated securities of foreign issuers.
These securities may include investment grade
preferred stocks of foreign corporations and
investment grade debt obligations of a variety
of foreign issuers, including foreign
corporations and banks, foreign governments and
their agencies, instrumentalities and political
subdivisions, and international and
supranational organizations such as the World
Bank and the Asian Development Bank. The
foreign securities in which the Fund invests
are of issuers located in Western Europe,
Canada, Australia, New Zealand or the Far East,
although the Fund is not prohibited from
investing in securities of issuers located in
any other country or region. When selecting
among issuers located in different countries,
the managers consider such factors as relative
yield, credit quality, interest rate trends and
political and economic stability.

The Fund may invest in Russian securities, with
restrictions. The Fund may invest a maximum of
10% of its total assets in Russian fixed income
securities and a maximum of 5% of its total
assets in Russian equity securities. Further,
all Russian securities must be (i) denominated
in USD; (ii) traded on a major exchange; and
(1iii) held physically outside of Russia.

As an alternative to investing directly in
foreign securities, the Fund may invest in
American Depositary Receipts ("ADRs"). The Fund
will only invest in those ADRs sponsored by the
issuer of the underlying foreign security.

The Fund may invest up to 20% of its total
assets in securities for which there is no
readily available secondary market, including
securities acquired in private placements,
joint ventures and partnerships.

27

Global Dividend Fund

The Fund may make contracts to purchase
securities on a "when-issued" or "delayed
delivery" basis. Pursuant to such contracts,
delivery and payment for the securities occurs
at a date later than the customary settlement
date. The payment obligation and the interest
rate on the securities are fixed at the time
the Fund enters into the commitment, but
interest will not accrue to the Fund until
delivery of and payment for the securities. An

The Fund may invest u
securities purchased

Premium Dividend Fund

The Fund may make con
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and payment for the s
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Repurchase
agreements

Reverse repurchase
obligations

Securities loans

Active trading

amount of cash or high quality securities equal
to the amount of the Fund's commitment is
deposited in a segregated account at the Fund's
custodian to secure the Fund's obligation.
Although the Fund generally purchases
securities on a when-issued or delayed delivery

is deposited in a seg
custodian bank to sec
Although the Fund gen
a when-issued basis w
acquiring the securit
delivery pursuant to
entered into), the Fu

basis with the intention of actually acquiring
the securities for its portfolio (or for
delivery pursuant to options contracts it has
entered into) and not for leverage purposes,
the Fund may dispose of a security prior to
settlement if the managers deem it advisable.

prior to settlement i
advisable.

The Fund may invest u
repurchase agreements
other financial insti

The Fund may engage in repurchase agreements
with broker-dealers, banks and other financial
institutions.

Each Fund may enter into repurchase agreements, provided that each Fund's
possession of securities serving as collateral whose market value at leas
repurchase obligation. To minimize the risk of loss, each Fund will enter
only with financial institutions considered by the managers to be creditw
by the Fund's Board.

Current Rating Agency Guidelines prohibit the Funds from entering into re
unless the relevant Rating Agency has advised the Fund in writing that an
adversely affect the then-current rating of the preferred shares and that
accordance with guidelines established by the relevant Rating Agency.

Current Rating Agency Guidelines prohibit the Fund from lending any secur
written confirmation by the relevant Rating Agency that such action would
assigned to the DARTS. In the future, and if permitted to do so, the Fund
income by making secured loans of their portfolio securities with a value
total assets. All securities loans will be made pursuant to agreements re
continuously secured by collateral in cash or short-term debt obligations
the market value of the loaned securities. Each Fund may pay reasonable f
custodial fees in connection with loans of its portfolio securities. Alth
consent accompanying loaned securities pass to the borrower, each Fund re
loans at any time on reasonable notice and it will do so in order that th
the Fund with respect to matters materially affecting the Fund's investme
loan in order to sell the securities involved. Loans of portfolio securit
borrowers considered by the managers to be creditworthy under guidelines

28

Global Dividend Fund Premium Dividend Fund
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securities for the Fu
short-term profits. H
to sell assets to eff
the preferred shares

the Fund's portfolio

would otherwise be th
operate so that the d
qualifying in their e
Received Deduction, a
to the maintenance of

The portfolio turnover rate for Global Dividend
Fund for the period ended July 31, 2006, was
24%. The Fund's annual portfolio turnover rate
generally will not exceed 200% (excluding
turnover of securities having maturities of one
year or less).
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Derivatives

Short sales

Temporary defensive
positions

The Fund is permitted to engage in options and
futures transactions under its investment
restrictions. The Fund may engage in such
transactions when deemed advantageous in order
to pursue the Fund's investment objective, to
seek to hedge against the effects of market
conditions, to seek to stabilize the value of
its assets, to facilitate the sale of
securities, to establish a position in the
securities markets as a temporary substitute
for purchasing particular securities, to manage
the effective dollar-weighted average duration
of the Fund's portfolio and for other
appropriate risk management purposes. In
addition, the Fund may seek to increase the
current return of the Fund's portfolio by
writing covered call or secured put options.
The Fund's ability to engage in options and
futures transactions may be limited by the
Rating Agency Guidelines. The Fund will not
engage in options and futures transactions for
speculative purposes.

The Rating Agency Guidelines provide that the
Fund may not make short sales of securities
unless covered, unless it has received written
confirmation from the relevant Rating Agency
that any such action would not impair the
rating then assigned to the DARTS and that any
such action will be in accordance with the
guidelines established by the relevant Rating
Agency.
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Global Dividend Fund

When in the judgment of the managers a
temporary defensive posture is appropriate, the
Fund may invest its assets without limitation
in U.S. Government obligations, high grade
(i.e., rated within the two highest rating
categories by a nationally recognized rating
service) corporate debt securities of domestic
issuers, U.S. dollar- denominated high grade
debt obligations of foreign issuers, high
grade, short-term money market instruments and
cash.
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Borrowings

Comparison of Preferred

Business
Net assets as of
September 30, 2006

Listing
(common shares)

Rating of
preferred shares

Fiscal year end date
Investment adviser,

sub—adviser and
portfolio managers

Current Agency Guidelines prohibit the Fund

from borrowing money except for the purpose of
clearing transactions in portfolio securities
(which borrowings shall under any circumstances
be limited to the lesser of $10 million and an
amount equal to 5% of the market value of the

Fund's assets at the time of such borrowings

and which borrowings shall be repaid within 60
days and not be extended or renewed),
the Fund has received written confirmation from

unless

the relevant Rating Agency that such action

would not impair the ratings then assigned to

the DARTS.
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Dividend Fund to Premium Dividend Fund II

Preferred Dividend Fund

quality, short-term n
cash. Investment inco
respect to these inve
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preferred shares. It
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strategies.

Current Agency Guidel
borrowing money unles
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of the DARTS and that
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Premium Dividend Fund

Each Fund is a diversified closed-end management investment company organ

business trust.

$154.2 million

NYSE under the ticker symbol "PPE"

"aa" from Moody's

5/31

Investment Adviser:
John Hancock Advisers,

LLC

Investment Sub-Adviser:
MFC Global Investment Management (U.S.),

Portfolio managers:
Gregory K. Phelps

— Joined MFC Global (U.S.)

— Joined Adviser in 1995
— Began business career in 1980

Mark T. Maloney

— Joined MFC Global (U.S.)

in 2005

in 2005

LLC

$287.1 million

NYSE under the ticker

o "AA" from S&P

o "aa2" from Moody's

10/31
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Investment objective

Primary investments

Investment strategy

— Joined Adviser in 1982
— Began business career in 1976

Managers share investment strategy and decisions.

The Fund's investment objective is to provide a
high level of current income, consistent with
preservation of capital. This objective is non-
fundamental and can be changed without
shareholder approval.

The Fund pursues its objective by investing in
preferred stocks that, in the opinion of the
managers, may be undervalued relative to
similar securities in the marketplace. Under
normal circumstances, the Fund invests at least
80% of its assets in dividend-paying preferred
securities. The "assets" are defined as net
assets including the ligquidation preference
amount of the preferred shares plus borrowings
for investment purposes.
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Preferred Dividend Fund

The managers perform their own investment
analysis when making investment decisions for
the Fund and do not rely solely on the ratings
assigned to rated securities. The managers'
analysis may include consideration of the
issuer's experience and managerial strength,
changing financial condition, borrowing
requirements or debt maturity schedules, and
its responsiveness to changes in business
conditions and interest or dividend rates. The
managers also consider relative values based on
anticipated cash flow, interest or dividend
coverage, asset coverage, earnings prospects,
current yield, price stability and the
underlying fundamental characteristics of the
issuer, with particular emphasis on the
potential for timely payment of dividends and
interest.

The Fund's investment
current income, consi
capital for holders o
potential for modest
Fund's investments in
consideration. The ma
portfolio to maximize
Dividends Received De
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The Fund pursues its

investing in a divers
paying preferred and

circumstances, the Fu
net assets in dividen
"assets" are defined

liquidation preferenc
borrowings for invest
normally invests more
in securities of comp
industry.
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Dividends Received
Deduction

32

Preferred Dividend Fund

So long as any preferred shares are
outstanding, when considering the relative
yields available from alternative investments,
the managers manage the Fund's portfolio to

than the currently av
on the S&P 500 Index.
values of common stoc
the relationship betw
earning power and the
stock. The potential
on a Fund's investmen
secondary considerati
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The managers determin
of the above sectors

maximum level of curr
consistent with the F
growth of capital. Th
quantitative analytic
relative risks and op
based on current and

as on its own assessn
conditions. During pe
or uncertain market o
determined by the man
substantially increas
invested in the Low V
continually review th
make adjustments as t

The managers manage t
income qualifying for
Deduction. The Fund o
qualify in their enti

53



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Diversification

Concentration

Preferred stocks

Common stocks

Debt securities

maximize the income derived from such
securities that qualifies for the Dividends
Received Deduction. If the income derived from
such investments does not so qualify, the
managers will take into account whether the
yields available on non- Dividends Received
Deduction qualifying securities to compensate
for the additional dividends that the Fund will
be required to pay to the holders of the
preferred shares. Because only equity
securities of U.S. issuers pay dividends from
which the Fund may make distributions that
qualify for the Dividends Received Deduction,
depending on the relative yields available from
time to time on non- Dividends Received
Deduction qualifying securities and Dividends
Received Deduction qualifying securities, a
substantial portion of the Fund's total assets
may be invested in dividend paying securities
of U.S. issuers.

Deduction and the Fun
any net capital gains
that this result will
on the DARTS do not s
realizes net capital

excluding net capital
that qualify for the

the Fund will pay add
Net After-Tax Return

under then-current la
After-Tax Return that
such dividends had so

Each Fund is diversified, which means that, with respect to 75% of its to
invest (i) more than 5% of its total assets in securities of a single iss
representing more than 10% of the outstanding voting securities of an iss

The Fund emphasizes investments in preferred
stocks issued by corporations in the financial
services and utilities sectors, as well as
other regulated industries. However, the Fund
does not invest more than 25% of the value of
its total assets in the securities of issuers
primarily engaged in the financial services
sector, utilities sectors or any other
industry; provided that this limitation does
not apply to obligations issued or guaranteed
as to interest and principal by the U.S.
Government or its agencies or instrumentalities
or to repurchase agreements secured by such
obligations.

33

Preferred Dividend Fund

The Fund normally inv
assets in securities

industry. No more tha
assets may be investe
any other one industr
limitation does not a
guaranteed as to inte
Government or its age
to repurchase agreeme
or to bank money-mark

Premium Dividend Fund

The preferred stocks in which each Fund invests are rated investment-grad
"Baa" by Moody's) at the time of investment or are preferred stocks of is
senior debt, some of which may have speculative characteristics or, if nc

quality as determined by the managers.

Up to 20% of the Fund's total assets may be
invested in common stocks. The Fund invests in
common stocks of issuers whose senior debt is
rated investment-grade or, in the case of
issuers that have no rated senior debt
outstanding, whose senior debt is considered by
the managers to be of comparable quality.

The Fund may invest up to 20% of its total

The Fund invests in c
senior debt is rated
case of issuers that
outstanding, whose se
managers to be of cor

The debt obligations
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Foreign securities

Illiquid securities

When-issued
purchases

Repurchase
agreements

Reverse repurchase

assets in debt securities with ratings rated investment-grad
equivalent to those of the preferred stocks in "Baa" by Moody's) at
which the Fund may invest. Debt securities in not rated, are of com
which the Fund may invest include securities by the managers.

issued or guaranteed by the U.S. Government,
its agencies or instrumentalities and custodial
receipts therefor; securities issued or
guaranteed by a foreign government or any of
its political subdivisions, authorities,
agencies or instrumentalities or by
international or supranational entities;
corporate debt securities including notes,
bonds and debentures; certificates of deposit
and bankers' acceptances issued or guaranteed
by, or time deposits maintained at banks
(including U.S. or foreign branches of U.S.
banks or U.S. or foreign branches of foreign
banks) having total assets of more than $1
billion; commercial paper; and mortgage related
securities. These securities are U.S. dollar
denominated and may be of any maturity.

The Fund will not invest in foreign denominated The Fund's prospectus
securities. The Fund may not invest in Russian to invest in foreign
securities of any type. invest in Russian sec
The Fund may invest up to 5% of its total The Fund may invest u
assets in securities for which there is no securities purchased

readily available secondary market, including
securities acquired in private placements,
joint ventures and partnerships.

Each Fund may make contracts to purchase securities on a "when-issued" ba
and payment for the securities take place at a future date beyond the cus
payment obligation and the interest rate on the securities are fixed at t
the commitment, but interest does not accrue to the Fund until delivery o
securities. An amount of cash or short-term U.S. Government securities eo
deposited in a segregated account at the Fund's custodian bank to secure
the Fund generally purchases securities on a when-issued or delayed deliv
actually acquiring the securities for its portfolio (or for delivery purs
has entered into), the Fund may dispose of a security prior to settlement
advisable.

The Fund may engage in repurchase agreements The Fund may invest u

with broker-dealers, banks and other financial repurchase agreements

institutions. other financial insti
34

Preferred Dividend Fund Premium Dividend Fund

Each Fund may enter into repurchase agreements, provided that the Fund's
possession of securities serving as collateral whose market value at leas
repurchase obligation. To minimize this risk of loss, each Fund enters in
with financial institutions considered by the managers to be creditworthy
the Fund's Board.

The Fund is currently prohibited by current The Fund is currently
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agreements

Securities loans

Active trading

Derivatives

Rating Agency Guidelines from entering into
reverse repurchase agreements unless the

Agency Guidelines frc
repurchase agreements

relevant Rating Agency has advised the Fund in Agency has advised th
writing that any such action would not action would not adve
adversely affect the then-current rating of the rating of the preferr
preferred shares. action will be in acc

established by the re

The Fund does not currently intend to lend
portfolio securities.

The Fund is currently
Guidelines from lendi

In the future, and if permitted to do so, the Funds may seek to obtain ad
secured loans of their portfolio securities with a value of up to 331/3%
All securities loans are made pursuant to agreements requiring that the 1
collateral in cash or short-term debt obligations at least equal at all t
loaned securities. Each Fund may pay reasonable finders', administrative
connection with loans of its portfolio securities. Although voting rights
accompanying loaned securities pass to the borrower, each Fund retains th
any time on reasonable notice and it will do so in order that the securit

with respect to matters materially affecting the Fund's investment. Each
order to sell the securities involved. Loans of portfolio securities are
considered by the managers to be creditworthy under guidelines adopted by

The portfolio turnover rate for Preferred
Dividend Fund for the period ended May 31,
2006, was 16%. The Fund's annual portfolio
turnover rate generally will not exceed 200%
(excluding turnover of securities having
maturities of one year or less).
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Preferred Dividend Fund

The Fund is permitted to engage in options,
futures and swap transactions under its
Investment Transactions. The Fund may engage in
such transactions when deemed advantageous in
order to pursue the Fund's investment
objective, to seek to hedge against the effects
of market conditions, to seek to stabilize the
value of its assets, to facilitate the sale of

The managers make por
the Fund's investment
securities for the Fu
short-term profits. H
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the preferred shares

the Fund's portfolio

would otherwise be th
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Short sales

Temporary defensive
positions

Borrowings

securities, to establish a position in the
securities markets as a temporary substitute
for purchasing particular securities, to manage
the effective duration of the Fund's portfolio
and for appropriate risk management purposes.
In addition, the Fund is permitted under the
Fund's investment restrictions to seek to
increase the current return of the Fund's
portfolio by writing covered call or secured
put options. However, the Fund does not
currently intend to engage in options, futures
and swaps transactions other than for hedging
and risk management purposes. The Fund's
ability to engage in options, futures and swaps
transactions may be limited by the Rating
Agency Guidelines.

Current Rating Agency Guidelines provide that
the Fund may not make short sales of securities
unless covered and unless it has received
written confirmation from the relevant Rating
Agency that any such action would not impair
the rating then assigned to the preferred
shares.

There may be times when, in the managers'
judgment, conditions in the securities market
would make pursuit of the Fund's investment
strategy inconsistent with achievement of the
Fund's investment objective. At such times, the
managers may employ alternative strategies
primarily to seek to reduce fluctuations in the
value of the Fund's assets. In implementing
these temporary defensive strategies, depending
on the circumstances, the Fund may invest an
unlimited portion of its portfolio in U.S.
dollar-denominated corporate debt securities,
short-term money market instruments, in each
case rated within the two highest rating
categories by a nationally recognized
statistical rating organization, U.S.
Government securities and cash
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Preferred Dividend Fund

Current Rating Agency Guidelines prohibit the
Fund from borrowing money except for the
purpose of clearing transactions in portfolio
securities (which borrowings shall under any
circumstances be limited to the lesser of $10
million and an amount equal to 5% of the market
value of the Fund's assets at the time of such

contracts and related
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increase the current
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borrowing and which borrowings shall be repaid
within 60 days and not be extended or renewed),
unless the Fund has received written
confirmation from the relevant Rating Agency
that such action would not impair the ratings
then assigned to the preferred shares. If the
Fund's borrowings exceed 5% of its net assets,
the Fund may not purchase additional portfolio
securities.
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Fee, Expense and Distributions on Preferred Shares Table for Common Shareholders
of the Funds

Summary of Expense Comparison

As the tables below indicate, the pro forma total annual expenses of Premium
Dividend Fund II are expected to be lower than your Fund's total annual
expenses.

The Funds' Expenses

The tables below illustrate the change in operating expenses expected as a
result of the Reorganization. The tables set forth (i) the fees, expenses and
distributions to preferred shareholders paid by Premium Dividend Fund I for the
12-month period ended September 30, 2006, (ii) the fees, expenses and
distributions to preferred shareholders paid by Premium Dividend Fund II for the
12-month period ended October 31, 2006; (iii) the fees, expenses, and
distributions to preferred shareholders paid by Select Dividend Trust for the
12-month period ended June 30, 2006; (iv) the fees, expenses and distributions
to preferred shareholders paid by Global Dividend Fund for the 12-month period
ended July 31, 2006; (v) the fees, expenses and distributions to preferred
shareholders paid by Preferred Dividend Fund for the 12-month period ended May
31, 2006; and (vi) the pro forma fees, expenses and distributions to preferred
shareholders for the Acquiring Fund for the 12-month period ended October 31,
2006, assuming each of the Reorganizations had been completed at the beginning
of such period. The following tables show each Fund's expenses as a percentage
of net assets attributable to common shares and reflect the issuance of
preferred shares in an amount equal to 34.0% of the Acquiring Fund's total
assets, 31.2% of Premium Dividend Fund I's total assets, 33.2% of Select
Dividend Trust's total assets, 34.4% of Global Dividend Fund's total assets,
32.5% of Preferred Dividend Fund's total assets and 34.5% of the combined Fund's
total assets after the Reorganizations are completed.

As described herein, an unfavorable vote by one of the Acquired Funds will not
affect the implementation of the Reorganization by another Acquired Fund if
approved by such other Acquired Fund. It is anticipated that the most favorable
expense ratio will be achieved for each Acquired Fund if all of the
Reorganizations are approved and implemented and that the least favorable
expense ratio for each Acquired Fund will result if such Acquired Fund is the
only Fund that participates in the Reorganization with the Acquiring Fund. As
such, the following tables illustrate the anticipated change in operating
expenses expected as a result of (i) all Acquired Funds approving and
participating in the Reorganization, (ii) Reorganization of only Premium
Dividend Fund I into the Acquiring Fund, (iii) Reorganization of only Select
Dividend Trust into the Acquiring Fund, (iv) Reorganization of only Global
Dividend Fund into the Acquiring Fund, and (v) Reorganization of only Preferred
Dividend Fund into the Acquiring Fund. Because each Acquired Fund's
participation in the Reorganization is not contingent on whether the
Reorganization is approved by any of the other Acquired Funds, several Fund
combinations are possible and the effects on expenses for all possible
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combinations are not illustrated in the expense tables below.

however,

It is expected,

that the range of resulting expenses from the possible Fund

combinations will be captured in the included expense tables because such tables
illustrate what is anticipated to be the least and most favorable resulting

expenses for each Fund.

I. All Acquired Funds Participating in the Reorganization:
ACTUAL
Premium
Premium Dividend Select Global Prefe
Dividend Fund II Dividend Dividend Divi
Fund I (PDF) (PDT) Trust (DIV) Fund (PGD) Fund
Common Shareholder Transaction
Expenses (2)
Sales Load (as a percentage
of offering price) None (3) None (3) None (3) None (3) No
Dividend Reinvestment Plan Fees None (4) None (4) None (4) None (4) No
38
(Unaudited)
ACTUAL
Percentage of Net Assets Attributable to Common Sh
(Assuming Leverage as Described Above) (5)
Premium
Premium Dividend Select Global Prefe
Dividend Fund IT Dividend Dividend Divid
Fund I (PDF) (PDT) Trust (DIV) Fund (PGD) Fund
Annual Expenses (as a percentage
of net assets attributable to
common shares)
Management Fee 1.17%(6) 1.23%(6) 1.19% 1.22% 1
Administration Fee 0.15% 0.16% 0.22% 0.23%
Interest Payments on
Borrowed Funds None None None None No
Other Expenses(7) 0.29% 0.28% 0.29% 0.34% 0.
Total Annual Expenses 1.61% 1.67% 1.70% 1.79% 1.
Dividends on Preferred Shares 1.71%(8) (9) 2.09%(8) (10) 1.62%(8) (11) 1.81%(8) (12) 1
Total Annual Fund Operating
Expenses and Dividends on
Preferred Shares 3.32% 3.76% 3.32% 3.60% 3
(1) The pro forma column shown assumes all of the Reorganizations are
completed. As described herein, an unfavorable vote by one of the Acquired

Funds will not affect the implementation of the Reorganization by another
Acquired Fund if approved by such other Acquired Fund. As such, there could
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be other combinations of approved Reorganizations.

(2) ©No expense information is presented with respect to preferred shares
because holders of preferred shares do not bear any transaction or
operating expenses of any of the Funds and will not bear any transaction or
operating expenses of the combined Fund.

(3) Shares of Funds purchased on the secondary market are not subject to sales
charges but may be subject to brokerage commissions or other charges. The
table does not include an underwriting commission paid by shareholders in
the initial offering of each Fund.

(4) Each participant in a Fund's dividend reinvestment plan pays a
proportionate share of the brokerage commissions incurred with respect to
open market purchases in connection with such plan.

(5) Stated as percentages of net assets attributable to common shares, assuming
no issuance of preferred shares or borrowings, each Fund's expenses would
be as follows:

(Unaudited)

ACTUAL

Percentage of Net Assets Attributable to Common Sha
(Assuming No Leverage)

Premium
Premium Dividend Select Global
Dividend Fund IT Dividend Dividend
Fund I (PDF) (PDT) Trust (DIV) Fund (PGD)
Annual Expenses (as a percentage
of net assets attributable to
common shares)
Management Fee 0.79%(6) 0.79% (6) 0.80% 0.80%
Administration Fee 0.10% 0.10% 0.15% 0.15%
Other Expenses (7) 0.20% 0.18% 0.19% 0.23%
Total Annual Expenses 1.09% 1.07% 1.14% 1.18%

(6)

Reflects the effective management fee rate. Premium Dividend Fund I and
Premium Dividend Fund II pay a monthly management fee to the Adviser at an
annual rate of 0.50% of the Fund's average weekly NAV and the value
attributable to the preferred shares (collectively, "managed assets"), plus
5.00% of the Fund's weekly gross income. The Adviser's total fee with
respect to each Fund is limited to a maximum amount equal to 1.00% annually
of the Fund's average weekly managed assets.

39

In connection with the Reorganizations, there are certain other transaction
expenses not reflected in "Other Expenses" which include, but are not
limited to: costs related to the preparation, printing and distributing of
this Joint Proxy Statement/Prospectus to shareholders; costs related to
preparation and distribution of materials distributed to each Fund's Board;
expenses incurred in connection with the preparation of each Agreement and
Plan of Reorganization and the registration statement on Form N-14; SEC and
state securities commission filing fees; legal and audit fees; portfolio
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transfer taxes (if any); and any similar expenses incurred in connection
with the Reorganizations. In accordance with applicable SEC rules, the
Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganizations.
After considering various alternatives for allocating these costs borne by
Funds and not paid by the Adviser, the Board of each Fund agreed that, in
the event the Reorganizations are approved and completed, the expenses of
the Reorganizations will be shared by the Acquired Funds and the Acquiring
Fund in proportion to and up to the amount of their first year's projected
annual expense savings as a result of the Reorganizations and the Adviser
will bear the balance of these expenses. The table below summarizes each
Fund's net assets (common shares only) at October 31, 2006, projected
annual expense savings to each Fund as a result of the Reorganizations,
allocation of Reorganization expenses among the Funds in dollars and
percentages, an estimated pay-back period (in years) and the resulting
effect on each Fund's NAV per common share at October 31, 2006. Some Funds
will benefit more from projected annual expense savings of the
Reorganizations than other Funds. The projected annual expense savings are
generally not expected to be immediately realized. If shareholders sell
their common shares prior to the estimated pay-back period, then they may
not realize any of the projected expense savings resulting from the reduced
expense ratio of the combined Fund. The NAV per common share of each Fund
will be reduced at the closing date of the respective Reorganization to
reflect the allocation of Reorganization expenses to each Fund. The
reduction in NAV per common share resulting from the allocation of
Reorganization expenses, when compared to the relative net asset sizes of
each Fund involved in the Reorganizations, will be greater in some Funds
than others. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and
the remaining Acquired Funds whose shareholders have approved their
respective Reorganizations. The numbers presented in the table are
estimates; actual results may differ.

Projected Reorganization Estimated R
Net Assets Annual Expense Payback

Fund (Common Expense Allocation in Period V

(Unaudited) Shares Only) Savings Dollars/Percentage (in Months) C

Premium Dividend Fund I (PDT) $155,962,651 $152,827 $120,497/17.1% 9 3

Premium Dividend Fund II (PDF) $193,704, 386 $134,403 $105,970/15.0% 9 3

Select Dividend Fund (DIV) $154,525,217 $214,773 $169,337/24.0% 9 $

Global Dividend Fund (PGD) $121,323,875 $239,542 $188,866/26.8% 9 3

Preferred Dividend Fund (PPF) $103,520,802 $153,494 $121,022/17.1% 9 3
(8) Dividend rates on preferred shares are set in the auction process.

Prevailing interest rate, yield curve and market circumstances at the time
at which the dividend rate on preferred shares for the next dividend period
are set substantially influence the rate determined in an auction. As these
factors change over time, so too do the dividend rates set. In this regard,
the dividend rates for each Fund's preferred shares were set on different
dates and therefore do not provide a direct comparison of what these rates
would be if established on the same date. The dividend rates for Premium
Dividend Fund II historically and on a pro-forma combined basis include the
most recent dividend rate resets and reflect recent increases in short-term
interest rates.

(9) Reflects a dividend rate on preferred shares of 3.64%.
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(10)

(11)

(12)

(13)

(14)

IT.

Reflects a dividend rate on preferred shares of 3.77%.

Reflects a dividend rate on preferred shares of 3.36%.

Reflects a dividend rate on preferred shares of 3.44%.

Reflects a dividend rate on preferred shares of 3.32%.

Reflects a dividend rate on preferred shares of 3.77%. Such rate is an
estimate and may differ based on varying market conditions that may exist

as and when preferred shares are issued.
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Reorganization of only Premium Dividend Fund I into the Acquiring Fund:

ACTUAL PRO FORMA (1)
Premium Premium
Dividend Dividend Premium Dividend
Fund I (PDF) Fund II (PDT) Fund II (PDT)
Common Shareholder Transaction Expenses (2)
Sales Load (as a percentage of offering price) None (3) None (3) None (3)
Dividend Reinvestment Plan Fees None (4) None (4) None (4)
(Unaudited)
ACTUAL

Percentage of

Net Assets At

able to Common Shares (As

Leverage as

Premium
Dividend
Fund I (PDF)

Described Abo
Premium
Dividend

Fund II (PDT)

Annual Expenses (as a percentage of net assets attributable to
common shares)

Management Fee 1.17%(6)
Administration Fee 0.15%
Interest Payments on Borrowed Funds None
Other Expenses(7) 0.29%
Total Annual Expenses 1.61%
Dividends on Preferred Shares 1.72%(8) (9)
Total Annual Fund Operating Expenses and Dividends on

Preferred Shares 3.33%
(1) The pro forma column shown assumes that Premium Dividend Fund I was the

only Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganization by another Acquired Fund if approved
by such other Acquired Fund. As such, there could be other combinations of

1.23%(6)
0.16%
None

0.28%
1.67%
2.09%(8) (1
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approved Reorganizations.

(2) No expense information is presented with respect to preferred shares
because holders of preferred shares do not bear any transaction or
operating expenses of any of the Funds and will not bear any transaction or
operating expenses of the combined Fund.

(3) Shares of Funds purchased on the secondary market are not subject to sales
charges but may be subject to brokerage commissions or other charges. The
table does not include an underwriting commission paid by shareholders in
the initial offering of each Fund.

(4) Each participant in a Fund's dividend reinvestment plan pays a
proportionate share of the brokerage commissions incurred with respect to
open market purchases in connection with such plan.

(5) Stated as percentages of net assets attributable to common shares, assuming
no issuance of preferred shares or borrowings, each Fund's expenses would
be as follows:

(Unaudited)

ACTUAL
Percentage of Net Assets
Attributable
to Common Shares
(Assuming
No Leverage)

Premium Premium
Dividend Dividend
Fund I (PDF) Fund II (PDT)
Annual Expenses (as a percentage of net assets attributable to
common shares)
Management Fee 0.79%(6) 0.79%(6)
Administration Fee 0.10% 0.10%
Other Expenses(7) 0.20% 0.18%
Total Annual Expenses 1.09% 1.07%
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(6) Reflects the effective management fee rate. Premium Dividend Fund I and
Premium Dividend Fund II pay a monthly management fee to the Adviser at an
annual rate of 0.50% of the Fund's average weekly NAV and the value
attributable to the preferred shares (collectively, "managed assets"), plus
5.00% of the Fund's weekly gross income. The Adviser's total fee with
respect to each Fund is limited to a maximum amount equal to 1.00% annually
of the Fund's average weekly managed assets.

(7) In connection with the Reorganizations, there are certain other transaction
expenses not reflected in "Other Expenses" which include, but are not
limited to: costs related to the preparation, printing and distributing of
this Joint Proxy Statement/Prospectus to shareholders; costs related to
preparation and distribution of materials distributed to each Fund's Board;
expenses incurred in connection with the preparation of each Agreement and
Plan of Reorganization and the registration statement on Form N-14; SEC and
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state securities commission filing fees; legal and audit fees; portfolio
transfer taxes (if any); and any similar expenses incurred in connection
with the Reorganizations. In accordance with applicable SEC rules, the
Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganizations.
After considering various alternatives for allocating these costs borne by
Funds and not paid by the Adviser, the Board of each Fund agreed that, in
the event the Reorganizations are approved and completed, the expenses of
the Reorganizations will be shared by the Acquired Funds and the Acquiring
Fund in proportion to and up to the amount of their first year's projected
annual expense savings as a result of the Reorganizations and the Adviser
will bear the balance of these expenses. The table below summarizes each
Fund's net assets (common shares only) at October 31, 2006, projected
annual expense savings to each Fund as a result of the Reorganizations,
allocation of Reorganization expenses among the Funds in dollars and
percentages, an estimated pay-back period (in years) and the resulting
effect on each Fund's NAV per common share at October 31, 2006. Some Funds
will benefit more from projected annual expense savings of the
Reorganizations than other Funds. The projected annual expense savings are
generally not expected to be immediately realized. If shareholders sell
their common shares prior to the estimated pay-back period, then they may
not realize any of the projected expense savings resulting from the reduced
expense ratio of the combined Fund. The NAV per common share of each Fund
will be reduced at the closing date of the respective Reorganization to
reflect the allocation of Reorganization expenses to each Fund. The
reduction in NAV per common share resulting from the allocation of
Reorganization expenses, when compared to the relative net asset sizes of
each Fund involved in the Reorganizations, will be greater in some Funds
than others. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and
the remaining Acquired Funds whose shareholders have approved their
respective Reorganizations. The numbers presented in the table are
estimates; actual results may differ.

Projected Reorganization Estimated
Net Assets Annual Expense Payback
Fund (Common Expense Allocation in Period
(Unaudited) Shares Only) Savings Dollars/Percentage (in Months)
Premium Dividend Fund I (PDT) $155,962,651 $152,827 $120,497/17.1% 9
Premium Dividend Fund II (PDF) $193,704, 386 $134,403 $105,970/15.0% 9
Select Dividend Fund (DIV) $154,525,217 $214,773 $169,337/24.0% 9
Global Dividend Fund (PGD) $121,323,875 $239,542 $188,866/26.8% 9
Preferred Dividend Fund (PPF) $103,520,802 $153,494 $121,022/17.1% 9
(8) Dividend rates on preferred shares are set in the auction process.

Prevailing interest rate, yield curve and market circumstances at the time
at which the dividend rate on preferred shares for the next dividend period
are set substantially influence the rate determined in an auction. As these
factors change over time, so too do the dividend rates set. In this regard,
the dividend rates for each Fund's preferred shares were set on different
dates and therefore do not provide a direct comparison of what these rates
would be if established on the same date. The dividend rates for Premium
Dividend Fund II historically and on a pro-forma combined basis include the
most recent dividend rate resets and reflect recent increases in short-term
interest rates.

(9) Reflects a dividend rate on preferred shares of 3.64%.
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(10)

(11)

Reflects a dividend rate on preferred shares of 3.77%.
Reflects a dividend rate on preferred shares of 3.76%. Such rate is an
estimate and may differ based on varying market conditions that may exist

as and when preferred shares are issued.
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Reorganization of only Select Dividend Trust into the Acquiring Fund:

ACTUAL PRO FORMA (
Premium
Select Dividend Dividend Premium Divi
Trust (DIV) Fund II (PDT) Fund II (PO
Common Shareholder Transaction Expenses(2)
Sales Load (as a percentage of offering price) None (3) None (3) None (3)
Dividend Reinvestment Plan Fees None (4) None (4) None (4)
(Unaudited)
ACTUAL

Percentage of Net Asset
able to Common Shares
Leverage as Described

Pr
Select Dividend Di
Trust (DIV) Fund

s Attri
(Assum
Above)

emium

vidend
II (PD

Annual Expenses (as a percentage of net assets attributable to
common shares)

Management Fee 1.19%
Administration Fee 0.22%
Interest Payments on Borrowed Funds None
Other Expenses(7) 0.29%
Total Annual Expenses 1.70%
Dividends on Preferred Shares 1.62%(8) (9)
Total Annual Fund Operating Expenses and Dividends on

Preferred Shares 3.32%
(1) The pro forma column shown assumes that Select Dividend Trust was the only

Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganization by another Acquired Fund if approved
by such other Acquired Fund. As such, there could be other combinations of
approved Reorganizations.

No expense information is presented with respect to preferred shares

because holders of preferred shares do not bear any transaction or
operating expenses of any of the Funds and will not bear any transaction or

65

1.23% (6
0.16%
None
0.28%
1.67%
2.09% (8

3.76%



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

operating expenses of the combined Fund.

(3) Shares of Funds purchased on the secondary market are not subject to sales
charges but may be subject to brokerage commissions or other charges. The
table does not include an underwriting commission paid by shareholders in
the initial offering of each Fund.

(4) Each participant in a Fund's dividend reinvestment plan pays a
proportionate share of the brokerage commissions incurred with respect to
open market purchases in connection with such plan.

(5) Stated as percentages of net assets attributable to common shares, assuming
no issuance of preferred shares or borrowings, each Fund's expenses would
be as follows:

(Unaudited)

ACTUAL
Percentage of Net Assets
Attribut-
able to Common Shares (Assuming
No Leverage)

Premium
Select Dividend Dividend
Trust (DIV) Fund II (PDT)
Annual Expenses (as a percentage of net assets attributable to
common shares)
Management Fee 0.80% 0.79%(6)
Administration Fee 0.15% 0.10%
Other Expenses(7) 0.19% 0.18%
Total Annual Expenses 1.14% 1.07%
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(6) Reflects the effective management fee rate. Premium Dividend Fund I and
Premium Dividend Fund II pay a monthly management fee to the Adviser at an
annual rate of 0.50% of the Fund's average weekly NAV and the value
attributable to the preferred shares (collectively, "managed assets"), plus
5.00% of the Fund's weekly gross income. The Adviser's total fee with
respect to each Fund is limited to a maximum amount equal to 1.00% annually
of the Fund's average weekly managed assets.

(7) In connection with the Reorganizations, there are certain other transaction
expenses not reflected in "Other Expenses" which include, but are not
limited to: costs related to the preparation, printing and distributing of
this Joint Proxy Statement/Prospectus to shareholders; costs related to
preparation and distribution of materials distributed to each Fund's Board;
expenses incurred in connection with the preparation of each Agreement and
Plan of Reorganization and the registration statement on Form N-14; SEC and
state securities commission filing fees; legal and audit fees; portfolio
transfer taxes (if any); and any similar expenses incurred in connection
with the Reorganizations. In accordance with applicable SEC rules, the
Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganizations.
After considering various alternatives for allocating these costs borne by
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Funds and not paid by the Adviser, the Board of each Fund agreed that, in
the event the Reorganizations are approved and completed, the expenses of
the Reorganizations will be shared by the Acquired Funds and the Acquiring
Fund in proportion to and up to the amount of their first year's projected
annual expense savings as a result of the Reorganizations and the Adviser
will bear the balance of these expenses. The table below summarizes each
Fund's net assets (common shares only) at October 31, 2006, projected
annual expense savings to each Fund as a result of the Reorganizations,
allocation of Reorganization expenses among the Funds in dollars and
percentages, an estimated pay-back period (in years) and the resulting
effect on each Fund's NAV per common share at October 31, 2006. Some Funds
will benefit more from projected annual expense savings of the
Reorganizations than other Funds. The projected annual expense savings are
generally not expected to be immediately realized. If shareholders sell
their common shares prior to the estimated pay-back period, then they may
not realize any of the projected expense savings resulting from the reduced
expense ratio of the combined Fund. The NAV per common share of each Fund
will be reduced at the closing date of the respective Reorganization to
reflect the allocation of Reorganization expenses to each Fund. The
reduction in NAV per common share resulting from the allocation of
Reorganization expenses, when compared to the relative net asset sizes of
each Fund involved in the Reorganizations, will be greater in some Funds
than others. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and
the remaining Acquired Funds whose shareholders have approved their
respective Reorganizations. The numbers presented in the table are
estimates; actual results may differ.

Projected Reorganization Estimated
Net Assets Annual Expense Payback
Fund (Common Expense Allocation in Period
(Unaudited) Shares Only) Savings Dollars/Percentage (in Months)
Premium Dividend Fund I (PDT) $155,962,651 $152,827 $120,497/17.1% 9
Premium Dividend Fund II (PDF) $193,704, 386 $134,403 $105,970/15.0% 9
Select Dividend Fund (DIV) $154,525,217 $214,773 $169,337/24.0% 9
Global Dividend Fund (PGD) $121,323,875 $239,542 $188,866/26.8% 9
Preferred Dividend Fund (PPF) $103,520,802 $153,494 $121,022/17.1% 9
(8) Dividend rates on preferred shares are set in the auction process.

Prevailing interest rate, yield curve and market circumstances at the time
at which the dividend rate on preferred shares for the next dividend period
are set substantially influence the rate determined in an auction. As these
factors change over time, so too do the dividend rates set. In this regard,
the dividend rates for each Fund's preferred shares were set on different
dates and therefore do not provide a direct comparison of what these rates
would be if established on the same date. The dividend rates for Premium
Dividend Fund II historically and on a pro-forma combined basis include the
most recent dividend rate resets and reflect recent increases in short-term
interest rates.

(9) Reflects a dividend rate on preferred shares of 3.36%.
(10) Reflects a dividend rate on preferred shares of 3.77%.
(11) Reflects a dividend rate on preferred shares of 3.76%. Such rate is an

estimate and may differ based on varying market conditions that may exist
as and when preferred shares are issued.
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Reorganization of only Global Dividend Fund into the Acquiring Fund:

ACTUAL PRO FORMA (1)
Premium
Global Dividend Dividend Premium Dividend
Fund (PGD) Fund II (PDT) Fund II (PDT)
Common Shareholder Transaction Expenses(2)
Sales Load (as a percentage of offering price) None (3) None (3) None (3)
Dividend Reinvestment Plan Fees None (4) None (4) None (4)
(Unaudited)
ACTUAL

Percentage of Net Assets At
able to Common Shares (As

Leverage

as Descri

bed Abc

Global Dividend

Fu

Premiun
Dividen
nd II (

1.23%(
0.16%
None

0.28%
1.67%
2.09% (

Fund (PGD)

Annual Expenses (as a percentage of net assets attributable to

common shares)
Management Fee 1.22%
Administration Fee 0.23%
Interest Payments on Borrowed Funds None
Other Expenses(7) 0.34%
Total Annual Expenses 1.79%
Dividends on Preferred Shares 1.81%(8) (9)
Total Annual Fund Operating Expenses and Dividends on

Preferred Shares 3.60%
(1) The pro forma column shown assumes that Global Dividend Fund was the only

Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganization by another Acquired Fund if approved
by such other Acquired Fund. As such, there could be other combinations of
approved Reorganizations.

No expense information is presented with respect to preferred shares
because holders of preferred shares do not bear any transaction or
operating expenses of any of the Funds and will not bear any transaction or
operating expenses of the combined Fund.

Shares of Funds purchased on the secondary market are not subject to sales
charges but may be subject to brokerage commissions or other charges. The
table does not include an underwriting commission paid by shareholders in
the initial offering of each Fund.
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(4) Each participant in a Fund's dividend reinvestment plan pays a
proportionate share of the brokerage commissions incurred with respect to
open market purchases in connection with such plan.

(5) Stated as percentages of net assets attributable to common shares, assuming
no issuance of preferred shares or borrowings, each Fund's expenses would
be as follows:

(Unaudited)

ACTUAL
Percentage of Net Assets
Attribut-
able to Common Shares (Assuming
No Leverage)

Premium
Global Dividend Dividend
Fund (PGD) Fund II (PDT)
Annual Expenses (as a percentage of net assets attributable to
common shares)

Management Fee 0.80% 0.79%(6)
Administration Fee 0.15% 0.10%
Other Expenses(7) 0.23% 0.18%
Total Annual Expenses 1.18% 1.07%
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Reflects the effective management fee rate. Premium Dividend Fund I and
Premium Dividend Fund II pay a monthly management fee to the Adviser at an
annual rate of 0.50% of the Fund's average weekly NAV and the value
attributable to the preferred shares (collectively, "managed assets"), plus
5.00% of the Fund's weekly gross income. The Adviser's total fee with
respect to each Fund is limited to a maximum amount equal to 1.00% annually
of the Fund's average weekly managed assets.

In connection with the Reorganizations, there are certain other transaction
expenses not reflected in "Other Expenses" which include, but are not
limited to: costs related to the preparation, printing and distributing of
this Joint Proxy Statement/Prospectus to shareholders; costs related to
preparation and distribution of materials distributed to each Fund's Board;
expenses incurred in connection with the preparation of each Agreement and
Plan of Reorganization and the registration statement on Form N-14; SEC and
state securities commission filing fees; legal and audit fees; portfolio
transfer taxes (if any); and any similar expenses incurred in connection
with the Reorganizations. In accordance with applicable SEC rules, the
Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganizations.
After considering various alternatives for allocating these costs borne by
Funds and not paid by the Adviser, the Board of each Fund agreed that, in
the event the Reorganizations are approved and completed, the expenses of
the Reorganizations will be shared by the Acquired Funds and the Acquiring
Fund in proportion to and up to the amount of their first year's projected
annual expense savings as a result of the Reorganizations and the Adviser
will bear the balance of these expenses. The table below summarizes each
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Fund's net assets (common shares only) at October 31, 2006, projected
annual expense savings to each Fund as a result of the Reorganizations,
allocation of Reorganization expenses among the Funds in dollars and
percentages, an estimated pay-back period (in years) and the resulting
effect on each Fund's NAV per common share at October 31, 2006. Some Funds
will benefit more from projected annual expense savings of the
Reorganizations than other Funds. The projected annual expense savings are
generally not expected to be immediately realized. If shareholders sell
their common shares prior to the estimated pay-back period, then they may
not realize any of the projected expense savings resulting from the reduced
expense ratio of the combined Fund. The NAV per common share of each Fund
will be reduced at the closing date of the respective Reorganization to
reflect the allocation of Reorganization expenses to each Fund. The
reduction in NAV per common share resulting from the allocation of
Reorganization expenses, when compared to the relative net asset sizes of
each Fund involved in the Reorganizations, will be greater in some Funds
than others. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and
the remaining Acquired Funds whose shareholders have approved their
respective Reorganizations. The numbers presented in the table are
estimates; actual results may differ.

Projected Reorganization Estimated R
Net Assets Annual Expense Payback
Fund (Common Expense Allocation in Period
(Unaudited) Shares Only) Savings Dollars/Percentage (in Months) C
Premium Dividend Fund I (PDT) $155,962, 651 $152,827 $120,497/17.1% 9
Premium Dividend Fund II (PDF) $193,704, 386 $134,403 $105,970/15.0% 9
Select Dividend Fund (DIV) $154,525,217 $214,773 $169,337/24.0% 9
Global Dividend Fund (PGD) $121,323,875 $239,542 $188,866/26.8% 9
Preferred Dividend Fund (PPF) $103,520,802 $153,494 $121,022/17.1% 9
(8) Dividend rates on preferred shares are set in the auction process.

Prevailing interest rate, yield curve and market circumstances at the time
at which the dividend rate on preferred shares for the next dividend period
are set substantially influence the rate determined in an auction. As these
factors change over time, so too do the dividend rates set. In this regard,
the dividend rates for each Fund's preferred shares were set on different
dates and therefore do not provide a direct comparison of what these rates
would be if established on the same date. The dividend rates for Premium
Dividend Fund II historically and on a pro-forma combined basis include the
most recent dividend rate resets and reflect recent increases in short-term
interest rates.

(9) Reflects a dividend rate on preferred shares of 3.44%.

(10) Reflects a dividend rate on preferred shares of 3.77%.

(11) Reflects a dividend rate on preferred shares of 3.78%. Such rate is an
estimate and may differ based on varying market conditions that may exist

as and when preferred shares are issued.
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V. Reorganization of only Preferred Dividend Fund into the Acquiring Fund:
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ACTUAL PRO FORMA (1)

Preferred Premium

Dividend Dividend Premium Dividend

Fund (PPF) Fund II (PDT) Fund II (PDT)
Common Shareholder Transaction Expenses(2)
Sales Load (as a percentage of offering price) None (3) None (3) None (3)
Dividend Reinvestment Plan Fees None (4) None (4) None (4)
(Unaudited)

ACTUAL

Percentage of Net Assets Attribu

able to Common Shares

(Assuming

Leverage as Described Above) (

Preferred
Dividend
Fund (PPF)
Annual Expenses (as a percentage of net assets attributable to
common shares)
Management Fee 1.21%
Administration Fee 0.23%
Interest Payments on Borrowed Funds None
Other Expenses(7) 0.46%
Total Annual Expenses 1.90%
Dividends on Preferred Shares 1.72%(8) (9)
Total Annual Fund Operating Expenses and Dividends on
Preferred Shares 3.62%
(1) The pro forma column shown assumes that Preferred Dividend Fund was the

only Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganization by another Acquired Fund if approved
by such other Acquired Fund. As such, there could be other combinations of
approved Reorganizations.

(2) ©No expense information is presented with respect to preferred shares
because holders of preferred shares do not bear any transaction or
operating expenses of any of the Funds and will not bear any transaction or
operating expenses of the combined Fund.

(3) Shares of Funds purchased on the secondary market are not subject to sales
charges but may be subject to brokerage commissions or other charges. The
table does not include an underwriting commission paid by shareholders in
the initial offering of each Fund.

(4) Each participant in a Fund's dividend reinvestment plan pays a
proportionate share of the brokerage commissions incurred with respect to
open market purchases in connection with such plan.

(5) Stated as percentages of net assets attributable to common shares, assuming

Premium
Dividend
Fund II (PDT

1.23%(6)
0.16%
None
0.28%
1.67%
2.09%(8)
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no issuance of preferred shares or borrowings, each Fund's expenses would
be as follows:

(Unaudited)

ACTUAL

Percentage of Net Assets

Attribut-

able to Common Shares

(Assuming

No Leverage)

Premiu

Fund

Preferred Premium
Dividend Dividend
Fund (PPF) Fund II (PDT)
Annual Expenses (as a percentage of net assets attributable to
common shares)
Management Fee 0.80% 0.79%(6)
Administration Fee 0.15% 0.10%
Other Expenses(7) 0.30% 0.18%
Total Annual Expenses 1.25% 1.07%
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Reflects the effective management fee rate. Premium Dividend Fund I and
Premium Dividend Fund II pay a monthly management fee to the Adviser at an
annual rate of 0.50% of the Fund's average weekly NAV and the value
attributable to the preferred shares (collectively, "managed assets"), plus
5.00% of the Fund's weekly gross income. The Adviser's total fee with
respect to each Fund is limited to a maximum amount equal to 1.00% annually
of the Fund's average weekly managed assets.

In connection with the Reorganizations, there are certain other transaction
expenses not reflected in "Other Expenses" which include, but are not
limited to: costs related to the preparation, printing and distributing of
this Joint Proxy Statement/Prospectus to shareholders; costs related to
preparation and distribution of materials distributed to each Fund's Board;
expenses incurred in connection with the preparation of each Agreement and
Plan of Reorganization and the registration statement on Form N-14; SEC and
state securities commission filing fees; legal and audit fees; portfolio
transfer taxes (if any); and any similar expenses incurred in connection
with the Reorganizations. In accordance with applicable SEC rules, the
Board of each Fund reviewed the fees and expenses that will be borne
directly or indirectly by the Funds in connection with the Reorganizations.
After considering various alternatives for allocating these costs borne by
Funds and not paid by the Adviser, the Board of each Fund agreed that, in
the event the Reorganizations are approved and completed, the expenses of
the Reorganizations will be shared by the Acquired Funds and the Acquiring
Fund in proportion to and up to the amount of their first year's projected
annual expense savings as a result of the Reorganizations and the Adviser
will bear the balance of these expenses. The table below summarizes each
Fund's net assets (common shares only) at October 31, 2006, projected
annual expense savings to each Fund as a result of the Reorganizations,
allocation of Reorganization expenses among the Funds in dollars and
percentages, an estimated pay-back period (in years) and the resulting
effect on each Fund's NAV per common share at October 31, 2006. Some Funds
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will benefit more from projected annual expense savings of the
Reorganizations than other Funds. The projected annual expense savings are
generally not expected to be immediately realized. If shareholders sell
their common shares prior to the estimated pay-back period, then they may
not realize any of the projected expense savings resulting from the reduced
expense ratio of the combined Fund. The NAV per common share of each Fund
will be reduced at the closing date of the respective Reorganization to
reflect the allocation of Reorganization expenses to each Fund. The
reduction in NAV per common share resulting from the allocation of
Reorganization expenses, when compared to the relative net asset sizes of
each Fund involved in the Reorganizations, will be greater in some Funds
than others. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and
the remaining Acquired Funds whose shareholders have approved their
respective Reorganizations. The numbers presented in the table are
estimates; actual results may differ.

Projected Reorganization Estimated R
Net Assets Annual Expense Payback
Fund (Common Expense Allocation in Period
(Unaudited) Shares Only) Savings Dollars/Percentage (in Months) C
Premium Dividend Fund I (PDT) $155,962,651 $152,827 $120,497/17.1% 9
Premium Dividend Fund II (PDF) $193,704, 386 $134,403 $105,970/15.0% 9
Select Dividend Fund (DIV) $154,525,217 $214,773 $169,337/24.0% 9
Global Dividend Fund (PGD) $121,323,875 $239,542 $188,866/26.8% 9
Preferred Dividend Fund (PPF) $103,520,802 $153,494 $121,022/17.1% 9
(8) Dividend rates on preferred shares are set in the auction process.

Prevailing interest rate, yield curve and market circumstances at the time
at which the dividend rate on preferred shares for the next dividend period
are set substantially influence the rate determined in an auction. As these
factors change over time, so too do the dividend rates set. In this regard,
the dividend rates for each Fund's preferred shares were set on different
dates and therefore do not provide a direct comparison of what these rates
would be if established on the same date. The dividend rates for Premium
Dividend Fund II historically and on a pro-forma combined basis include the
most recent dividend rate resets and reflect recent increases in short-term
interest rates.

(9) Reflects a dividend rate on preferred shares of 3.44%.

(10) Reflects a dividend rate on preferred shares of 3.77%.

(11) Reflects a dividend rate on preferred shares of 3.77%. Such rate is an
estimate and may differ based on varying market conditions that may exist
as and when preferred shares are issued.
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The purpose of the tables in this section is to assist you in understanding the

various costs and expenses that a shareholder will bear directly or indirectly

by investing in a Fund's common shares and the combined fund's costs and
expenses that are expected to be incurred in the first year following the

Reorganizations.

Example
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The following example is intended to help you compare the costs of investing in
the Acquiring Fund pro forma after the Reorganizations with the costs of
investing in the Acquired Funds and the Acquiring Fund without the
Reorganizations. An investor would pay the following expenses on a $1,000
investment in common shares, assuming (i) the operating expense ratio for each
Fund (as a percentage of net assets attributable to common shares) set forth in
the table above for years 1 through 10, (ii) dividends on preferred shares as
set forth in the table above and (iii) a 5% annual return throughout the period.

Assuming Leverage

(Unaudited)

1 Year 3 Years 5 Years 10 Years
Premium Dividend Fund I (PDF) $335 $1,021 $1,731 $3,613
Premium Dividend Fund II (PDT) $378 $1,149 $1,939 $4,002
Select Dividend Trust (DIV) $335 $1,021 $1,731 $3,613
Global Dividend Fund (PGD) $363 $1,103 $1,864 $3,862
Preferred Dividend Fund (PPF) 5366 $1,114 $1,883 $3,897
Pro Forma —-- Premium Dividend Fund II (PDT) (1) $354 $1,077 $1,822 $3,783
Pro Forma —- Premium Dividend Fund II (PDT) (2) $358 $1,088 $1,840 $3,818
Pro Forma —— Premium Dividend Fund II (PDT) (3) $361 $1,097 $1,855 $3,845
Pro Forma —- Premium Dividend Fund II (PDT) (4) $370 $1,126 $1,902 $3,932
Pro Forma —-- Premium Dividend Fund II (PDT) (5) $372 $1,132 $1,911 $3,950
Assuming No Leverage
(Unaudited)

1 Year 3 Years 5 Years 10 Years
Premium Dividend Fund I (PDF) $111 $347 5601 $1,329
Premium Dividend Fund II (PDT) $109 $340 $590 $1,3006
Select Dividend Trust (DIV) $11l6 $362 $628 $1,386
Global Dividend Fund (PGD) $120 $375 $649 $1,432
Preferred Dividend Fund (PPF) $127 $397 5686 $1,511
Pro Forma —-- Premium Dividend Fund II (PDT) (1) $101 $315 $547 $1,213
Pro Forma —-- Premium Dividend Fund II (PDT) (2) 5102 $318 $552 $1,225
Pro Forma —-- Premium Dividend Fund II (PDT) (3) 5102 $318 $552 $1,225
Pro Forma —-- Premium Dividend Fund II (PDT) (4) 5102 $318 $552 $1,225
Pro Forma —- Premium Dividend Fund II (PDT) (5) $103 $322 5558 $1,236
(1) The pro forma row shown assumes each of the Reorganizations is completed.

As described herein, an unfavorable vote by one of the Acquired Funds will
not affect the implementation of the Reorganizations of another Acquired
Fund if approved by such other Acquired Fund. This means that there could
be other combinations of approved Reorganizations.

(2) The pro forma row shown assumes Premium Dividend Fund I was the only
Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganizations of another Acquired Fund if approved
by such other Acquired Fund. This means that there could be other
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combinations of approved Reorganizations.

(3) The pro forma row shown assumes Select Dividend Trust was the only Acquired
Fund in the Reorganization completed. As described herein, an unfavorable
vote by one of the Acquired Funds will not affect the implementation of the
Reorganizations of another Acquired Fund if approved by such other Acquired
Fund. This means that there could be other combinations of approved
Reorganizations.

(4) The pro forma row shown assumes Global Dividend Fund was the only Acquired
Fund in the Reorganization completed. As described herein, an unfavorable
vote by one of the Acquired Funds will not affect the implementation of the
Reorganizations of another Acquired Fund if approved by such other Acquired
Fund. This means that there could be other combinations of approved
Reorganizations.
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(5) The pro forma row shown assumes Preferred Dividend Fund was the only
Acquired Fund in the Reorganization completed. As described herein, an
unfavorable vote by one of the Acquired Funds will not affect the
implementation of the Reorganizations of another Acquired Fund if approved
by such other Acquired Fund. This means that there could be other
combinations of approved Reorganizations.

The example set forth above assumes the reinvestment of all dividends and
distributions at NAV. The example should not be considered a representation of
past or future expenses or annual rates of return. Actual expenses or annual
rates of return may be more or less than those assumed for purposes of the
example.

Capitalization

With respect to each Proposal, the following tables set forth the capitalization
of each Fund as of October 31, 2006, and the pro forma combined capitalization
of the Acquiring Fund as if all proposed Reorganizations had occurred on that
date, as well as the pro forma combined capitalization of the Acquiring Fund as
if each Reorganization had occurred on that date absent any of the other
Reorganizations. Because each Acquired Fund's participation in the
Reorganization is not contingent on the participation of the other Acquired
Funds, many Fund combinations are possible. It is expected that the range of
resulting pro forma capitalization will be captured in the tables contained
herein because the capitalization would be highest if all Acquired Funds
approved and implemented the Reorganization and would be lowest if each Acquired
Fund was the sole Acquired Fund to approve the Reorganization. The tables should
not be relied upon to determine the amount of Acquiring Fund shares that will
actually be received and distributed.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:
(Unaudited)

ACTUAL
Premium Premium Select Global
Dividend Dividend Dividend Dividend
Fund I Fund II Trust Fund
Net assets consist of (amounts
in thousands) : $155,842 $193,598 $154,356 $121,135

75

S1



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Common Shares (no par value)* 15,293 15,047 10,010 8,345
Paid in surplus $143,177 $168,307 $143,162 $113,165 $
Net unrealized appreciation $ 20,071 $ 30,358 $ 15,384 $ 12,107 $
Accumulated undistributed net

investment income $ 97 $ 533 S 58 $ 259
Accumulated net realized gain (loss) ($7,503) ($5,600) ($4,248) ($4,3906)
Net assets applicable to

common shares $155,842 $193,598 $154,356 $121,135 $1

Preferred Shares and accrued
dividends (no par value, with
liquidation preference of

$100,000) * $ 68,580 $100, 355 $ 70,053 $ 60,210 S
Net assets including

preferred shares $224,422 $293,953 $224,409 $181, 345 $1
Net asset value per common share S 10.19 S 12.87 S 15.42 S 14.52 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.
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If the Reorganization of your Fund(s) had taken place on October 31, 2006:
(Unaudited)

ACTUAL P

Premium Premium Premi
Dividend Fund I Dividend Fund II

Net assets consist of (amounts in thousands) : $155, 842 $193,598 $3
Common Shares (no par value)* 15,293 15,047
Paid in surplus $143,177 $168,307 $3
Net unrealized appreciation $ 20,071 $ 30,358 $
Accumulated undistributed net investment income $ 97 $ 533 $
Accumulated net realized gain (loss) ($7,503) ($5,600) (S
Net assets applicable to common shares $155,842 $193,598 $3
Preferred Shares and accrued dividends (no par value,

with liquidation preference of $100,000) * $ 68,580 $100, 355 S1
Net assets including preferred shares $224,422 $293,953 $5
Net asset value per common share $ 10.19 S 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:
(Unaudited)

ACTUAL PR
Select Dividend Premium Premiu
Trust Dividend Fund II Fu
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Net assets consist of (amounts in thousands) : $154,356 $193,598 $3
Common Shares (no par value)* 10,010 15,047
Paid in surplus $143,162 $168,307 $3
Net unrealized appreciation $ 15,384 $ 30,358 $
Accumulated undistributed net investment income $ 58 $ 533 $
Accumulated net realized gain (loss) ($4,248) ($5,600) (
Net assets applicable to common shares $154,356 $193,598 $3
Preferred Shares and accrued dividends (no par value,

with liquidation preference of $100,000) * $ 70,053 $100, 355 S1
Net assets including preferred shares $224,409 $293,953 $5
Net asset value per common share S 15.42 S 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:
(Unaudited)

ACTUAL PR
Global Dividend Premium Pre
Fund Dividend Fund II
Net assets consist of (amounts in thousands) : $121,135 $193,598 $3
Common Shares (no par value)* 8,345 15,047
Paid in surplus $113,165 $168,307 $2
Net unrealized appreciation $ 12,107 $ 30,358 $
Accumulated undistributed net investment income S 259 $ 533 S
Accumulated net realized gain (loss) ($4,390) ($5,600) (
Net assets applicable to common shares $121,135 $193,598 $3
Preferred Shares and accrued dividends (no par value,
with liquidation preference of $100,000) * $ 60,210 $100, 355 S1
Net assets including preferred shares $181, 345 $293,953 $4
Net asset value per common share S 14.52 S 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.
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If the Reorganization of your Fund(s) had taken place on October 31, 2006:
(Unaudited)

ACTUAL PR

Preferred Premium Premi

Dividend Fund Dividend Fund II F

Net assets consist of (amounts in thousands) : $103,400 $193,598 $2
Common Shares (no par value)* 7,257 15,047
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Paid in surplus $ 99,436 $168,307
Net unrealized appreciation $ 5,328 $ 30,358
Accumulated undistributed net investment income ($906) $ 533
Accumulated net realized gain (loss) ($458) ($5,600)
Net assets applicable to common shares $103,400 $193,598
Preferred Shares and accrued dividends (no par value,

with liquidation preference of $100,000) * $ 52,721 $100, 355
Net assets including preferred shares $156,121 $293,953
Net asset value per common share $ 14.25 $ 12.87
(Unaudited)

1 Year 3 Years 5 Years 10 Years

Premium Dividend Fund I (PDF) $111 $347 5601 $1,329
Premium Dividend Fund II (PDT) $109 $340 $590 $1,3006
Select Dividend Trust (DIV) $1le $362 $628 $1,386
Global Dividend Fund (PGD) $120 $375 $649 $1,432
Preferred Dividend Fund (PPF) 5127 $397 5686 $1,511
Pro Forma —-- Premium Dividend Fund II (PDT) (2) $101 $315 $547 $1,213
(2) The pro forma row shown above assumes each of the Reorganizations is

completed. As described herein, an unfavorable vote by one of the Acquired
Funds will not affect the implementation of the Reorganizations of another

Acquired Fund if approved by such other Acquired Fund.

This means that

there could be other combinations of approved Reorganizations.

The example set forth above assumes the reinvestment of all dividends and
distributions at NAV. The example should not be considered a representation of
past or future expenses or annual rates of return. Actual expenses or annual
rates of return may be more or less than those assumed for purposes of the

example.
Additional Information About Common Shares of the Funds

General

The outstanding common shares of each Fund are fully paid and nonassessable by a
Fund (except as described under "Governing Law" below). The common shares of
each Fund have no preemptive, conversion, exchange or redemption rights. Each
common share has one vote, with fractional shares voting proportionately. Common

shares are freely transferable.

Outstanding Securities

Set forth below is information about each Fund's common shares as of October 31,

2006.

Premium Dividend Fund I

(1) (2) (3)
Title of Class Amount Authorized Amount Held by Fund

Common Shares unlimited* 0

(4)
Amount Outstanding
Exclusive of Amount
Shown Under (3)

15,292,571
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Premium Dividend Fund II
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
Common Shares unlimited* 0 15,046,539
Select Dividend Trust
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
Common Shares unlimited* 0 10,010,393
Global Dividend Fund
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
Common Shares unlimited* 0 8,344,700
Preferred Dividend Fund
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
Common Shares unlimited* 0 7,257,200
* with requisite vote of holders of preferred shares

Purchase and Sale

Purchase and sale procedures for the common shares of each of the Funds are
identical. Investors typically purchase and sell common shares of the Funds
through a registered broker-dealer on the NYSE, thereby incurring a brokerage
commission set by the broker-dealer. Alternatively, investors may purchase or
sell common shares of the Funds through privately negotiated transactions with
existing shareholders.
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Common Share Price Data

The following table sets forth the high and low sales prices for common shares
of each Fund on the NYSE for each full quarterly period within the two most
recent fiscal years and each full quarter since the beginning of the current
fiscal year, along with the NAV and discount or premium to NAV for each

quotation.
53
PREMIUM DIVIDEND FUND I
Quarterly High Net Asset Premium Low Net Asset Premium
Period Ending Price Value (Discount) Price Value (Discount)
December 31, 2006 $ 9.11 $ 10.42 (14.37%) $ 8.58 $ 9.87 (11.41%)
September 30, 2006 $ 8.65 S 9.94 (16.14)% $ 7.87 $ 9.25 (11.40%)
June 30, 2006 $ 8.36 S 9.60 (11.11%) $ 7.82 $ 9.00 (14.81%)
March 31, 2006 $ 8.69 S 9.78 (9.33%) $ 8.06 $ 9.47 (15.15%)
December 31, 2005 $ 8.90 S  9.88 (8.73%) $ 7.99 $ 9.24 (15.04%)
September 30, 2005 S 9.48 $ 10.06 (5.77%) $ 8.88 $ 9.73 (9.64%)
June 30, 2005 $ 9.46 $ 10.01 (3.63%) $ 8.78 $ 9.48 (7.68%)
March 31, 2005 $ 10.00 S 9.95 3.84% $ 8.67 $ 9.38 (8.06%)
December 31, 2004 $ 10.05 $ 9.75 5.90% $ 9.38 $ 9.27 0.93%
September 30, 2004 $ 9.54 S 9.27 6.59% $ 8.92 $ 8.73 (0.77%)
PREMIUM DIVIDEND FUND TIT
Quarterly High Net Asset Premium Low Net Asset Premium
Period Ending Price Value (Discount) Price Value (Discount)
January 31, 2007 $ 11.49 $ 13.17 (13.81%) $ 11.14 $ 12.83 (11.25%)
October 31, 2006 $ 11.32 $ 12.88 (13.85%) $ 10.54 $ 12.15 (10.09%)
July 31, 2006 $ 8.29 S 9.64 (11.11%) $ 7.82 S 9.00 (16.14%)
April 30, 2006 $ 8.69 S 9.78 (9.33%) $ 8.00 S 9.23 (13.92%)
January 31, 2006 $ 8.56 S 9.65 (8.75%) S 7.99 S 9.24 (15.15%)
October 31, 2005 $ 9.36 $ 10.03 (5.87%) $ 8.10 S 9.24 (13.37%)
July 31, 2005 S 9.48 $ 10.06 (3.87%) $ 8.93 $ 9.58 (8.17%)
April 30, 2005 $ 9.82 S 9.95 (0.10%) $ 8.67 S 9.38 (8.06%)
January 31, 2005 $ 10.05 S 9.78 4.77% $ 9.58 $ 9.35 (0.93%)
October 31, 2004 $ 9.87 $ 9.38 6.59% $ 9.00 S 8.87 (0.77%)
SELECT DIVIDEND TRUST
Quarterly High Net Asset Premium Low Net Asset Premium
Period Ending Price Value (Discount) Price Value (Discount)
December 31, 2006 $ 13.66 $ 15.78 (15.79%) $ 12.67 $ 14.90 (12.72%)
September 30, 2006 $ 12.76 $ 15.02 (16.55%) $ 11.91 $ 14.08 (14.28%)
June 30, 2006 $ 12.42 $ 14.52 (13.37%) $ 11.72 $ 13.67 (15.49%)
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(15.72%
(17.05%
(11.82%
(13.33%
(13.35%
(1.42%
0.95%
(5.36%)

Premium
(Discount)

Premium
(Discount)

March 31, 2006 $ 12.86 S 14.77 (12.52%) $ 12.11 $ 14.30
December 31, 2005 $ 13.37 $ 14.96 (10.61%) $ 11.82 $ 13.89
September 30, 2005 $ 13.91 $ 15.28 (7.19%) $ 13.05 $ 14.73
June 30, 2005 $ 13.85 $ 15.20 (7.73%) $ 12.68 S 14.42
March 31, 2005 $ 14.55 $ 14.99 (1.17%) $ 12.40 $ 14.20
December 31, 2004 $ 15.30 S 14.76 4.88% $ 14.30 $ 14.03
September 30, 2004 $ 14.65 $ 14.09 6.32% $ 13.68 $ 13.31
June 30, 2004 $ 15.21 $ 14.71 6.26% $ 13.11 $ 13.05
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GLOBAL DIVIDEND FUND

Quarterly High Net Asset Premium Low Net Asset

Period Ending Price Value (Discount) Price Value

January 31, 2007 $ 13.25 $ 14.83 (13.47%) $ 12.061 S 14.46
October 31, 2006 $ 12.84 S 14.56 (14.46%) $ 11.86 $ 13.76
July 31, 2006 $ 11.83 $ 13.77 (10.17%) $ 11.19 $ 12.96
April 30, 2006 $ 12.45 $ 14.09 (10.89%) $ 11.40 $ 13.33
January 31, 2006 $ 12.48 $ 13.89 (10.09%) $ 11.45 $ 13.32
October 31, 2005 $ 13.28 $ 14.51 (7.22%) $ 11.40 $ 13.30
July 31, 2005 $ 13.44 $ 14.51 (6.93%) $ 12.30 $ 13.88
April 30, 2005 $ 14.70 $ 14.30 3.52% $ 12.10 $ 13.65
January 31, 2005 $ 14.33 S 14.16 3.66% $ 13.21 $ 13.55
October 31, 2004 $ 13.73 $ 13.59 3.48% $ 12.45 $ 12.75
July 31, 2004 $ 12.68 $ 13.16 (2.43%) $ 11.39 $ 12.40
PREFERRED DIVIDEND FUND

Quarterly High Net Asset Premium Low Net Asset

Period Ending Price Value (Discount) Price Value

November 30, 2006 $ 13.55 $ 14.38 (8.82%) $ 12.76 $ 13.88
August 31, 2006 $ 13.03 $ 14.00 (10.90%) $ 11.85 $ 13.19
May 31, 2006 $ 13.41 $ 14.11 (4.46%) $ 11.89 $ 13.23
February 28, 2006 $ 13.80 $ 14.11 0.15% $ 12.95 $ 13.66
November 30, 2005 $ 14.22 $ 14.51 (1.19%) $ 12.29 $ 13.60
August 31, 2005 $ 14.23 S 14.46 (0.84%) $ 13.38 $ 14.14
May 31, 2005 $ 13.66 $ 14.41 (4.75%) $ 12.30 $ 13.98
February 28, 2005 $ 14.15 $ 14.54 (1.71%) $ 13.38 $ 13.95
November 30, 2004 $ 13.72 $ 14.11 (0.44%) $ 12.90 $ 13.59
August 31, 2004 $ 13.25 $ 13.59 (1.92%) $ 12.05 $ 12.79
May 31, 2004 $ 14.91 $ 14.25 5.37% $ 11.38 $ 12.70
As of October 31, 2006, (i) the net value per share for common shares of the

Acquiring Fund was $12.87 and the market price per share was $11.26,
representing a discount to NAV of 12.51%, (ii) the NAV per share for common
shares of Premium Dividend Fund I was $10.20 and the market price per share was
$8.80, representing a discount to NAV of 13.73%, (iii) the NAV per share for
common shares of Select Dividend Trust was $15.44 and the market price per share
was $13.16, representing a discount to NAV of 14.77%, (iv) the NAV per share for
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common shares of Global Dividend Fund was $14.54 and the market price per share
was $12.71, representing a discount to NAV of 12.59%, and (v) the NAV per share
for common shares of Preferred Dividend Fund was $14.26 and the market price per
share was $13.25, representing a discount to NAV of 7.08%.

The NAV per share and market price per share of the common shares of each Fund
may fluctuate prior to the closing date of each Reorganization. Depending on
market conditions immediately prior to the closing date of a Reorganization,
Acquiring Fund Common Shares may trade at a larger or smaller discount to NAV
than an Acquired Fund's common shares. This could result in the Acquiring Fund
Common Shares having a market value that is greater or less than the market
value of an Acquired Fund's common shares on the closing date of a
Reorganization.

Share Repurchases

Common shares of both the Acquired Funds and the Acquiring Fund have
historically traded at a discount to NAV. The Boards of Global Dividend Fund and
Preferred Dividend Fund will consider at least annually action that might be
taken to seek to reduce or eliminate any material discount from net asset value
that may occur in respect of com-
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mon shares, which may include the repurchase of such common shares in the open
market or in private transactions, the making of a tender offer for such shares
or conversion of the Fund to an open-end investment company. There can be no
assurance, however, that the Board of Global Dividend Fund or Preferred Dividend
Fund will decide to take any of these actions or that share repurchases or
tender offers, if undertaken, will reduce market discount. The Board of Trustees
of each other Fund will, from time to time, consider either repurchasing shares
of common stock on the open market or making a tender offer for shares of the
common stock. Notwithstanding any of the foregoing, so long as a Fund's
preferred shares are outstanding, such Fund may not purchase, redeem or
otherwise acquire any of its common shares if (i) dividends on the preferred
shares are in arrears, or (ii) the 1940 Act asset coverage requirements and any
additional asset coverage requirements that may be imposed by a Rating Agency in
connection with any rating of the preferred shares would not be met after giving
effect to the transaction. Any service fees incurred in connection with any
tender offer made by a Fund will be borne by that Fund and will not reduce the
stated consideration to be paid to tendering common shareholders.

Subject to its investment restrictions, a Fund may borrow to finance the
repurchase of shares or to make a tender offer. Interest on any borrowings to
finance share repurchase transactions or the accumulation of cash by a Fund in
anticipation of share repurchases or tenders will reduce the Fund's net income.
The Fund will comply with the Securities Exchange Act of 1934, as amended (the
"1934 Act"), the 1940 Act and the rules and regulations thereunder in connection
with any share repurchase, tender offer or borrowing that might be approved by
the Fund's Board. Any such borrowings will be subject to the limitations imposed
by the 1940 Act and the Rating Agency Guidelines.

The repurchase by a Fund of its common shares at prices below NAV will result in
an increase in the NAV of those common shares that remain outstanding. However,
there can be no assurance that common share repurchases or tender offers at or
below NAV will result in the Fund's common shares trading at a price equal to
their NAV. Nevertheless, the fact that a Fund's common shares may be the subject
of repurchase or tender offers from time to time, or that the Fund may be
converted to an open-end investment company, may reduce any spread between
market price and NAV that might otherwise exist.

In addition, a purchase by the Fund of its common shares will decrease the
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Fund's total assets which would likely have the effect of increasing the Fund's
expense ratio. Any purchase by the Fund of its common shares at a time when
preferred shares are outstanding will increase the leverage applicable to the
outstanding common shares then remaining.

Before deciding whether to take any action if the common shares trade below NAV,
a Fund's Board would likely consider all relevant factors, including the extent
and duration of the discount, the liquidity of the Fund's portfolio, the impact
of any action that might be taken on the Fund or its shareholders and market
considerations. Based on these considerations, even if a Fund's shares should
trade at a discount, the Fund's Board may determine that, in the interest of the
Fund and its shareholders, no action should be taken.

Premium Dividend Fund I, Global Dividend Fund and Preferred Dividend Fund.
Although the decision to take action in response to a discount from the NAV is
made by a Fund's Board at the time it considers such issue, it 1is the present
policy of the Boards of Premium Dividend Fund I and Preferred Dividend Fund,
which may be changed by the Board, not to authorize repurchases of common shares
or a tender offer for such shares if: (i) such transactions, if consummated,
would (a) result in the delisting of the common shares from the NYSE or (b)
impair the Fund's status as a regulated investment company under the Code (which
would make the Fund a taxable entity, causing the Fund's income to be taxed at
the corporate level in addition to the taxation of shareholders who receive
dividends from the Fund) or as a registered closed-end investment company under
the 1940 Act; (ii) the Fund would not be able to liquidate portfolio securities
in an orderly manner and consistent with the Fund's investment objective and
policies in order to repurchase common shares; or (iii) there is, in the Board's
judgment, any (a) material legal action or proceeding instituted or threatened
challenging such transactions or otherwise materially adversely affecting the
Fund, (b) general suspension of or limitation on prices for trading securities
on the NYSE or other national securities exchange, (c) declaration of a banking
moratorium by federal or state authorities or any suspension of payment by
United States or New York banks or other banks in which the Fund invests, (d)
material limitation affecting the Fund or the issuers of its portfolio
securities by federal or state authorities on the extension of credit by lending
institutions or on the exchange of foreign currency, (e) commencement of war,
armed hostilities or other international or national calamity directly or
indirectly involving the United States or (f) other event or condition which
would have a material adverse effect (including any adverse tax effect) on the
Fund or its shareholders if shares were repurchased. Each Fund's Board may in
the future modify these conditions in light of experience.

Select Dividend Fund and Premium Dividend Fund II. In authorizing repurchases of
common shares, the Boards of Select Dividend Fund and Premium Dividend II will
consider the effect of such repurchases on the Fund's expense ratio, portfolio
turnover, its ability to achieve its investment objective, the maintenance of
its status as a regulated
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investment company and whether, as a consequence of such repurchases, the Fund
would be required to pay additional dividends on the preferred shares. It is the
policy of each Fund's Board, which may be changed by the Board, not to effect
share repurchases of common shares which would have a material adverse effect,
including adverse tax consequences, on the Fund or its shareholders. Annually,
the Boards of Select Dividend Fund and Premium Dividend Fund II will consider
making a tender offer for the common shares at their then-current net asset
value. At that time, each Board will consider the liquidity provided by trading
on the NYSE, including the historical price performance and trading volume of
the common share on the NYSE and whether such a tender is in the best interests
of the Fund and holders of the common shares. Any such tender offer or

83



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

repurchase must comply with the Rating Agency Guidelines and the 1940 Act asset
coverage requirements as long as any preferred shares are outstanding.

Dividends and Distributions

Premium Dividend Fund II and Select Dividend Fund. Each of Premium Dividend Fund
IT and Select Dividend Fund intends to pay monthly dividends on the common
shares out of net income, subject to the Fund's obligations with respect to the
preferred shares, Rating Agency Guidelines and the 1940 Act asset coverage
requirements as long as any preferred shares are outstanding. Each Fund's net
income is all of its income (other than net capital gains) reduced by its
expenses. Each Fund's net capital gains equal the excess of its net long-term
capital gains over its net short-term capital losses. Distributions derived from
net capital gains, if any, will generally be made annually.

Global Dividend Fund and Preferred Dividend Fund. It is the policy of Global
Dividend Fund and Preferred Dividend Fund to make monthly distributions to the
holders of common shares of substantially all investment company taxable income
remaining after the payment of dividends on any outstanding preferred shares.
Investment company taxable income of a Fund consists of all of the Fund's
taxable income (after reduction by deductible expenses) other than its net
capital gain. Net capital gain (net long-term capital gain in excess of net
short-term capital loss), if any, if distributed, 1is expected to be distributed
at least annually and would be designated proportionately between the common
shares and any preferred shares, as described below in "U.S. Federal Income Tax
Matters." Alternatively, with respect to Preferred Dividend Fund only, the Fund
may and presently expects to retain such net capital gain, the tax consequences
of which are described below under "U.S. Federal Income Tax Matters." The
expenses of each Fund are accrued each day.

Premium Dividend Fund I. Premium Dividend Fund I intends to pay monthly
dividends on the shares of the common stock, out of earned surplus or net
profits remaining after payment of all required dividends (including additional
dividends, if any) on the shares of the DARTS. The Fund intends to retain net
capital gains, if any, for the benefit of shareholders of the common stock. The
Fund's "net income" includes all dividends, interest and other income and
short-term capital gains earned by the Fund on its portfolio holdings, net of
the Fund's expenses. The Fund's "net capital gains" consist of the excess of net
long-term capital gains over net short-term capital losses.

All Funds. As long as any preferred shares are outstanding, no Fund will
declare, pay or set apart for payment any dividend or other distribution in
respect of the common stock or any other stock of a Fund ranking junior to the
preferred shares (or on parity with such shares, in the case of Select Dividend
Trust, Global Dividend Fund and Preferred Dividend Fund) as to dividends or upon
liquidation, or call for redemption, redeem, purchase or otherwise acquire for
consideration any common shares or any other shares of the Fund ranking junior
to the preferred shares (or on parity with, in the case of Select Dividend
Trust, Global Dividend Fund and Preferred Dividend Fund) as to dividends or upon
liquidation, unless (i) immediately thereafter, the 1940 Act asset coverage
requirements and any asset coverage requirements that may be imposed by a Rating
Agency in connection with any rating of the preferred shares are met, (ii) full
cumulative dividends (including additional dividends, if any) on all preferred
shares for all past dividend periods have been paid or declared and a sum
sufficient for the payment of such dividends set apart for payment and (iii) the
Fund has redeemed the full number of preferred shares required to be redeemed by
any provision for mandatory redemption contained in the Agreement and
Declaration of Trust.

In addition, as long as any preferred shares are outstanding, no Fund is
permitted to declare any dividend or distribution on its common shares unless,
at the time of such declaration and after taking account of such dividend or
distribution, the Fund is in compliance with the 1940 Act asset coverage
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requirements and with any applicable Rating Agency Guidelines. The Fund intends,
to the extent necessary, to redeem or purchase preferred shares from time to
time to maintain compliance with the 1940 Act asset coverage requirements and
the Rating Agency Guidelines. To the extent this is not possible, any
restriction on the payment of dividends or distributions might impair the
ability of a Fund to maintain its qualification, for federal income tax
purposes, as a regulated investment company that is exempt from taxation on
income or gains distributed to its shareholders.

If, for any taxable year, any portion of the distributions paid by a Fund on the
preferred shares does not qualify for the Dividends Received Deduction, the Fund
will be required to pay additional dividends to holders of the preferred
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shares to compensate for the resulting reduction in the Net After-Tax Return (as
defined below) to the holders of the preferred shares. Such additional dividends
would decrease the amount of the Fund's net income and net capital gains
available for distribution to holders of common shares and may reduce the Fund's
NAV per share.

The term "Net After-Tax Return" means, with respect to any dividend paid on the
preferred shares, the amount of such dividend less the federal corporate income
tax to which such dividend would be subject, giving effect to the actual or
assumed (as the case may be) amount of such dividend effectively designated
under Section 854 of the Code as eligible for the Dividends Received Deduction.
For this purpose, in the case of any dividend (i) the applicable income tax rate
shall be assumed to be the highest marginal federal income tax rate applicable
to corporations under the law in effect at the time of the payment of such
dividend if received by a domestic corporation reporting taxable income based on
a calendar year, disregarding any alternative minimum tax and (ii) assuming the
full amount of such dividend were effectively designated under Section 854 of
the Code (or any successor provision) as eligible for Dividends Received
Deduction, the holder receiving such dividend shall be assumed to be entitled to
the Dividends Received Deduction with respect to such dividend in an amount
equal to the maximum amount provided in Section 243 (a) (1) of the Code (or any
successor provision) as in effect at the time of payment of such dividend. The
highest marginal federal income tax rate for corporations currently is 35% and
the maximum amount provided in Section 243 (a) (1) of the Code currently is 70%.

Dividend Reinvestment Plan

Each Fund offers its shareholders a Dividend Reinvestment Plan (each a "Plan,"
collectively the "Plans"), which offers the opportunity to earn compounded
yields. Each holder of common shares of the Funds, other than holders of
Preferred Dividend Fund and Premium Dividend Fund II, will automatically have
all distributions of dividends and capital gains reinvested by Mellon Investor
Services, as Plan agent for the common shareholders (the "Plan Agent"), unless
an election is made to receive cash. Holders of common shares of Preferred
Dividend Fund and Premium Dividend Fund II must elect to have all distributions
of dividends and capital gains reinvested by the Plan Agent. Holders of common
shares who elect not to participate in the Plan (or, in the case of Preferred
Dividend Fund and Premium Dividend Fund II, who do not elect to participate in
the Plan) will receive all distributions in cash, paid by check mailed directly
to the shareholder of record (or, if the common shares are held in street or
other nominee name, then to the nominee) by the Plan Agent, as
dividend-disbursing agent. After the Reorganizations, a holder of shares of a
Fund who currently elects to receive dividends in cash will continue to receive
dividends in cash; all holders who currently elect to participate in the Plan of
a Fund will have their dividends automatically reinvested in shares of the
combined fund.

85



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Shareholders of Preferred Dividend Fund and Premium Dividend Fund II may Jjoin
their respective Plans by filling out and mailing an authorization card, by
notifying the Plan Agent by telephone or by visiting the Plan Agent's Web Site
at www.melloninvestor.com. Shareholders of Preferred Dividend Fund and Premium
Dividend Fund II must indicate an election to reinvest all or a portion of
dividend payments. If received in proper form by the Plan Agent before the
record date of a dividend, the election will be effective with respect to all
dividends paid after such record date.

Shareholders whose shares are held in the name of a broker or a nominee should
contact the broker or nominee to determine whether and how they may participate
in the Plan. The Plan Agent serves as agent for the holders of common shares in
administering the Plan. If Premium Dividend Fund I, Select Dividend Trust,
Preferred Dividend Fund or the Acquiring Fund declares a dividend payable either
in common shares or in cash, non-participants will receive the equivalent in
common shares. If the market price of the common shares of a Fund on the payment
date of the dividend is equal to or exceeds their NAV as determined on the
payment date, participants in the Plans (other than the Plan of Global Dividend
Fund) will be issued common shares (out of authorized but unissued shares) at a
value equal to or higher of NAV or 95% of the market price. If the NAV exceeds
the market price of the common shares at such time, or if the Board of a Fund
declares a dividend payable only in cash, the Plan Agent will, as agent for Plan
participants, buy shares in the open market, on the NYSE or elsewhere, for the
participants' accounts. Such purchases will be made promptly after the payable
date for such dividend and, in any event, prior to the next ex-dividend date
after such date, except where necessary to comply with federal securities laws.
If, before the Plan Agent has completed its purchases, the market price exceeds
the NAV of the common shares of a Fund, the average per share purchase price
paid by the Plan Agent may exceed the NAV of the common shares, resulting in the
acquisition of fewer shares than if the dividend had been paid in shares issued
by a Fund.

With respect to Global Dividend Fund only, after the Fund declares a dividend or
makes a capital gains distribution, the Plan Agent will, as an agent for the
participants, receive the cash payment and use it to buy shares on the open
market, on the NYSE or elsewhere, for the participants' accounts. Global
Dividend Fund will not issue any new shares in connection with the Plan.
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Each participant will pay a pro rata share of brokerage commissions incurred
with respect to the Plan Agent's open market purchases in connection with the
reinvestment of dividends and distributions. The cost per share of the shares
purchased for each participant's account will be the average cost, including
brokerage commissions, of any shares purchased on the open market plus, in the
case of Premium Dividend Fund I, Select Dividend Trust, Preferred Dividend Fund
and the Acquiring Fund, the cost of any shares issued by those Funds. There will
be no brokerage charges with respect to common shares issued directly by Premium
Dividend Fund I, Select Dividend Trust, Preferred Dividend Fund or the Acquiring
Fund. There are no other charges to participants for reinvesting dividends or
capital gain distributions.

Participants in a Plan may withdraw from the Plan at any time by contacting the
Plan Agent by telephone, in writing or by visiting the Plan Agent's Web Site at
www.melloninvestor.com. Such withdrawal will be effective immediately if, with
respect to Premium Dividend Fund I and Global Dividend Fund, received prior to a
dividend record date (and with respect to Premium Dividend Fund II, Select
Dividend Trust and Preferred Dividend Fund, if received not less than 10 days
prior to a dividend record date); otherwise, it will be effective for all
subsequent dividend record dates. When a participant withdraws from a Plan or
upon termination of a Plan, as provided below, certificates for whole common
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shares credited to his or her account under a Plan will be issued and a cash
payment will be made for any fraction of a share credited to such account.

The Plan Agent maintains each shareholder's account in a Plan and furnishes
monthly written confirmations of all transactions in the accounts, including
information needed by the shareholders for personal and tax records. The Plan
Agent will hold common shares in the account of each Plan participant in
non-certificated form in the name of the participant. Proxy material relating to
the shareholders' meetings of a Fund will include those shares purchased, as
well as shares held pursuant to a Plan.

The reinvestment of dividends and distributions will not relieve participants of
any federal income tax that may be payable or required to be withheld on such
dividends or distributions. Participants under a Plan will receive tax
information annually. The amount of dividend to be reported on the 1099-DIV
should be: (1) in the case of shares issued by a Fund (other than Global
Dividend Fund), the fair market value of such shares on the dividend payment
date or (2) in the case of shares purchased by the Plan Agent in the open
market, the amount of cash used by the Plan Agent to purchase shares in the open
market, including the amount of cash allocated to brokerage commissions paid on
such purchases. Experience under a Plan may indicate that changes are desirable.
Accordingly, each Fund reserves the right to amend or terminate its Plan as
applied to any dividend or distribution paid subsequent to written notice of the
change sent to all shareholders of a Fund at least 90 days before the record
date for the dividend or distribution. The Plan may be amended or terminated by
the Plan Agent after at least 90 days written notice to all shareholders of a
Fund. All correspondence or additional information concerning the Plans should
be directed to the Plan Agent, Mellon Bank, N.A., c/o Mellon Investor Services,
P.0O. Box 3338, South Hackensack, NJ 07606-1938 (Telephone: 1-800-852-0218).

Additional Information About Preferred Shares of the Funds

General

The preferred shares of Premium Dividend Fund I, Premium Dividend Fund II and
Global Dividend Fund are labeled "DARTS", the preferred shares of Select
Dividend Trust are labeled "AMPS" and the preferred shares of Preferred Dividend
Fund are labeled "ARPS". The DARTS, AMPS and ARPS are preferred shares of
beneficial interest that entitle their holders to receive when, as and if
declared by the Board of a Fund, out of funds legally available therefore,
cumulative cash dividends at a rate per annum that may vary for the successive
dividend periods for each series of preferred shares, and cumulative cash
additional dividends, payable on specified dates. The DARTS, AMPS and ARPS are
not traded on a stock exchange or over-the-counter. Each preferred share carries
one vote on matters on which preferred shares can be voted. The DARTS, AMPS or
ARPS are not convertible into common shares and have no preemptive rights. Each
of the outstanding DARTS, AMPS and ARPS have a liquidation preference of
$100,000 plus an amount equal to accumulated and unpaid dividends per share
(whether or not earned by the Fund or declared, including additional dividends,
if any) and are fully paid and nonassessable (except as described under
"Governing Law" below) .

Series

Under the 1940 Act, each Fund is permitted to have outstanding more than one
series of preferred shares as long as no single series has priority over another
series as to the distribution of assets of the Fund or the payment of dividends.
Other than Premium Dividend Fund II, each Fund currently has one series of
preferred shares outstanding. Premium Dividend Fund II currently has two series
of DARTS outstanding. If the Reorganizations are approved and
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completed, the combined fund will have six series of DARTS. The existing series
of Acquiring Fund DARTS will remain Series A and Series B and the Acquiring Fund
will issue: Acquiring Fund DARTS, Series C in exchange for the existing series
of DARTS of Premium Dividend Fund I; Acquiring Fund DARTS, Series D in exchange
for the existing series of AMPS of Select Dividend Trust; Acquiring Fund DARTS,
Series E in exchange for the existing series of ARPS of Preferred Dividend Fund;
and Acquiring Fund DARTS, Series F in exchange for the existing series of DARTS
of Global Dividend Fund. The additional series of preferred shares that will be
exchanged for existing series of preferred shares of each Acquired Fund are
expected to be designated in accordance with the foregoing, but may be
designated pursuant to the order that each series is issued by the Acquiring
Fund. The aggregate liquidation preference of each new series will equal the
aggregate liquidation preference of the existing shares that the respective new
series replaces. For each series, the number of shares and the liquidation
preference per share will be the same as the existing series. The auction dates,
rate period and dividend payment dates of the Acquiring Fund DARTS received in
the Reorganization will be the same as that of the preferred shares held
immediately prior to the Reorganization. The closings of the Reorganizations are
conditioned upon the Acquiring Fund DARTS receiving a rating of "AA"™ from S&P
and "aa2" from Moody's.

Outstanding Securities
Set forth below is information about each Fund's preferred shares as of December

22, 2006.

Premium Dividend Fund I

(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
DARTS, Series A unlimited 0 685
Premium Dividend Fund II
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
DARTS, Series A unlimited 0 500
DARTS, Series B unlimited 0 500
Select Dividend Trust
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
AMPS, Series A unlimited 0 700
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Global Dividend Fund

(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
DARTS unlimited 0 600
Preferred Dividend Fund
(4)
Amount Outstanding
(1) (2) (3) Exclusive of Amount
Title of Class Amount Authorized Amount Held by Fund Shown Under (3)
ARPS unlimited 0 525
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Purchase and Sale

FEach Fund's series of preferred shares are purchased and sold at separate
auctions conducted on a regular basis (unless a Fund elects, subject to certain
conditions, to declare a special dividend period) by Deutsche Bank Trust Company
Americas ("Deutsche Bank"), as Auction Agent for each of the Funds' preferred
shares (other than Preferred Dividend Fund), or The Bank of New York ("BONY"),
as Auction Agent for Preferred Dividend Fund's ARPS. Unless otherwise permitted
by the Funds, existing and potential holders of preferred shares only may
participate in auctions through their broker-dealers. Broker-dealers submit the
orders of their respective customers who are existing and potential holders of
preferred shares to the Auction Agent. On or prior to each auction date for the
preferred shares (the business day prior to the beginning of a dividend period),
each holder may submit a hold order, bid or sell order to its broker-dealer.
Broker dealers may maintain a secondary trading market in the preferred shares
outside of auctions; however, historically they have not done so and are not
expected to do so in the future. The broker-dealers have no obligation to make a
secondary market in the preferred shares outside of the auction and there can be
no assurance that a secondary market for the preferred shares will develop or,
if it does develop, that it will provide holders with liquidity of investment.
The preferred shares are not registered on any stock exchange or on the National
Association of Securities Dealers Automated Quotations system.

Broker-Dealers

After each auction, the Auction Agent will pay a service charge, from funds
provided by each Fund, to each broker-dealer, at the annual rate of 0.25% of the
aggregate purchase price of all preferred shares placed by such broker-dealer in
such auction, for the number of days in the rate period to which such auction
relates, calculated on the basis of a year of 360 days. For purposes of the
preceding sentence, preferred shares will be deemed to have been placed by a
broker-dealer if such shares were (i) the subject of hold orders deemed to have
been made by existing holders of preferred shares that initially were acquired
by such existing holders through such broker-dealer or (ii) the subject of the
following orders submitted by such broker-dealer: (a) a submitted bid of an
existing holder pursuant to which such existing holder continues to hold such
shares as a result of the auction, (b) a submitted bid of a potential holder
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pursuant to which such potential holder purchases such shares as a result of the
auction or (c) a submitted hold order.

The broker-dealer agreements provide that a broker-dealer may submit orders in
auctions for its own account unless a Fund notifies all broker-dealers that they
may no longer do so; provided, however, that in any event such broker-dealers
may continue to submit hold orders and sell orders. If a broker-dealer submits
an order for its own account in any auction, it may have knowledge of orders
placed through it in that auction and therefore have an advantage over other
bidders; such broker-dealer, however, would not have knowledge of orders
submitted by other broker-dealers in that auction. In the broker-dealer
agreements, broker-dealers agree to handle customer orders in accordance with
their respective duties under applicable securities laws and rules.

Dividends and Distributions

General. Dividends on the preferred shares, which accrue daily, are cumulative
at a rate that was established at each offering of the preferred shares and has
been reset every 49 days thereafter by auction. Separate auctions will be
conducted for each series of preferred shares of each Fund. Dividends will be
payable when, as and if declared by a Fund's Board, every 49 days, subject to
certain exceptions. Prior to each dividend payment date, each Fund is required
to deposit with the Auction Agent sufficient and timely funds for the payment of
declared dividends payable on such dividend payment date. Dividends generally
will be paid through The Depository Trust Company or its successor (the
"Securities Depository") on each dividend payment date. The Securities
Depository, in accordance with current procedures, 1is expected to distribute
dividends received from a Fund in next-day funds on each dividend payment date
to agent members. These agent members are in turn expected to distribute such
dividends to the person for whom they are acting as agents. The auction dates,
rate period and dividend payment dates of the Acquiring Fund DARTS received in
the Reorganization will be the same as that of the preferred shares held
immediately prior to the Reorganization. Notwithstanding the foregoing, (i) if
an auction with respect to a dividend period for the preferred shares is not
held for any reason, the dividend rate on the shares of the preferred shares for
such dividend period shall be the Maximum Applicable Rate (as defined in each
Fund's By-Laws) on the auction date with respect to such dividend period and
(ii) 1if the preferred shares are called for redemption, the dividend rate for
such shares until the commencement of the next dividend period will be the
dividend rate otherwise in effect on the date of the Notice of Redemption and
the dividend rate for such shares for each subsequent dividend period or part
thereof (if any) until the redemption date will be the Maximum Applicable Rate
on the auction date with respect to such dividend period.
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If the Acquiring Fund, Select Dividend Trust, Global Dividend Fund or Preferred
Dividend Fund fails to pay on any dividend payment date (or within the
applicable grace period) the full amount of any dividend, the applicable rate
will not, until such failure to pay is cured, be determined based on the results
of an auction, but instead will be equal to 200% of the 60-day "AA" Composite
Commercial Paper Rate (as defined in each Fund's By-Laws) .

No dividends shall be declared or paid or set apart for payment on the preferred
shares for any dividend period or part thereof unless full cumulative dividends
(including additional dividends, if any) have been or contemporaneously are
declared and paid on each of the preferred shares through the most recent
dividend payment date. If full cumulative dividends are not paid on the
preferred shares, all dividends on the preferred shares will be paid pro rata to
the holders of the outstanding preferred shares. Holders of preferred shares
will not be entitled to any dividends, whether payable in cash, property or
stock, in excess of full cumulative dividends. No interest, or sum of money in
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lieu of interest, will be paid in respect of any dividend payment that may be in
arrears.

Under current law, dividends paid by a Fund will be taxable as ordinary income
and will be eligible for the Dividends Received Deduction to the extent that
they are designated by a Fund as qualifying for such deduction. Each of Premium
Dividend Fund I, Premium Dividend Fund II and Select Dividend Trust intends to
operate so that dividends paid will qualify in their entirety for the Dividends
Received Deduction and each Fund does not intend to realize any net capital
gains, but there can be no assurance that this result will be achieved.
Preferred Dividend Fund will be managed with a view to maximizing the portion of
the Fund's distributions to holders of the preferred shares that, under normal
market conditions, will qualify for the Dividends Received Deduction. Under
normal market conditions, Global Dividend Fund anticipates that at least 50% of
the dividends paid to holders of the preferred shares as a class will qualify
for the Dividends Received Deduction.
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If, with respect to Premium Dividend Fund I, the qualified dividends are less
than its net income, exclusive of net capital gains, then the Fund will allocate
the qualified dividends first to the preferred shares and then to the common
shares, provided that the Fund receives an opinion of counsel that such
preferential allocation is permitted under applicable law. If any other Fund
realizes net capital gains in any taxable year, the Fund will designate a
proportionate share of the dividends on the common shares and the preferred
shares for the year as derived from such gains. Similarly, if the net income of
any Fund other than Premium Dividend Fund I exceeds its qualified dividends in
any taxable year, the Fund will designate a proportionate share of the dividends
on the common shares and the preferred shares for the year as qualifying for the
Dividends Received Deduction. In either case, dividends on the preferred shares
for the taxable year would not qualify in their entirety for the Dividends
Received Deduction and additional dividends would become payable on the
preferred shares to compensate for the resulting reduction in the Net After-Tax
Return to the holders of the preferred shares.

Additional Dividends. With respect to all Funds other than Premium Dividend Fund

I, if for any taxable year, (i) a Fund realizes net capital gain, or (ii) the
net income of a Fund, excluding net capital gains, exceeds its qualified
dividends (each an "Additional Dividend Event"), a Fund will not designate a

portion of the dividends paid on the preferred shares as qualifying for the
Dividends Received Deduction. In that event, a cumulative additional dividend
will become payable on each series of the preferred shares to all holders of
record of the preferred shares as of the applicable dividend payment date and
will be calculated such that the Net After-Tax Return to a holder of preferred
shares that is a corporation based on the dividends paid with respect to the
relevant dividend period for which the Additional Dividend Event occurs and the
additional dividend relating to such dividends will be the same as the Net
After-Tax Return that would have been derived from such dividends if such
Additional Dividend Event had not occurred.

If, for any taxable year, any portion of the dividends paid on the preferred
shares of Premium Dividend Fund I is ineligible for the Dividends Received
Deduction because (i) the dividends received by the Fund that qualify for the
Dividends Received Deduction are less than the net income of the Fund, excluding
net capital gains, and, as a result, the Fund is not permitted to designate all
of the dividends paid on the shares of the DARTS as qualifying for the Dividends
Received Deduction or (ii) the net capital gains of the Fund are not allocated
solely to the shares of the common stock (each an "Indemnity Event"), then a
cumulative additional dividend will become payable on the shares of the DARTS in
December of such year such that the Net After-Tax Return to a holder of shares
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of the DARTS that is a corporation from the dividends paid in respect of the
year and the additional dividend relating to such dividends will be the same as
the Net After-Tax Return that would have been derived from the dividends paid in
respect of the year if such Indemnity Event had not occurred.

Unlike the other Funds, Premium Dividend Fund I has a provision in its By-Laws
governing its preferred shares that permits it to allocate items of income and
gain disproportionately to preferred shares such that items that are not
eligible for the Dividends Received Deduction can be allocated away from
preferred shares. This provision is based upon federal income tax law in effect
at the time of the launch of Premium Dividend Income Fund I. Subsequent changes
in federal income tax law permit pre-existing funds, such as Premium Dividend
Income Fund I, to continue this practice but prohibit all funds offered
subsequently from doing this. All of the Funds other than Premium Dividend
Income Fund I accordingly do not have this capability. In certain circumstances,
this allocation practice could enable Premium Dividend Fund I to avoid paying
additional dividends on preferred shares at the expense of common shareholders
where the other Funds could not. Following the Reorganization of Premium
Dividend Fund I and the Acquiring Fund, common shareholders of Premium Dividend
Fund I will no longer have this potential benefit. Because the Acquiring Fund
operates to ensure that all dividends paid are eligible for the Dividends
Received Deduction, Advisers does not believe that the loss of this benefit will
be of material significance as a practical matter to common shareholders of
Premium Dividend Fund I and is substantially outweighed by the benefits of the
Reorganization.

If any designations or allocations made by a Fund are not given effect for
federal income tax purposes, a Fund will not be required to pay additional
dividends on the preferred shares to compensate for the resulting reduction in
the Net After-Tax Return to the holders of the preferred shares. Moreover, no
additional dividends shall be payable as a result of any change in the law
concerning the eligibility of amounts paid with respect to the preferred shares
for the Dividends Received Deduction or the reduction or elimination of the
Dividends Received Deduction.
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Dividend Rates

The following table provides information about the dividend rates for each
series of each Fund's preferred shares as of a recent auction date:

AUCTION DATE FUND/SERIES RATE
January 26, 2007 Premium Dividend Fund I, DARTS, Series A 3.999%
January 3, 2007 Premium Dividend Fund II, DARTS, Series A 3.119%
January 10, 2007 Premium Dividend Fund II, DARTS, Series B 3.980%
December 19, 2006 Select Dividend Trust, AMPS, Series A 4.090%
January 5, 2007 Global Dividend Fund, DARTS 4.049%
January 2, 2007 Preferred Dividend Fund, ARPS 4.069%

The dividend rates in effect at the closing of the Reorganizations will be the
rates determined at the auctions held immediately prior to the closing date of
each Reorganization. The auction dates, rate period and dividend payment dates
of the Acquiring Fund DARTS received in the Reorganization will be the same as
that of the preferred shares held immediately prior to the Reorganization.

Ratings
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The DARTS of Premium Dividend Fund I have been issued a rating of "AA"™ from S&P.
The preferred shares of Premium Dividend Fund II, Select Dividend Trust and
Global Dividend Fund have been issued a rating of "AA" from S&P and "aa2" from
Moody's. The ARPS of Preferred Dividend Fund have been rated "aa" by Moody's.
The ratings expected to be received by the Acquiring Fund DARTS are "AA" from
S&P and "aa2" from Moody's. Compliance with the Rating Agency Guidelines may
impose restrictions on the securities in which a Fund may invest. Each Fund
intends that, so long any preferred shares are outstanding, the composition of
such Fund's portfolio reflects in part the Rating Agency Guidelines established
by S&P and/or Moody's in connection with the Fund's receipt of ratings of "AA"
from S&P and/or "aa2" or "aa" from Moody's, as applicable. Compliance with the
Rating Agency Guidelines is required by each Fund's By-Laws.

The Rating Agency Guidelines require the Fund to meet, as of certain specified
dates, certain asset coverage requirements that are imposed in connection with
the rating of the preferred shares. If the Fund fails to meet such asset
coverage requirements, the Fund may be required to redeem some or all of its
outstanding preferred shares or may be required to purchase or otherwise acquire
sufficient assets to meet the asset coverage requirements of the Rating Agency.
In addition to the Rating Agency Guidelines, each Fund is required to comply
with the 1940 Act requirement that the value of its total assets, less all
liabilities not constituting senior securities of the Fund, must be at least
equal to 200% of the aggregate liquidation preference of the preferred shares
outstanding plus the value of any senior securities representing indebtedness.
If a Fund fails to meet the 1940 Act asset coverage requirement as of certain
specified evaluation dates and fails, within a specified period, to cure such
failure, it may be required to redeem some or all of the outstanding preferred
shares.

S&P and Moody's are nationally recognized, independent statistical Rating
Agencies which issue ratings that reflect the perceived creditworthiness of
various securities. Each Fund will pay certain fees to S&P and/or Moody's for
rating the preferred shares. The guidelines for rating such preferred shares
have been developed by S&P and Moody's in connection with other issuances of
asset-backed and similar securities, including debt obligations and auction rate
preferred stock, generally on a case-by-case basis through discussions with the
respective issuers of these securities. The guidelines are designed to ensure
that assets underlying outstanding debt or preferred stock will be sufficiently
varied and will be of sufficient quality, duration and amount to justify
investment grade ratings. The guidelines do not have the force of law on a Fund,
but have been adopted by each Fund in its By-Laws in order to satisfy current
requirements necessary for S&P and/or Moody's to issue the above-described
ratings for the preferred shares, which ratings are generally relied upon by
institutional investors in purchasing such securities. In the context of a
closed-end investment company such as the Fund, therefore, the guidelines
provide a set of tests for portfolio composition and asset coverage that
supplement (and in some cases are more restrictive than) the applicable
requirements under the 1940 Act. A Rating Agency's guidelines will apply to the
preferred shares of a Fund only so long as such Rating Agency is rating the
preferred shares.

Each Fund may, but is not required to, adopt any modifications to the Rating
Agency Guidelines that may hereafter by established by S&P or Moody's. Failure
to adopt any such modifications, however, may result in a change in the ratings
assigned to the preferred shares or a withdrawal of ratings altogether. In
addition, any Rating Agency providing a rating for the preferred shares may, at
any time, change or withdraw any such rating. The Board of each Fund may,
without shareholder approval, amend, alter or repeal any or all of the
definitions and related provisions which have been adopted by a Fund pursuant to
the Rating Agency Guidelines in the event S&P and/or Moody's is no

64

93



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

longer rating the preferred shares or the Fund receives written confirmation
from S&P and/or Moody's that any such amendment, alternation or repeal would not
impair the rating then assigned to the preferred shares.

A preferred stock rating is an assessment of the capacity and willingness of an
issuer to pay preferred stock obligations. The rating on the preferred shares is
not a recommendation to purchase, hold or sell those shares, inasmuch as the
rating does not comment as to market price or suitability for a particular
investor. The Rating Agency Guidelines described above also do not address the
likelihood that an owner of preferred shares will be able to sell such shares in
an auction or otherwise. The rating is based on current information furnished to
S&P and/or Moody's by a Fund and/or the Adviser and information obtained from
other sources. The rating may be changed, suspended or withdrawn as a result of
changes in, or the unavailability of, such information. The common shares of
each Fund have not been rated by S&P or Moody's. Each Fund may at some future
time seek to have the preferred shares rated by an additional or substitute
Rating Agency.

Redemptions

Notwithstanding the provisions for redemptions described below, no Fund may
redeem, purchase or otherwise acquire preferred shares (or, with respect to
Select Dividend Trust, Global Dividend Fund and Preferred Dividend Fund, mail a
notice of redemption with respect to an optional redemption), unless: (i) all
accumulated and unpaid dividends (including additional dividends) on all
outstanding preferred shares for all applicable past dividend periods shall have
been or are contemporaneously paid or declared, and a sum sufficient for the
payment of such dividends is set apart for payment and (ii) the 1940 asset
coverage requirements and any asset coverage requirements that may be imposed by
a Rating Agency in connection with any rating of the preferred shares would be
met on the date of such redemption, purchase or other acquisition after giving
effect thereto. Global Dividend Fund is subject to the additional condition
that: (a) in the case the preferred shares are then being rated by Moody's, the
Fund has cash and short-term money market instruments maturing prior to the
redemption date in the aggregate amount equal in value to the amount required to
be paid upon any such redemption (including any required premium) and, (b) in
the case the preferred shares are then being rated by S&P, the Fund has S&P
Eligible Asset (as, defined in the By-Laws) with a maturity or tender date not
later than the redemption date and with a value at least equal to the amount
required to be paid upon any such redemption (including any required premium) .
Preferred Dividend Fund is subject to the additional condition set forth in (a)
above. Notwithstanding any of the foregoing, a Fund may, subject to the
requirements of the 1940 Act, redeem, purchase or otherwise acquire preferred
shares (1) as a whole, either pursuant to an optional redemption or a mandatory
redemption or (2) pursuant to a purchase or exchange offer made on an equal
basis for all of the outstanding preferred shares for a price that is proper
under the 1940 Act. In the event that fewer than all of the outstanding
preferred shares are to be redeemed pursuant to either an optional redemption or
a mandatory redemption, the shares to be redeemed shall otherwise be selected by
lot, or such other method as the Board deems fair and equitable.

Optional Redemptions. The preferred shares are redeemable at the option of each
Fund, as a whole or in part, on any dividend payment date with respect to Global
Dividend Fund, Select Dividend Trust and Preferred Dividend Fund and on the
second business day preceding any dividend payment date with respect to the
Acquiring Fund and Premium Dividend Fund I, at a price equal to $100,000 per
share plus, in each case, accumulated and unpaid dividends (including additional
dividends, if any) to the redemption date. The ARPS of Preferred Dividend Fund
may not be optionally redeemed in part if, after such partial redemption, fewer
than 30 ARPS remain outstanding. The DARTS of Global Dividend Fund may not be
optionally redeemed in part if, after such partial redemption fewer than 30
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DARTS remain outstanding. No other Funds have any provision for the minimum
number of preferred shares outstanding to allow the Fund to optionally redeem
its shares. Each Fund (other than Preferred Dividend Fund) provides that
optional redemptions may occur with not fewer than 30 nor more than 45 days'
notice. Preferred Dividend Fund provides that optional redemptions may occur
with no fewer than 25 nor more than 30 days' notice.

Mandatory Redemptions. The preferred shares are subject to mandatory redemption
if either the 1940 Act asset coverage requirements or the asset coverage
requirements that may be imposed by a Rating Agency in connection with any
rating of the preferred shares are not met as of an applicable cure date, in
part to the extent necessary to restore such asset coverage or, if such asset
coverage cannot be so restored, as a whole. In each case, the redemption price
will be $100,000 per share plus accumulated and unpaid dividends (including
additional dividends, if any) to the redemption date.

If a Fund does not have funds legally available for the redemption of all or any
portion of the preferred shares to be redeemed on any mandatory redemption date,
the Fund will redeem on such mandatory redemption date the number of preferred
shares that it has legally available funds to redeem and the remainder of the
preferred shares required to be redeemed will be redeemed on the earliest
practicable date next following the day on which the Fund has funds legally
available for the redemption of the preferred shares, pursuant to a notice of
redemption
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(which will specify a mandatory redemption date that is not fewer than the
minimum number of days after the date of such notice required by the 1940 Act).

From and after the occurrence of any event requiring the redemption of preferred
shares, and for so long as any preferred shares are subject to mandatory
redemption, a Fund may not reinvest the proceeds of any assets received prior to
the mandatory redemption date for any such shares except in short-term money
market instruments with maturity dates prior to such mandatory redemption date,
except that the foregoing restrictions will not be applicable to any
reinvestment of such proceeds if, after giving effect thereto, the Fund would
have sufficient monies to redeem all of the preferred shares that are subject to
redemption on such mandatory redemption date.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding
up of a Fund, holders of preferred shares are entitled to receive, out of the
assets of a Fund available for distribution to shareholders after satisfying
claims of creditors but before any payment or distribution of assets is made to
the holders of the common shares or any other class of shares of beneficial
interest ranking junior to the preferred shares upon liquidation, a liquidation
distribution in the amount of $100,000 per share plus an amount equal to
accumulated and unpaid dividends (whether or not earned or declared and
including additional dividends, if any) to the date of such distribution. If
upon such events, the assets of a Fund are insufficient to pay the holders of
preferred shares the full amount of the liquidation distributions to which they
are entitled, holders of preferred shares will share ratably in any such
distribution of assets. Unless and until payment in full has been made to
holders of preferred shares of the liquidation distributions to which they are
entitled, no dividends or distributions in ligquidation will be made to holders
of the common shares or any other shares of beneficial interest ranking junior
to the preferred shares and no purchase, redemption or other acquisition for any
consideration by a Fund will be made in respect of the common shares or any
other shares of beneficial interest ranking junior to the preferred shares upon
liquidation. After payment to holders of the preferred shares of the full amount
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of the liquidation distributions to which they are entitled, such holders will
have no rights or claims to the remaining assets of the Fund. Neither a sale,
lease or exchange of all or substantially all of the property and assets of a
Fund nor a consolidation or merger of a Fund with or into any other trust or
corporation will be deemed to be a liquidation, whether voluntary or
involuntary, dissolution or winding up of a Fund for the purpose of determining
liquidation rights.

Additional Information

For additional information on Acquiring Fund DARTS, Acquired Fund shareholders
should consult the Acquiring Fund's By-Laws attached as Appendix A to the
Statement of Additional Information. Acquiring Fund DARTS issued in connection
with the Reorganizations will be governed by the By-Laws of the Acquiring Fund,
which, upon completion of the Reorganizations, will be amended to reflect the
creation of new series and the issuance of additional DARTS.

U.S. Federal Income Tax Matters

The following is a summary discussion of certain U.S. federal income tax
consequences that may be relevant to a shareholder of acquiring, holding and
disposing of common shares or preferred shares of a Fund. This discussion only
addresses U.S. federal income tax consequences to U.S. shareholders who hold
their shares as capital assets and does not address all of the U.S. federal
income tax consequences that may be relevant to particular shareholders in light
of their individual circumstances. This discussion also does not address the tax
consequences to shareholders who are subject to special rules, including,
without limitation, financial institutions; insurance companies; dealers in
securities or foreign currencies; foreign shareholders; shareholders who hold
their shares as or in a hedge against currency risk, a constructive sale or a
conversion transaction; shareholders who are subject to the alternative minimum
tax, or tax—-exempt or tax-deferred plans accounts, or entities. In addition, the
discussion does not address any state, local or foreign tax consequences and it
does not address any U.S. federal tax consequences other than U.S. federal
income tax consequences. The discussion reflects applicable tax laws of the
United States as of the date of this Prospectus, which tax laws may be changed
or subject to new interpretations by the courts or the IRS retroactively or
prospectively. No attempt is made to present a detailed explanation of all U.S.
federal income tax concerns affecting each Fund and its shareholders, and the
discussion set forth herein does not constitute tax advice. Investors are urged
to consult their own tax advisers to determine the specific tax consequences to
them of investing in a Fund, including the applicable federal, state, local and
foreign tax consequences to them and the effect of possible changes in tax laws.

Each Fund intends to elect to be treated and to qualify each year as a
"regulated investment company" under Subchapter M of the Code so that it
generally will not pay U.S. federal income tax on income and capital gains
distrib-
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uted to shareholders. In order to qualify as a regulated investment company
under Subchapter M of the Code, which qualification this discussion assumes, a
Fund must, among other things, (i) derive at least 90% of its gross income for
each taxable year from (a) dividends, interest, payments with respect to
securities loans, gains from the sale or other disposition of stock, securities
or foreign currencies, or other income (including gains from options, futures
and forward contracts) derived with respect to its business of investing in such
stock, securities or currencies and (b) net income derived from interests in
certain publicly traded partnerships that are treated as partnerships for U.S.
federal income tax purposes and that derive less than 90% of their gross income
for the items described in (a) above (each a "Qualified Publicly Traded
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Partnership") (the "90% income test"); and (ii) diversify its holdings so that,
at the end of each quarter of each taxable year: (a) at least 50% of the value

of the Fund's total assets is represented by (I) cash and cash items, U.S.
government securities, the securities of other regulated investment companies
and (II) other securities, with such other securities limited, in respect to any
one issuer, to an amount not greater than 5% of the value of the Fund's total
assets and not more than 10% of the outstanding voting securities of such issuer
and (b) not more than 25% of the value of the Fund's total assets is invested in
the securities (other than U.S. government securities and the securities of
other regulated investment companies) of (I) any one issuer, (II) any two or
more issuers that the Fund controls and that are determined to be engaged in the
same or similar trades or businesses or related trades or businesses or (III)
any one or more Qualified Publicly Traded Partnerships. For purposes of the 90%
income test, the character of income earned by certain entities in which a Fund
invests that are not treated as corporations for U.S. federal income tax
purposes (e.g., partnerships or trusts) will generally pass through to the Fund.
Consequently, a Fund may be required to limit its equity investments in such
entities that earn fee income, rental income or other nonqualifying income.

If a Fund qualifies as a regulated investment company and, for each taxable
year, 1t distributes to its shareholders an amount equal to or exceeding the sum
of (i) 90% of its "investment company taxable income" as that term is defined in
the Code (which includes, among other things, dividends, taxable interest and
the excess of any net short-term capital gains over net long-term capital
losses, as reduced by certain deductible expenses) without regard to the
deduction for dividends paid and (ii) 90% of the excess of its gross tax-exempt
interest, if any, over certain disallowed deductions, the Fund generally will be
relieved of U.S. federal income tax on any income of a Fund, including "net
capital gains" (the excess of net long-term capital gain over net short-term
capital loss), distributed to shareholders. However, if a Fund retains any
investment company taxable income or net capital gain, it generally will be
subject to U.S. federal income tax at regular corporate rates on the amount
retained. Each Fund intends to distribute at least annually all or substantially
all of its investment company taxable income, net tax exempt interest, if any,
and net capital gain. If for any taxable year a Fund did not qualify as a
regulated investment company, it would be treated as a corporation subject to
U.S. federal income tax thereby subjecting any income earned by the Fund to tax
at the corporate level at a 35% federal tax rate and, when such income is
distributed, to a further tax at the shareholder level. In addition, a Fund
could be required to recognize unrealized gains, pay taxes and make
distributions (which could be subject to interest charges) before requalifying
as a regulated investment company.

In order to avoid incurring a nondeductible 4% federal excise tax obligation,
the Code requires that a Fund distribute (or be deemed to have distributed) by
December 31 of each calendar year an amount at least equal to the sum of (i) 98%

of its ordinary income for such year, (ii) 98% of its capital gain net income
(which is the excess of its realized net long-term capital gain over its
realized net short-term capital loss), generally computed on the basis of the

one-year period ending on October 31 of such year, after reduction by any
available capital loss carryforwards and (iii) 100% of any ordinary income and
capital gain net income from the prior year (as previously computed) that were
not paid out during such year and on which the Fund paid no federal income tax.
Under current law, provided that a Fund qualifies as a regulated investment
company for federal income tax purposes, the Fund should not be liable for any
income, corporate excise or franchise tax in the Commonwealth of Massachusetts.

Although dividends generally will be treated as distributed when paid, any
dividend declared by a Fund as of a record date in October, November or December
and paid during the following January will be treated for U.S. federal income
tax purposes as received by shareholders on December 31 of the calendar year in
which it is declared. In addition, certain other distributions made after the
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close of a taxable year of a Fund may be "spilled back" and treated as paid by
the Fund (except for purposes of the 4% excise tax) during such taxable year. In
such case, shareholders will be treated as having received such dividends in the
taxable year in which the distributions were actually made.

Each holder of common shares of the Funds, other than holders of Preferred
Dividend Fund and Premium Dividend Fund II, will automatically have all
distributions of dividends and capital gains reinvested by the Plan Agent,
unless an election is made to receive cash. Holders of common shares of
Preferred Dividend Fund and Premium Dividend Fund II must elect to have all
distributions of dividends and capital gains reinvested by the Plan Agent. For
U.S. federal income tax purposes, assuming the Fund has sufficient current or
accumulated earnings and profits, such distributions generally will be taxable
whether a shareholder takes them in cash or they are reinvested pursuant to
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the Plan in additional shares of the Fund. In general, dividends from investment
company taxable income are taxable either as ordinary income or, if so
designated by the Fund, as "qualified dividend income" taxable to individual
shareholders at a maximum 15% tax rate (if any) and dividends from net capital
gain (if any) that are designated as capital gain dividends are taxable as
long-term capital gains for U.S. federal income tax purposes without regard to
the length of time the shareholder has held shares of the Fund. A portion of the
dividend distributions to individual shareholders may qualify as "qualified
dividend income" as that term is defined in Section 1(h) (11) of the Code,
qualifying for the maximum 15% tax rate on dividends under the Jobs and Growth
Tax Relief Reconciliation Act of 2003 to the extent that such dividends are
attributable to qualified dividend income from the Fund's investments in common
and preferred stock of U.S. companies and stock of certain foreign corporations,
provided that certain holding period and other requirements are met. Capital
gain dividends distributed by a Fund (if any) to individual shareholders
generally will qualify for the maximum 15% tax rate under such Act. Absent
further legislation, the maximum 15% tax rate on qualified dividend income and
long-term capital gains will cease to apply to taxable years beginning after
December 31, 2010. Shareholders receiving distributions in the form of
additional shares issued by a Fund will be treated for federal income tax
purposes as receiving a distribution in an amount equal to the amount of cash
they would have received had they elected to receive cash, except when a Fund
distributes newly issued shares, in which case the amount of the distribution
will be equal to the fair market value of the shares received, determined as of
the distribution date. The basis of such shares will equal the amount of the
distribution. The source and U.S. federal income tax status of all distributions
will be reported to shareholders annually and shareholders receiving
distributions in the form of additional shares of a Fund will receive a report
as to the NAV of those shares.

If a Fund retains any net capital gains for a taxable year, the Fund may
designate the retained amount as undistributed capital gains in a notice to
shareholders who, if subject to U.S. federal income tax on long-term capital
gains, (i) will be required to include in income for U.S. federal income tax
purposes, as long-term capital gain, their proportionate shares of such
undistributed amount and (ii) will be entitled to credit their proportionate
shares of the tax paid by the Fund on the undistributed amount against their
U.S. federal income tax liabilities, if any, and to claim refunds to the extent
the credit exceeds such liabilities.

If a Fund acquires any equity interest (under Treasury regulations that may be
promulgated in the future, generally including not only stock but also an option
to acquire stock such as is inherent in a convertible bond) in certain foreign
corporations that receive at least 75% of their annual gross income from passive

98



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

sources (such as interest, dividends, certain rents and royalties, or capital
gains) or that hold at least 50% of their assets in investments producing such
passive income ("passive foreign investment companies"), the Fund could be
subject to U.S. federal income tax and additional interest charges on "excess
distributions" received from such companies or on gain from the disposition of
stock in such companies, even if all income or gain actually received by the
Fund is timely distributed to its shareholders. The Fund would not be able to
pass through to its shareholders any credit or deduction for such a tax. An
election may generally be available that would ameliorate these adverse tax
consequences, but any such election could require the Fund to recognize taxable
income or gain (subject to tax distribution requirements) without the concurrent
receipt of cash. These investments could also result in the treatment of capital
gains from the sale of stock of passive foreign investment companies as ordinary
income. Each Fund will monitor and may limit and/or manage its holdings in
passive foreign investment companies to limit its tax liability or maximize its
return from these investments.

When a Fund utilizes leverage through borrowing or issuing preferred shares, a
failure by the Fund to meet the asset coverage requirements imposed by the 1940
Act or by any rating organization that has rated such leverage or additional
restrictions that may be imposed by certain lenders on the payment of dividends
or distributions potentially could limit or suspend the Fund's ability to make
distributions on its common shares. Such a suspension or limitation could
prevent the Fund from distributing at least 90% of its investment company
taxable income as 1s required under the Code and therefore might jeopardize the
Fund's qualification for taxation as a regulated investment company and/or might
subject the Fund to the 4% excise tax discussed above. Upon any failure to meet
such asset coverage requirements, a Fund may, in its sole discretion, purchase
or redeem shares of preferred stock in order to maintain or restore the
requisite asset coverage and avoid the adverse consequences to the Fund and its
shareholders of failing to satisfy the distribution requirement. There can be no
assurance, however, that any such action would achieve these objectives. Each
Fund will endeavor to avoid restrictions on its ability to distribute dividends.

If for any taxable year a Fund fails to qualify for treatment as a regulated
investment company under the Code, the Fund will incur a regular Federal
corporate income tax on its taxable income (including capital gain),
irrespective of whether such income has been distributed to shareholders.
Distributions to its shareholders for such year would be taxable as ordinary
dividends to the extent of the Fund's current and accumulated earnings and
profits, 1if any. Before requalifying as a regulated investment company for a
subsequent taxable year, the Fund would be required to dis-
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tribute to shareholders any earnings and profits accumulated in the taxable
year (s) for which it did not qualify as a regulated investment company.

If a Fund invests in certain pay-in-kind securities, zero coupon securities,
deferred interest securities or, in general, any other securities with original
issue discount (or with market discount if the Fund elects to include market
discount in income currently), the Fund generally must accrue income on such
investments for each taxable year, which generally will be prior to the receipt
of the corresponding cash payments. However, a Fund must distribute, at least
annually, all or substantially all of its investment company taxable income,
including such accrued income, to shareholders to qualify as a regulated
investment company under the Code and avoid U.S. federal income and excise
taxes. Therefore, a Fund may have to dispose of its portfolio securities under
disadvantageous circumstances to generate cash, or may have to borrow the cash,
to satisfy distribution requirements.
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At the time of an investor's purchase of a Fund's shares, a portion of the
purchase price may be attributable to realized or unrealized appreciation in the
Fund's portfolio or undistributed taxable income of the Fund. Consequently,
subsequent distributions by the Fund with respect to these shares from such
appreciation or income may be taxable as ordinary income to such investor even
if the NAV of the investor's shares is, as a result of the distributions,
reduced below the investor's cost for such shares and the distributions
economically represent a return of a portion of the investment.

Sales and other dispositions of a Fund's shares generally are taxable events for
shareholders that are subject to tax. Shareholders should consult their own tax
advisers with reference to their individual circumstances to determine whether
any particular transaction in a Fund's shares is properly treated as a sale for
tax purposes, as the following discussion assumes, and the tax treatment of any
gains or losses recognized in such transactions. In general, if shares of a Fund
are sold, the shareholder will recognize gain or loss equal to the difference
between the amount realized on the sale and the shareholder's adjusted basis in
the shares sold. Such gain or loss generally will be treated as long-term gain
or loss if the shares were held for more than one year and otherwise generally
will be treated as short-term gain or loss. Any loss recognized by a shareholder
upon the sale or other disposition of shares with a tax holding period of six
months or less generally will be treated as a long-term capital loss to the
extent of any amounts treated as distributions of long-term capital gains with
respect to such shares. Losses on sales or other dispositions of shares may be
disallowed under "wash sale" rules in the event of other investments in a Fund
(including those made pursuant to reinvestment of dividends and/or capital gains
distributions) within a period of 61 days beginning 30 days before and ending 30
days after a sale or other disposition of shares. In that event, the basis of
the replacement shares of the Fund will be increased to reflect the disallowed
loss.

Under Treasury regulations, if a shareholder recognizes a loss with respect to
shares of $2 million or more for an individual shareholder, or $10 million or
more for a corporate shareholder, in any single taxable year (or a greater
amount over a combination of years), the shareholder must file with the IRS a
disclosure statement on Form 8886. Direct shareholders of portfolio securities
are in many cases excepted from this reporting requirement but, under current
guidance, shareholders of regulated investment companies are not excepted. The
fact that a loss is reportable under these regulations does not affect the legal
determination of whether or not the taxpayer's treatment of the loss is proper.
Shareholders should consult with their tax advisers to determine the
applicability of these regulations in light of their individual circumstances.

Options written or purchased and futures contracts entered into by a Fund on
certain securities and indices may cause the Fund to recognize gains or losses
from marking-to-market even though such options may not have lapsed, been closed
out, or exercised, or such futures or forward contracts may not have been
performed or closed out. The tax rules applicable to these contracts may affect
the characterization of some capital gains and losses recognized by a Fund as
long-term or short-term. Additionally, a Fund may be required to recognize gain
if an option, futures contract, forward contract, short sale or other
transaction that is not subject to the mark-to-market rules is treated as a
"constructive sale" of an "appreciated financial position" held by the Fund
under Section 1259 of the Code. Any net mark-to-market gains and/or gains from
constructive sales may also have to be distributed to satisfy the distribution
requirements referred to above even though a Fund may receive no corresponding
cash amounts, possibly requiring the Fund to dispose of portfolio securities or
borrow to obtain the necessary cash. Losses on certain options, futures or
forward contracts and/or offsetting positions (portfolio securities or other
positions with respect to which a Fund's risk of loss is substantially
diminished by one or more options, futures or forward contracts) may also be
deferred under the tax straddle rules of the Code, which may also affect the
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characterization of capital gains or losses from straddle positions and certain
successor positions as long-term or short-term. Certain tax elections may be
available that would enable a Fund to ameliorate some adverse effects of the tax
rules described in this paragraph. The tax rules applicable to options, futures,
forward contracts and straddles may affect the amount, timing and character of a
Fund's income and gains or losses and hence of its distributions to
shareholders.
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Dividends of investment company taxable income designated by a Fund and received
by corporate shareholders of the Fund will qualify for the Dividends Received
Deduction to the extent of the amount of qualifying dividends received by the
Fund from domestic corporations for the taxable year. A dividend received by a
Fund will not be treated as a qualifying dividend (i) if the stock on which the
dividend is paid is considered to be "debt-financed" (generally, acquired with
borrowed funds), (ii) if the Fund fails to meet certain holding period
requirements for the stock on which the dividend is paid or (iii) to the extent
that the Fund is under an obligation (pursuant to a short sale or otherwise) to
make related payments with respect to positions in substantially similar or
related property. Moreover, the Dividends Received Deduction may be disallowed
or reduced if the corporate shareholder fails to satisfy the foregoing
requirements with respect to its shares of a Fund or by application of the Code.

The federal income tax treatment of a Fund's investment in preferred securities
or other securities and its transactions involving, among other things, swaps,
caps, floors and collars is uncertain and may be subject to recharacterization
by the IRS. To the extent the tax treatment of such securities or transactions
differs from the tax treatment expected by a Fund, the timing or character of
income recognized by the Fund could be affected and the Fund may be required to
purchase or sell securities, or otherwise change its portfolio, in order to
comply with the tax rules applicable to regulated investment companies under the
Code.

The IRS has taken the position that if a regulated investment company has two or
more classes of shares, it must designate distributions made to each class in
any year as consisting of no more than such class's proportionate share of
particular types of income, including dividends qualifying for the Dividends
Received Deduction (if any) and capital gains. A class's proportionate share of
a particular type of income is determined according to the percentage of total
dividends paid by the regulated investment company during the year to such
class. Consequently, each Fund other than Premium Dividend Fund I intends to
designate distributions made to the common shareholders and the preferred
shareholders of particular types of income (including ordinary income, qualified
dividend income (if any) and capital gains) in accordance with each such class's
proportionate share of such income.

Dividends (including additional dividends, if any) paid on the preferred shares
and dividends paid on the common shares (other than capital gains dividends
described below) will be eligible for the Dividends Received Deduction to the
extent they are designated by a Fund as qualifying for such deduction, except
the aggregate amount of dividends which may be designated by a Fund for any year
cannot exceed the aggregate amount of qualified dividends received by the Fund
in that year for which it would be allowed if it were not a regulated investment
company .

Under current law, for any taxable year of a Fund, ordinary income dividends
paid by the Fund will qualify fully for the Dividends Received Deduction if the
qualified dividends received by the Fund are not less than the net income of the
Fund exclusive of net capital gains (stated differently, if the income of the
Fund other than such dividends or net capital gains does not exceed the expenses
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of the Fund). Each Fund intends to operate so as to achieve this result, but
there can be no assurance that it will be achieved. A Fund's "net income"
includes all dividends, interest and other income and short-term capital gains
earned by the Fund on its portfolio holdings, net of the Fund's expenses. The
term "net capital gains" means the excess of net long-term capital gains over
net short-term capital losses.

Under Rev. Rul. 89-81, 1989-1 C.B. 226, distributions on the preferred shares
and the common shares are required to consist proportionately of each type of
income with particular tax characteristics earned by a Fund. Thus, if for a
given taxable year, a particular percentage of the total net income of a Fund
qualifies for the Dividends Received Deduction, then a uniform percentage of the
distributions on the preferred shares and on the common shares of each Fund
other than Premium Dividends Fund I will qualify for such deductions. As a Fund
established prior to the issuance of Rev. Rul 89-81, Premium Dividends Fund I is
not subject to the proportionality requirement of the ruling. Instead, in the
case of Premium Dividend Fund I, if the qualified dividends received by the Fund
are less than its net income, exclusive of net capital gains, then the Fund will
allocate the qualified dividends first to the preferred shares and then to the
common shares, provided that Premium Dividend Fund I receives an opinion of
counsel that such a preferential allocation is permitted under applicable law.
If such an opinion is not received by Premium Dividend Fund I, then the Fund
will allocate the qualifying dividends ratably among the common shares and the
preferred shares, most likely ratably in proportion to the dividends paid on
shares of each. In the event that qualified dividends are allocated ratably
between the preferred shares and the common shares of a Fund, some portion of
the dividends payable on the preferred shares might not qualify for the
Dividends Received Deduction. In such event, the Fund would pay additional
dividends to maintain the Net After-Tax Return of holders of preferred shares.
Payment of any such additional dividends on the preferred shares will reduce the
amount available for payment of dividends on the common shares.

Based in part on the lack of any present intention on the part of any Fund to
redeem or purchase the preferred shares at any time in the future, each Fund
believes that under present law its preferred shares will constitute stock of
the Fund and distributions with respect to the preferred shares (other than
distributions in redemption of the
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preferred shares that are treated as exchanges under Section 302 (b) of the Code)
will constitute dividends to the extent of the Fund's current or accumulated
earnings and profits as calculated for U.S. federal income tax purposes. Such
dividends generally will be taxable as ordinary income to shareholders (other
than qualified dividend income and capital gain dividends). This view relies in
part on a published ruling of the IRS stating that certain preferred stock
similar in many material respects to the preferred shares represents equity. It
is possible, however, that the IRS might take a contrary position asserting, for
example that the preferred shares constitute debt of a Fund. If this position
were upheld, the discussion of the treatment of distributions above would not
apply. Instead distributions by such Fund to shareholders of preferred shares
would constitute interest, whether or not such distributions exceeded the
earnings and profits of the Fund, would be included in full in the income of the
recipient and would be taxed as ordinary income.

If a Fund retains any net capital gain for a taxable year, the Fund may
designate the retained amount as undistributed capital gains in a notice to
shareholders who, if subject to U.S. federal income tax on long-term capital
gains, (i) will be required to include in income for U.S. federal income tax
purposes, as long-term capital gain, their proportionate shares of such
undistributed amount, and (ii) will be entitled to credit their proportionate
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shares of the tax paid by the Fund on the undistributed amount against their
U.S. federal income tax liabilities, if any, and to claim refunds to the extent
the credit exceeds such liabilities.

Sales, redemptions and other dispositions of preferred shares generally are
taxable events for shareholders that are subject to tax. Shareholders should
consult their own tax advisers with reference to their individual circumstances
to determine whether any particular transaction in a Fund's shares (including a
redemption of preferred shares) is properly treated as a sale or exchange for
tax purposes, as the following discussion assumes, and the tax treatment of any
gains or losses recognized in such transactions. In general, if preferred shares
are sold, the shareholder will recognize gain or loss equal to the difference
between the amount realized on the sale and the shareholder's adjusted basis in
the shares sold. Such gain or loss generally will be treated as long-term gain
or loss if the shares were held for more than one year and otherwise generally
will be treated as short-term gain or loss. Even if a redemption of preferred
shares were treated as a sale or exchange, any declared but unpaid dividends
distributed to shareholders in connection with the redeemed shares will be
taxable to shareholders as dividends as described above.

Any loss recognized by a shareholder upon the sale or other disposition of
shares with a tax holding period of six months or less generally will be treated
as a long-term capital loss to the extent of any amounts treated as
distributions of long-term capital gain with respect to such shares. Losses on
sales or other dispositions of shares may be disallowed under "wash sale" rules
in the event a shareholder acquires other shares in a Fund (including those
acquired pursuant to reinvestment of dividends and/or capital gains
distributions) within a period of 61 days beginning 30 days before and ending 30
days after a sale or other disposition of shares.

FEach Fund is required in certain circumstances to backup withhold on reportable
payments, including dividends, capital gains distributions, and proceeds of
sales or other dispositions of a Fund's shares paid to certain holders of the
Fund's shares who do not furnish the Fund with their correct social security
number or other taxpayer identification number and certain other certifications,
or who are otherwise subject to backup withholding. Backup withholding is not an
additional tax. Any amounts withheld from payments made to a shareholder may be
refunded or credited against such shareholder's U.S. federal income tax
liability, if any, provided that the required information is furnished to the
IRS.

The foregoing is a general and abbreviated summary of the provisions of the Code
and the Treasury regulations currently in effect as they generally affect the
taxation of a Fund and its preferred shareholders. As noted above, these
provisions are subject to change by legislative, judicial or administrative
action, and any such change may be retroactive. A further discussion of the U.S.
federal income tax rules applicable to each Fund can be found in the Statement
of Additional Information, which is incorporated by reference into this Joint
Proxy Statement/Prospectus. Shareholders are urged to consult their tax advisers
regarding specific questions as to U.S. federal, foreign, state and local income
or other taxes.

Governing Law

Each Fund is organized as a business trust under the laws of the Commonwealth of
Massachusetts. Premium Dividend Fund I was organized as a corporation in the
State of Maryland on June 20, 1988, commenced investment operations on October
28, 1988, and was reorganized as a business trust under the laws of the
Commonwealth of Massachusetts on July 18, 1990; Premium Dividend Fund II was
organized on September 26, 1989, and commenced investment operations on December
21, 1989; Select Dividend Trust was organized on May 8, 1990, and commenced
investment operations on July 31, 1990; Global Dividend Fund was organized on
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commenced investment operations on August 1, 1992; and Preferred Dividend Fund
was organized on March 22, 1993, and commenced investment operations on June 1,
1993.

Under Massachusetts law, shareholders of each Fund, including holders of the
common shares and any preferred shares, could, in certain circumstances, be held
personally liable for the obligations of a Fund. However, each Agreement and
Declaration of Trust disclaims shareholder liability for acts or obligations of
the Fund. Notice of such disclaimer may be given in any agreement, obligation or
instrument entered into or executed by a Fund or the Trustees on behalf of the
Fund. Each Agreement and Declaration of Trust provides for indemnification out
of Fund property for all loss and expense of any shareholder held personally
liable for the obligations of the Fund. Thus, the risk of a shareholder
incurring financial loss on account of shareholder liability is limited to
circumstances in which a Fund would be unable to meet its obligations.

Each Agreement and Declaration of Trust further provides that obligations of the
Fund are not binding upon the Trustees or officers individually but only upon
the property of the Fund and that the Trustees or officers will not be liable
for actions or failures to act. Nothing in each Agreement and Declaration of
Trust, however, protects a Trustee or officer against any liability to which
such Trustee or officer may be subject by reason of willful misfeasance, bad
faith, gross negligence or reckless disregard of the duties involved in the
conduct of such Trustee's or officer's office.

Each Fund is also subject to federal securities laws, including the 1940 Act and
the rules and regulations promulgated by the SEC thereunder, and applicable
state securities laws. Each Fund is registered as a diversified, closed-end
management investment company under the 1940 Act.

Certain Provisions of the Declarations of Trust

Each Fund's Agreement and Declaration of Trust and By-Laws include certain
provisions that may have the effect of limiting the ability of other entities or
persons to acquire control of the Fund or to cause it to engage in certain
transactions or to modify its structure. The affirmative vote of the holders of
at least 75% of the outstanding common shares of each Fund, voting as a separate
class, 1s required to remove a Trustee elected by the holders of the common
shares from his office during his term or for an amendment of the Agreement and
Declaration of Trust to reduce or eliminate the 75% vote required for such
removal, unless with respect to the former such termination has been authorized
by the affirmative vote of two-thirds of the total number of Trustees elected by
the holders of the common shares then in office, in which case the affirmative
vote of a majority of the outstanding shares of such class is required. Trustees
elected by the holders of the common shares may only be removed by the
shareholders for cause. The affirmative vote of the holders of at least a
majority of the outstanding preferred shares of a Fund, voting as a separate
class, is required for the removal of a Trustee elected by the holders of the
preferred shares, with or without cause, from his office during his term, or for
an amendment of the Agreement and Declaration of Trust to reduce or eliminate
the majority vote required for such removal.

Each Fund's Board is divided into three classes of approximately equal size. The
terms of the Trustees of the different classes are staggered so that
approximately one third of the Board is elected by shareholders each year. Such
classification may prevent replacement of a majority of the Trustees for up to a
two year period.
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In addition, the affirmative vote of the holders of at least 67% of the
outstanding common shares and preferred shares of each Fund, each voting as a
separate class, is required to authorize any of the following actions: (i)
merger or consolidation of a Fund, (ii) sale of all or substantially all of the
assets of a Fund, (iii) liquidation or dissolution of a Fund or (iv) amendment
of the Agreement and Declaration of Trust to reduce the 67% vote required to
authorize the actions in (i) through (iii), unless with respect to any of the
foregoing actions in (i) through (iii), such action has been authorized by the
affirmative vote of two-thirds of the total number then in office, in which case
the affirmative vote of at least a majority of the outstanding common shares and
preferred shares, each voting as a separate class, 1s required to authorize the
actions in (i) through (iii). Global Dividend Fund's voting rights with respect
to mergers or consolidations differs from the other Funds in that so long as its
DARTS are rated by Moody's and S&P, the Fund will not merge or consolidate into
or with any other corporation or entity, unless it has received written
confirmation from Moody's and/or S&P, as the case may be, that such action would
not impair the ratings then assigned to the DARTS.

For all Funds other than Preferred Dividend Fund, conversion to an open-end
investment company would require the approval of the holders of the Fund's
outstanding common shares, voting together as a single class, and the holders of
the Fund's preferred shares, voting as a separate class. With respect to all
Funds other than Preferred Dividend Fund, the affirmative vote of the holders of
at least 75% of the outstanding common shares and preferred shares of a Fund,
each voting as a separate class, 1s required to authorize (i) a Fund's
conversion from a closed-end to an open-end investment company or (ii) amendment
of the Agreement and Declaration of Trust to reduce the
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75% vote required to authorize conversion, unless with respect to the former,
such action has been authorized by the affirmative vote of two-thirds of the
total number of Trustees then in office, in which case the affirmative vote of
at least a majority of the outstanding shares of each class is required to
authorize the action in (i) .

With respect to Preferred Dividend Fund, the affirmative vote of the holders of
at least a majority of the outstanding common shares and preferred shares of the
Fund, voting as a single class, 1is required to authorize the Fund's conversion
from a closed-end to an open-end investment company, provided that with respect
to the foregoing, such action has been authorized by the affirmative vote of two
thirds of the total numbers of Trustees then in office. In the event that
conversion from a closed-end to an open-end investment company is approved by
less than two thirds of the total number of Trustees then in office, a majority
of the Trustees then in office and the affirmative vote of the holders of at
least 75% of the outstanding common shares and preferred shares of Preferred
Dividend Fund, voting as a single class, 1is required to (i) authorize the Fund's
conversion from a closed-end to an open-end investment company or (ii) amend the
Agreement and Declaration of Trust to reduce the 75% vote required to authorize
conversion.

The Trustees of each Fund have determined that the voting requirements described
above, which are greater than the minimum requirements under the 1940 Act, are
in the best interests of each Fund and its shareholders generally. Refer to the
Agreement and Declaration of Trust and By-Laws of each Fund, on file with the
SEC, for the full text of these provisions. These provisions could have the
effect of depriving shareholders of an opportunity to sell their shares at a
premium over prevailing market prices by discouraging a third party from seeking
to obtain control of a Fund in a tender offer or similar transaction.
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Conversion to Open-End Funds

Each Fund may be converted to an open-end investment company at any time by a
vote of the outstanding common shares and preferred shares as stated in that
Fund's Agreement and Declaration of Trust and By-Laws. See "Certain Provisions
of the Declarations of Trust."

If a Fund converted to an open-end investment company, it would be required to
redeem all preferred shares then outstanding, and the Fund's common shares would
no longer be listed on the NYSE. If a Fund were converted to an open-end
investment company, it is also likely that new common shares would be sold at
NAV plus a sales load. Conversion to open-end status would also require a Fund
to modify certain investment restrictions and policies including those related
to the issuance of senior securities, borrowing money and illiquid securities.
Shareholders of an open-end investment company may require the company to redeem
their shares at any time (except in certain circumstances as authorized by or
permitted under the 1940 Act) at their NAV, less such redemption charge, if any,
as might be in effect at the time of redemption. In order to avoid maintaining
large cash positions or liquidating favorable investments to meet redemptions,
open-end companies typically engage in a continuous offering of their shares.
Open-end companies are thus subject to periodic asset in-flows and out-flows
that can complicate portfolio management. A Fund's Board may at any time propose
conversion of a Fund to open-end status, depending upon its judgment regarding
the advisability of such action in light of circumstances then prevailing.

Voting Rights

Except as otherwise indicated in this Joint Proxy Statement/Prospectus or as
otherwise required by applicable law, holders of the preferred shares of each
Fund have equal voting rights with holders of common shares of each Fund (one
vote per share) and will vote together with holders of common shares as a single
class.

When holders of the preferred shares are entitled to vote, each holder is
entitled to cast one vote per preferred share. For purposes of any right of
holders of the preferred shares to vote on any matter, whether such right is
created by the Fund's Agreement and Declaration of Trust, the By-Laws, by
statute or otherwise, no holder of preferred shares will be entitled to vote and
no preferred shares will be deemed to be outstanding for the purpose of voting
or determining the number of shares entitled to vote or of shares deemed
outstanding for quorum purposes, as the case may be, sufficient funds for the
redemption of such shares have been deposited with the preferred shares paying
agent and irrevocable instructions and authority to pay the redemption price to
such holder of preferred shares for that purpose and the requisite notice of
redemption has been given.

The common shares and the preferred shares of each Fund vote as separate classes
on amendments to the Agreement and Declaration of Trust or By-Laws that would
adversely affect their respective interests (other than an amendment to the
By-Laws of Preferred Dividend Fund to incorporate the requirements of any
nationally recognized statistical rating organization in connection with the
rating of the preferred shares). So long as preferred shares of a Fund are
outstanding: (i) the Fund may not be voluntarily liquidated, dissolved, wound
up, merged or consolidated
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and may not sell all or substantially all of its assets, without the approval of
the holders of at least 67% of the preferred shares and the common shares, each
voting as a separate class; (ii) the Fund may not take any action adversely
affecting either the preferred shares or the common shares without the approval
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of at least a majority of the outstanding shares of such class; provided that,
in the case of Preferred Dividend Fund, neither the approval of the holders of
preferred shares nor the holders of the common shares shall be required in the
event the By-Laws are amended to incorporate the requirements of any Rating
Agency in connection with any rating of the preferred shares by any Rating
Agency, whether such Rating Agency is in addition to or in substitution of
Moody's or in connection with any requirements that may be from time to time
imposed by Moody's, provided any such amendment is approved by at least a
majority of the Trustees then in office; (iii) the affirmative vote of the
lesser of (x) the holders of more than 50% of the preferred shares then
outstanding and the holders of more than 50% of the common shares then
outstanding, each voting as a separate class or (y) in the case of each Fund
other than Premium Dividend Fund II, the holders of at least 67% of the
preferred shares and the holders of at least 67% of the common shares, each
voting as a separate class, present at a meeting if more than 50% of the
outstanding shares of each class are represented in person or by proxy at such
meeting, 1s required to approve any action requiring a vote of security holders
under Section 13(a) of the 1940 Act, including a change to the Fund's
fundamental investment policies; (iv) the approval of at least a majority of
Trustees in the case of Preferred Dividend Fund only, and 75% of the outstanding
preferred shares and common shares, each voting as a separate class for all
Funds other than Preferred Dividend Fund, and voting as a single class in the
case of Preferred Dividend Fund, is required to convert the Fund from a
closed-end investment company to an open-end investment company; and (v) the
approval of a majority of the outstanding preferred shares, voting as a separate
class, 1s required to amend, alter or repeal any of the preferences, rights or
powers or to increase or decrease the number of preferred shares authorized to
be issued or to issue (x) in the case of Premium Dividend Fund I, Premium
Dividend Fund II, Select Dividend Trust and Global Dividend Fund any additional
series of preferred shares, and (y) in the case of Global Dividend Fund and
Preferred Dividend Fund, another class of equity securities with a dividend or
liquidation preferred payable senior to or in parity with the preferred shares;
provided however, that if any of the actions specified in either (i) or (iv)
above are recommended by two-thirds of the total number of Trustees then in
office, then the approval of at least a majority of the outstanding preferred
shares and common shares, each voting as a separate class (except with respect
to (iv) in the case of Preferred Dividend Fund, in which case the holders of
preferred shares and common shares shall vote as a single class), shall be
sufficient authorization. Global Dividend Fund's voting rights with respect to
mergers or consolidations differs from the other Funds in that so long as its
DARTS are rated by Moody's and S&P, the Fund will not merge or consolidate into
or with any other corporation or entity, unless it has received written
confirmation from Moody's and/or S&P, as the case may be, that such action would
not impair the ratings then assigned to the DARTS. The common shares and the
preferred shares of each Fund will also vote separately to the extent otherwise
required under Massachusetts law or the 1940 Act as in effect from time to time.

Holders of preferred shares of each Fund, voting separately as a single class,
are entitled to elect two of the Fund's Trustees and the remaining Trustees are
elected by holders of the common shares voting separately as a single class.
However, if at any time dividends on the preferred shares are unpaid in an
amount equal to two full years' dividends thereon, the holders of all
outstanding preferred shares, voting separately as a single class, will be
entitled to elect, until such time as the accumulated and unpaid dividends have
been paid or provided for, additional Trustees who, together with the two
Trustees ordinarily elected by them, will be a majority of the Fund's Trustees.

Such voting right will continue unless and until all accumulated and unpaid
dividends (including additional dividends, if any) on the then outstanding
preferred shares, including the accumulated and unpaid dividends for the current
dividend period shall have been paid or declared and a sum sufficient set apart
for the payment of such dividends, at which time the additional voting right
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described in the preceding paragraph shall cease, subject, however, to its
revesting in holders of the preferred shares upon the further occurrence of
accumulated dividends on any outstanding preferred shares being unpaid in an
amount equal to two full years' dividends. If a Fund pays, or declares and sets
apart for payment, in full, all dividends payable on all outstanding preferred
shares before holders of the preferred shares have exercised their right to
elect additional Trustees of the Fund, such holders will be deemed not to have
acquired such additional voting right.

The term of office of all persons who are Trustees of a Fund at the time of a
special meeting of holders of the preferred shares at which additional Trustees
will be elected will continue, notwithstanding the election of additional
Trustees at such meeting by such holders. The persons elected by holders of the
preferred shares, together with the incumbent Trustees elected by holders of the
preferred shares or the common shares, will constitute the duly elected Trustees
of a Fund. Upon the expiration of the right to elect additional Trustees, the
term of office of the additional Trustees will terminate automatically and only
the incumbent Trustees (including the two Trustees previously elected by the
holders of the preferred shares) will constitute the duly elected Trustees.
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The Trustees elected by holders of the common shares will (subject to the 1940
Act and other applicable law) be subject to removal for cause only by the vote
of holders of 75% of the outstanding common shares, provided, however, that if
such removal is recommended by two-thirds of the total number of Trustees then
in office elected by the holders of the common shares, the vote of the holders
of a majority of the common shares then outstanding shall be sufficient
authorization. The Trustees elected by holders of the preferred shares will
(subject to the provisions of the 1940 Act and other applicable law) be subject
to removal, with or without cause, by the vote of the holders of a majority of
the outstanding preferred shares. Any vacancy on the Board occurring by reason
of such removal or otherwise may be filled (subject to the provisions of the
1940 Act and other applicable law) by a vote of a majority of the remaining
Trustees, or the remaining Trustee, previously elected by holders of the common
shares or the preferred shares, respectively, or by a vote of holders of the
common shares or the preferred shares, as the case may be.

The Trustees of each Fund have determined that the voting requirements described
above, which are greater than the minimum requirements under the 1940 Act, are
in the best interests of each Fund and its shareholders generally. Refer to the
Agreement and Declaration of Trust and By-Laws of each Fund, on file with the
SEC, for the full text of these provisions. These provisions could have the
effect of depriving shareholders of an opportunity to sell their shares at a
premium over prevailing market prices by discouraging a third party from seeking
to obtain control of a Fund through a tender offer or similar transaction.

Past Performance of Each Fund

As shown in the table below, the performance of Premium Dividend Fund II has
exceeded that of the other Funds for 1, 3 and 10-year periods. Each Fund's
performance at market price may differ from its results at NAV. Although market
price performance generally reflects investment results, it may also be
influenced by several factors, including changes in investor perceptions of each
Fund or its investment adviser, market conditions, fluctuations in supply and
demand for each Fund's shares and changes in each Fund's distributions.

Total Returns as of October 31, 2006

108



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Premium Premium Select Global
Dividend Fund I Dividend Fund II Dividend Trust Dividend
NAV Market NAV Market NAV Market NAV
Price Price Price
1 year 15.33% 12.94% 15.91% 8.11% 15.48% 15.99% 14.44%
3 years 11.77% 4.30% 12.55% 7.16% 11.97% 3.83% 11.86%
5 years 8.32% 5.50% 9.05% 8.28% 8.34% 5.14% 8.98%
10 years 8.57% 6.56% 8.76% 8.16% 8.19% 6.93% 8.66%
75

Financial Highlights

PREMIUM DIVIDEND FUND I. The following schedule presents financial highlights
for one common share of the Fund outstanding throughout the periods indicated.

Period ended 9-30-02(1) 9-30-03(1) 9-30-04 (1) 9-30

Net asset value, beginning of period S 9.74 $ 8.30 S 8.82 $
Net investment income (2) 0.78 0.69 0.64
Net realized and unrealized gain

(loss) on investments (1.49) 0.54 0.56
Distributions to DARTS (0.08) (0.006) (0.05) (
Total from investment operations (0.79) 1.17 1.15
Less distributions to common shareholders
From net investment income (0.65) (0.65) (0.72) (
Net asset value, end of period S 8.30 S 8.82 S 9.25 $
Per share market value, end of period S 9.15 S 9.24 S 9.38 $
Total return at market value(3) (%) 12.03 8.91 9.76

Net assets applicable to common

shares, end of period (in millions) S 125 S 134 S 141 3
Ratio of net investment income to

average net assets(4) (%) 1.79 1.90 1.70
Ratio of net investment income to

average net assets(5) (%) 8.42 8.33 7.06
Portfolio turnover (%) 11 10 16

Total value of DARTS outstanding

(in millions) $ 68 $ 69 $ 69 $
Involuntary liquidation preference

per unit (in thousands) S 100 S 100 S 100 S
Average market value per unit

(in thousands) S 100 S 100 S 100 S
Asset coverage per unit (6) $280,462 $287,811 $304,418 $320

(1) Audited by previous auditor.
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Based on the average of shares outstanding.
Assumes dividend reinvestment.

Ratios calculated on the basis of expenses relative to the average net
assets of common shares. Without the exclusion of preferred shares, the
ratio of expenses would have been 1.20%, 1.23%, 1.14%, 1.13% and 1.09%,
respectively.

Ratios calculated on the basis of net investment income relative to the
average net assets of common shares. Without the exclusion of preferred
shares, the ratio of net investment income would have been 5.65%, 5.39%,
4.73%, 4.57% and 4.80%, respectively.

Calculated by subtracting the Fund's total liabilities from the Fund's
total assets and dividing such amount by the number of DARTS outstanding as
of the applicable 1940 Act Evaluation Date, which may differ from the
financial reporting date.
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PREMIUM DIVIDEND FUND II. The following schedule presents financial highlights

for

one common share of the Fund outstanding throughout the periods indicated.

Period ended 10-31-02(1) 10-31-03(1) 10-31-04 (1)
Per share operating performance
Net asset value, beginning of period $ 12.06 $ 10.01 $ 10.99
Net investment income (2) 0.99 0.87 0.84
Net realized and unrealized gain

(loss) on investments (2.14) 1.21 0.80
Distributions to DARTS Series A and B (0.12) (0.08) (0.09)
Total from investment operations (1.27) 2.00 1.55
Less distributions to common shareholders
From net investment income (0.78) (1.02) (0.81)
Net asset value, end of period $ 10.01 $ 10.99 $ 11.73
Per share market value, end of period S 9.40 $ 11.14 $ 11.19
Total return at market value(3) (%) (7.55) 30.87 8.06

Net assets applicable to common

shares, end of period (in millions) S 150 S 165 S 177
Ratio of net investment income to

average net assets(4) (%) 1.91 1.91 1.78
Ratio of net investment income to

average net assets(5) (%) 8.66 8.45 7.38
Portfolio turnover (%) 10 9 9

Total value of DARTS Series A outstanding

(in millions) S 50 S 50 S 50
Total value of DARTS Series B outstanding
(in millions) S 50 S 50 S 50

Involuntary liquidation preference
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per unit (in thousands) S 100 S 100 S 100 S
Average market value per unit

(in thousands) S 100 S 100 S 100 S
Asset coverage per unit (6) $247,689 $264,239 $272,034 S

(1) Audited by previous auditor.
(2) Based on the average of shares outstanding.
(3) Assumes dividend reinvestment.

(4) Ratios calculated on the basis of expenses relative to the average net
assets of common shares. Without the exclusion of preferred shares, the
ratio of expenses would have been 1.20%, 1.16%, 1.12%, 1.08% and 1.07%,
respectively.

(5) Ratios calculated on the basis of net investment income relative to the
average net assets of common shares. Without the exclusion of preferred
shares, the ratio of net investment income would have been 5.46%, 5.14%,
4.66%, 4.50% and 4.74%, respectively.

(6) Calculated by subtracting the Fund's total liabilities from the Fund's
total assets and dividing such amount by the number of DARTS outstanding as
of the applicable 1940 Act Evaluation Date, which may differ from the
financial reporting date.
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SELECT DIVIDEND TRUST. The following schedule presents financial highlights for
one common share of the Fund outstanding throughout the periods indicated.

Period ended 6-30-02(1) 6-30-03(1) 6-30-04 (1) 6-30

Net asset value, beginning of period $ 15.43 S 13.77 $ 13.73 $ 1
Net investment income (2) 1.18 1.08 0.96
Net realized and unrealized gain

(loss) on investments (1.61) 0.06 (0.17)
Distributions to AMPS (0.15) (0.10) (0.08) (
Total from investment operations (0.58) 1.04 0.71
Less distributions to common shareholders
From net investment income (1.08) (1.08) (1.08) (
Net asset value, end of period S 13.77 $ 13.73 $ 13.36 $ 1
Per share market value, end of period $ 13.69 S 14.72 $ 13.65 $ 1
Total return at market value(3) (%) (0.45) 16.82 0.23

Net assets applicable to common

shares, end of period (in millions) 136 137 133
Ratio of net investment income to

average net assets(4) (%) 1.77 1.90 1.78
Ratio of net investment income to

average net assets(5) (%) 7.99 8.62 7.04
Portfolio turnover (%) 15 2 18
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SENIOR SECURITIES

Total value of AMPS outstanding

(in millions) S 70 S 70
Involuntary liquidation preference

per unit (in thousands) S 100 S 100
Average market value per unit

(in thousands) S 100 S 100
Asset coverage per unit (6) $290,311 $294,629
(1) Audited by previous auditor.
(2) Based on the average of shares outstanding.
(3) Assumes dividend reinvestment.
(4) Ratios calculated on the basis of expenses relative to the average net

assets of common shares. Without the exclusion of preferred shares,

ratio of expenses would have been 1.20%, 1.22%, 1.18%,

respectively.

(5) Ratios calculated on the basis of net investment income relative to the
average net assets of common shares. Without the exclusion of preferred
shares, the ratio of net investment income would have been 5.40%,

4.65%, 4.82% and 4.64%, respectively.

(6) Calculated by subtracting the Fund's total liabilities from the Fund's

1.16% and 1.14%,

5.52%,

$ 70
$ 100
$ 100
$288,521

total assets and dividing such amount by the number of DARTS outstanding as

of the applicable 1940 Act Evaluation Date, which may differ from the

financial reporting date.
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GLOBAL DIVIDEND FUND. The following schedule presents financial highlights for
one common share of the Fund outstanding throughout the periods indicated.

Period ended 7-31-02 (1)

$316

Net asset value, beginning of period $ 13.82
Net investment income (2) 1.12
Net realized and unrealized gain

(loss) on investments (2.20)
Distributions to DARTS (0.15)
Total from investment operations (1.23)
Less distributions to common shareholders
From net investment income (0.97)
Net asset value, end of period $ 11.62
Per share market value, end of period $ 11.13
Total return at market value(3) (%) (5.06)

Net assets applicable to common
shares, end of period (in millions) S 97
Ratio of net investment income to

7-31-03(1)
$ 11.62
0.98
0.84
(0.11)
1.71
(0.97)
$ 12.36
$ 12.40
20.79
$ 103

7-31-04(1)
$ 12.36
0.94
0.51
(0.08)
1.37
(0.97)
$ 12.76
S 12.45
8.31
$ 107
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$

$

$

$300

5-31

$ 1
(
(

$ 1

$ 1
2

average net assets(4) (%) 1.94 2.03 1.90
Ratio of net investment income to
average net assets(5) (%) 8.44 8.35 7.23
Portfolio turnover (%) 17 5 7
SENIOR SECURITIES
Total value of DARTS outstanding
(in millions) S 60 S 60 S 60
Involuntary liquidation preference
per unit (in thousands) S 100 S 100 S 100
Average market value per unit
(in thousands) S 100 S 100 S 100
Asset coverage per unit (6) $254,633 $271,743 $275,341
(1) Audited by previous auditor.
(2) Based on the average of shares outstanding.
(3) Assumes dividend reinvestment.
(4) Ratios calculated on the basis of expenses relative to the average net
assets of common shares. Without the exclusion of preferred shares, the
ratio of expenses would have been 1.26%, 1.26%, 1.22%, 1.22% and 1.18%,
respectively.
(5) Ratios calculated on the basis of net investment income relative to the
average net assets of common shares. Without the exclusion of preferred
shares, the ratio of net investment income would have been 5.48%, 5.18%,
4.65%, 4.73% and 4.73%, respectively.
(6) Calculated by subtracting the Fund's total liabilities from the Fund's
total assets and dividing such amount by the number of DARTS outstanding as
of the applicable 1940 Act Evaluation Date, which may differ from the
financial reporting date.
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PREFERRED DIVIDEND FUND. The following schedule presents financial highlights
for one common share of the Fund outstanding throughout the periods indicated.
Period ended 5-31-02 (1) 5-31-03(1) 5-31-04 (1)
Per share operating performance
Net asset value, beginning of period S 12.96 $ 12.39 $ 13.06
Net investment income (2) 1.18 1.08 1.02
Net realized and unrealized gain
(loss) on investments (0.73) 0.56 0.08
Distributions to DARTS (0.16) (0.11) (0.08)
Total from investment operations 0.29 1.53 1.02
Less distributions to common shareholders
From net investment income (0.86) (0.806) (1.11)
Net asset value, end of period $ 12.39 $ 13.06 S 12.97
Per share market value, end of period S 12.47 $ 13.07 $ 12.00
Total return at market value(3) (%) 13.76 12.50 (0.24)



Edgar Filing: HANCOCK JOHN PATRIOT PREMIUM DIVIDEND FUND Il - Form N-14 8C/A

Ratios and supplemental data

Net assets applicable to common

$ 94
1.88
7.60

7

$ 53

$ 100

$ 100

$276,094

$
$298

shares, end of period (in millions) S 90 S 95
Ratio of net investment income to

average net assets(4) (%) 1.96 2.11
Ratio of net investment income to

average net assets(5) (%) 9.09 9.21
Portfolio turnover (%) 16 9
SENIOR SECURITIES
Total value of DARTS outstanding

(in millions) S 53 S 53
Involuntary liquidation preference

per unit (in thousands) S 100 S 100
Average market value per unit

(in thousands) S 100 S 100
Asset coverage per unit (6) $270,318 $277,801
(1) Audited by previous auditor.
(2) Based on the average of shares outstanding.
(3) Assumes dividend reinvestment.
(4) Ratios calculated on the basis of expenses relative to the average net

assets of common shares. Without the exclusion of preferred shares,
1.19% and 1.25%,

ratio of expenses would have been 1.26%, 1.

respectively.

(5) Ratios calculated on the basis of net investment income relative to the
average net assets of common shares.

30%, 1.22%,

Without the exclusion of preferred

shares, the ratio of net investment income would have been 5.84%,
4.94%, 5.38% and 4.96%, respectively.

(6) Calculated by subtracting the Fund's total liabilities from the Fund's

total assets and dividing such amount by the number of DARTS outstanding as
of the applicable 1940 Act Evaluation Date,

financial reporting date.

Proposal to Approve the Agreement and Plan of Reorganization

Description of the Reorganizations
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which may differ from the

You are being asked to approve an Agreement and Plan of Reorganization,

of which is attached to this Joint Proxy Statement/Prospectus as Exhibit A.
Additional information about the Reorganization and the Agreement is set forth

below under "Further Information on the Reorganization." Each Agreement provides
for a Reorganization on the following terms:

o Each Reorganization is scheduled to occur at 5:00 p.m.,
on the relevant dividend payment date immediately following the

shareholders' meeting as follows:

Closing Date

Eastern Time,
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Premium Dividend Fund I Monday, May 7, 2007

Select Dividend Trust Wednesday, May 16, 2007
Preferred Dividend Fund Tuesday, May 29, 2007
Global Dividend Fund Monday, June 4, 2007

Each Acquiring Fund will transfer all of its assets to the Acquiring
Fund and the Acquiring Fund will assume each Acquired Fund's
liabilities. This will result in the addition of each Acquired Fund's
assets to the Acquiring Fund's portfolio. The NAV of each Fund will be
computed as of 4:00 p.m., Eastern Time, on the business day
immediately preceding the relevant closing date of each
Reorganization.

o The Acquiring Fund will issue and cause to be listed on the NYSE
additional Acquiring Fund Common Shares in an amount equal to the
value of each Acquired Fund's net assets attributable to its common
shares. As part of the liquidation of the Acquired Funds, these shares
will immediately be distributed to common shareholders of record of
each Acquired Fund in proportion to their holdings held immediately
prior to the Reorganization, less the costs of the Reorganization
(though common shareholders may receive cash for fractional shares).
As a result, common shareholders of each Acquired Fund will end up as
common shareholders of the Acquiring Fund.

o The Acquiring Fund will issue Acquiring Fund DARTS, Series C to
Premium Dividend Fund I. The aggregate liquidation preference of
Acquiring Fund DARTS, Series C received in the Reorganization will
equal the aggregate liquidation preference of DARTS, Series A of
Premium Dividend Fund I held immediately prior to the Reorganization.
As part of the liquidation of Premium Dividend Fund I, the Acquiring
Fund DARTS, Series C will be distributed to Premium Dividend Fund I's
holders of DARTS, Series A in proportion to their holdings immediately
prior to the Reorganization. As a result, holders of DARTS, Series A
of Premium Dividend Fund I will end up as holders of Acquiring Fund
DARTS, Series C.

o The Acquiring Fund will issue Acquiring Fund DARTS, Series D to Select
Dividend Trust. The aggregate liquidation preference of Acquiring Fund
DARTS, Series D received in the Reorganization will equal the
aggregate liquidation preference of AMPS Series A of Select Dividend
Trust held immediately prior to the Reorganization. As part of the
liquidation of Select Dividend Trust, the Acquiring Fund DARTS, Series
D will be distributed to holders of AMPS Series A of Select Dividend
Trust in proportion to their holdings immediately prior to the
Reorganization. As a result, holders of AMPS Series A of Select
Dividend Trust will end up as holders of Acquiring Fund DARTS, Series
D.

o The Acquiring Fund will issue Acquiring Fund DARTS, Series E to
Preferred Dividend Fund. The aggregate liquidation preference of
Acquiring Fund DARTS, Series E received in the Reorganization will
equal the aggregate liquidation preference of ARPS of Preferred
Dividend Fund held immediately prior to the Reorganization. As part of
the liquidation of Preferred Dividend Fund, the Acquiring Fund DARTS,
Series E will be distributed to holders of ARPS of Preferred Dividend
Fund in proportion to their holdings immediately prior to the
Reorganization. As a result, holders of ARPS of Preferred Dividend
Fund will end up as holders of Acquiring Fund DARTS, Series E.

o The Acquiring Fund will issue Acquiring Fund DARTS, Series F to Global
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Dividend Fund. The aggregate liquidation preference of Acquiring Fund
DARTS, Series F received in the Reorganization will equal the
aggregate liquidation preference of DARTS of Global Dividend Fund held
immediately prior to the Reorganization. As part of the liquidation of
Global Dividend Fund, the Acquiring Fund DARTS, Series F will be
distributed to holders of DARTS of Global Dividend Fund in proportion
to their holdings immediately prior to the Reorganization. As a
result, holders of DARTS of Global Dividend Fund will end up as
holders of Acquiring Fund DARTS, Series F.

o After the shares are issued, the existence of each Acquired Fund will
be terminated.
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The distribution of Acquiring Fund Common Shares and Acquiring Fund DARTS will
be accomplished by opening new accounts on the books of the Acquiring Fund in
the names of the common and preferred shareholders of the Acquired Funds and
transferring to those shareholder accounts the Acquiring Fund Common Shares and
the Acquiring Fund DARTS previously credited on those books to the accounts of
the Acquired Funds. Each newly-opened account on the books of the Acquiring Fund
for the former common shareholders of the Acquired Funds will represent the
respective pro rata number of Acquiring Fund Common Shares (rounded down, in the
case of fractional shares held other than in a Dividend Reinvestment Plan
account, to the next largest number of whole shares) due such shareholder. No
fractional Acquiring Fund Common Shares will be issued (except for shares held
in a Plan account). In the event of fractional shares in an account other than a
Plan account, the Acquiring Fund's transfer agent will aggregate all such
fractional Acquiring Fund Common Shares and sell the resulting whole shares on
the NYSE for the account of all holders of such fractional interests, and each
such holder will be entitled to the pro rata share of the proceeds from such
sale upon surrender of the Acquired Fund common share certificates. Similarly,
each newly-opened account on the books of the Acquiring Fund for the former
preferred shareholders of each Acquired Fund would represent the respective pro
rata number of Acquiring Fund DARTS due such shareholder. See "Further
Information on the Reorganizations —-- Additional Terms of the Agreement and Plan
of Reorganization" below for a description of the procedures to be followed by
the Acquired Funds' shareholders to obtain Acquiring Fund Common Shares or
Acquiring Fund DARTS (and cash in lieu of fractional shares, if any).

Reasons for the Proposed Reorganizations

The Board of each Acquired Fund believes that the proposed Reorganizations will
be advantageous to the shareholders of each Acquired Fund for several reasons.
The Board considered the following matters, among others, in approving the
proposal.

First, that following the Reorganizations, the substantially larger trading
market in common shares of the Acquiring Fund as compared to that of each
Acquired Fund prior to the Reorganizations, may provide for enhanced market
liquidity which may reduce the extent of trading discounts that would be
experienced in a substantially smaller trading market under otherwise similar
circumstances. Trading discounts can result from many different factors and
there is no assurance that a larger trading market for common shares will have
the effect of reducing trading discounts.

Second, that the Reorganization would permit each Acquired Fund's shareholders
to pursue similar investment goals in a larger fund. Each Acquired Fund (other
than Preferred Dividend Fund) focuses on dividend-paying preferred and common
stocks and, in the case of Preferred Dividend Fund, preferred stocks. In
addition, the Acquiring Fund and Acquired Funds have certain overlapping
portfolio holdings. The greater asset size of the combined fund may allow it,
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relative to each Acquired Fund, to obtain better net prices on securities trades
and achieve greater diversification of portfolio holdings.

Third, Select Dividend Trust, Global Dividend Fund and Preferred Dividend Fund

will benefit from a reduction in their administration fee (i.e., from 0.15% to
0.10%). Premium Dividend Fund I's administration fee will remain the same at

0.10%. As a result of the Reorganization, shareholders of the Acquired Funds
will experience a reduction in the total amount of fees, as a percentage of
average net assets, that they indirectly pay. Shareholders of each Acquired Fund
other than Select Dividend Trust will also experience lower combined total
expenses and dividend payments on preferred shares as a result of the
Reorganizations. Shareholders of Select Dividend Trust will experience somewhat
higher combined total expenses and dividend payments on preferred shares as a
result of a higher dividend rate on preferred shares borne by common
shareholders. This higher historical dividend rate reflects the more recent
dividend reset by the Acquiring Fund, which reflects recent increases in
short-term interest rates.

Fourth, the annual effective rate of the combined fund's management fee is
expected to be slightly lower than the management fee rate of Select Dividend
Trust, Global Dividend Fund and Preferred Dividend Fund and, for Premium
Dividend Fund I, the management fee rate is expected to slightly increase.

Fifth, that the Acquiring Fund has performed better than the other Funds for
one—, three- and ten-year periods. While past performance cannot predict future
results, the Trustees believe there are no reasons why the Acquiring Fund will
not continue to generate strong returns.

Sixth, that a combined fund offers economies of scale that may lead to lower per
share expenses. Each Fund incurs NYSE listing fees, printing fees, costs for
legal, auditing, custodial and administrative services, and miscellaneous fees.
Many of these expenses are duplicative, and there may be an opportunity to
reduce each Acquired Fund's expense ratio over time because of the economies of
scale if the Funds are combined.

Seventh, that on the closing date of the Reorganization with respect to each
Acquired Fund, the Reorganization will result in the exchange of shares between
the Acquiring Fund and each Acquired Fund which will be based on their
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relative NAVs (i.e., the Acquired Funds will get their NAV's worth of the
Acquiring Fund's common shares). However, the Acquiring Fund Common Shares
received in the Reorganizations may trade at a market discount from NAV
following the Reorganizations so that an Acquired Fund common shareholder is not
able to sell these shares for the NAV received.

The Board of each Acquired Fund considered that the Reorganization presents an
excellent opportunity for the Acquiring Fund to acquire substantial investment
assets without the obligation to pay commissions or other transaction costs that
a Fund normally incurs when purchasing securities. This opportunity provides an
economic benefit to the Acquiring Fund and its shareholders.

The boards of each Fund also considered that the Adviser and MFC Global (U.S.)
will benefit from the Reorganizations. For example, the Adviser and MFC Global
(U.S.) may achieve cost savings due to the Fund's lower fixed costs, which may
result in reduced costs resulting from a consolidated portfolio management
effort. The boards believe, however, that these savings will not amount to a
significant economic benefit to the Adviser or MFC Global (U.S.).

Comparative Fees and Expense Ratios
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The Acquiring Fund's pro forma annual operating expenses would be lower than

each Acquired Fund's current annual operating expenses. A full comparison of
advisory fee rates and expense ratios is included above.

Comparative Performance

The Trustees also considered details of the relative performance of the Funds

and the Acquiring Fund.

Board's Evaluation and Recommendation

For the reasons described above, the Board of each Acquired Fund, including the

Trustees who are not "interested persons" (as defined in the 1940 Act) of an
Acquired Fund in each respective Reorganization or the Adviser ("Independent
Trustees"), approved the Reorganization. In particular, the Trustees determined

that each Reorganization is in the best interests of each Acquired Fund and that
the interest of Acquired Fund shareholders would not be diluted as a result of
the Reorganization. Similarly, the Board of the Acquiring Fund, including the
Independent Trustees, approved each Reorganization. They also determined each
Reorganization is in the best interests of the Acquiring Fund and that the
interests of the Acquiring Fund's shareholders would not be diluted as a result
of each Reorganization.

The Trustees of each Acquired Fund recommend that shareholders of
the Acquired Funds vote FOR each proposal to approve an Agreement and
Plan of Reorganization.

Further Information on the Reorganizations

Tax Status of the Reorganizations

The following is a general summary of the material anticipated U.S. federal
income tax consequences of the Reorganization. The discussion is based upon the
Code, Treasury regulations, court decisions, published positions of the IRS and
other applicable authorities, all as in effect on the date hereof and all of
which are subject to change or differing interpretations (possibly with

retroactive effect). The discussion is limited to U.S. persons who hold shares
of an Acquired Fund as capital assets for U.S. federal income tax purposes
(generally, assets held for investment). This summary does not address all of

the U.S. federal income tax consequences that may be relevant to a particular
shareholder or to shareholders who may be subject to special treatment under
U.S. federal income tax laws. No ruling has been or will be obtained from the
IRS regarding any matter relating to the Reorganizations. No assurance can be
given that the IRS would not assert, or that a court would not sustain, a
position contrary to any of the tax aspects described below. Prospective
investors must consult their own tax advisers as to the U.S. federal income tax
consequences of the Reorganizations, as well as the effects of state, local and
non-U.S. tax laws.
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It is a condition to closing the Reorganization that the Acquired Funds and the
Acquiring Fund receive an opinion from Kirkpatrick & Lockhart Preston Gates
Ellis LLP, dated as of the closing date of the Reorganization, regarding the
characterization of such Reorganization as a "reorganization" within the meaning
of Section 368 (a) of the Code. As such a reorganization, the U.S. federal income
tax consequences of the Reorganization can be summarized as follows:

o No gain or loss will be recognized by an Acquired Fund or the
Acquiring Fund upon the transfer to the Acquiring Fund of
substantially all of the assets of the Acquired Fund in exchange for
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Acquiring Fund Common Shares and Acquiring Fund DARTS and the
assumption by the Acquiring Fund of substantially all of the
liabilities of the Acquired Fund and the subsequent liquidation of the
Acquired Fund.

o No gain or loss will be recognized by a shareholder of an Acquired
Fund who exchanges, as the case may be, all of his, her or its
Acquired Fund common shares for Acquiring Fund Common Shares pursuant
to a Reorganization (except with respect to cash received in lieu of a
fractional share, as discussed below) or all of his, her or its
Acquired Fund preferred shares for Acquiring Fund DARTS pursuant to
the Reorganization.

o The aggregate tax basis of the Acquiring Fund Common Shares or
Acquiring Fund DARTS, as the case may be, received by a shareholder of
an Acquired Fund pursuant to a Reorganization will be the same as the
aggregate tax basis of the shares of the Acquired Fund surrendered in
exchange therefor (reduced by any amount of tax basis allocable to a
fractional share for which cash is received).

o The holding period of the Acquiring Fund Common Shares or Acquiring
Fund DARTS, as the case may be, received by a shareholder of an
Acquired Fund pursuant to the Reorganization will include the holding
period of the shares of the Acquired Fund surrendered in exchange
therefor.

o A shareholder of an Acquired Fund that receives cash in lieu of a
fractional Acquiring Fund Common Share pursuant to the Reorganization
will recognize capital gain or loss with respect to the fractional
share in an amount equal to the difference between the amount of cash
received for the fractional share and the portion of such
shareholder's tax basis in its Acquired Fund common shares that is
allocable to the fractional share. The capital gain or loss will be
long-term if the holding period for such Acquired Fund common shares
is more than one year as of the date of the exchange.

o The Acquiring Fund's tax basis in an Acquired Fund's assets received
by the Acquiring Fund pursuant to the Reorganization will, in each
instance, equal the tax basis of such assets in the hands of such
Acquired Fund immediately prior to such Reorganization, and the
Acquiring Fund's holding period of such assets will, in each instance,
include the period during which the assets were held by such Acquired
Fund.

o The Acquiring Fund intends to continue to be taxed under the rules
applicable to regulated investment companies as defined in Section 851
of the Code, which are the same rules currently applicable to each of
the Acquired Funds and their shareholders.

The opinion described above will be based on U.S. federal income tax law in
effect on the closing date of the Reorganization. In rendering its opinion,
Kirkpatrick & Lockhart Preston Gates Ellis LLP will also rely upon certain
representations of the management of the Acquiring Fund and the Acquired Funds
and assume, among other things, that the Reorganizations will be consummated in
accordance with each Agreement and Plan of Reorganization and as described
herein. An opinion of counsel is not binding on the IRS or any court.

Additional Terms of the Agreement and Plan of Reorganization

Certain terms of each Agreement and Plan of Reorganization are described above.
The following is a summary of certain additional terms of each Agreement and
Plan of Reorganization. This summary and any other description of the terms of
each Agreement and Plan of Reorganization contained in this Joint Proxy
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Statement/Prospectus are qualified in their entirety by Exhibit A, which is the
Form of Agreement and Plan of Reorganization that is proposed for the
Reorganization in its entirety.

Surrender of Share Certificates. If your shares are represented by one or more
share certificates before the closing date of the applicable Reorganization, you
must either surrender the certificate to your Fund(s) or deliver to your Fund(s)
a lost certificate affidavit, in the form of an accompanied by the surety bonds
that your Fund(s) may require (collectively, an "Affidavit"). On the closing
date of each Reorganization, all certificates that have not been surrendered
will be canceled, will no longer evidence ownership of your Fund's shares and
will evidence ownership of the Acquiring Fund's Common Shares. Until such share
certificates have been so surrendered, no dividends payable to the holders of
record of Acquired Fund common shares as of any date subsequent to the closing
date will be reinvested pursuant to the Acquiring Fund's Dividend Reinvestment
Plan, but will instead be paid in cash. Once such Acquired Fund share
certificates have been surrendered, a holder of shares of an Acquired Fund who
currently
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elects to receive dividends in cash will continue to receive dividends in cash;
all holders who currently elect to participate in the Dividend Reinvestment Plan
of a Fund will have their dividends automatically reinvested in shares of the
Acquiring Fund. Shareholders may not redeem or transfer Acquiring Fund shares
received in the Reorganization until they have surrendered their Fund share
certificates or delivered an Affidavit. The Acquiring Fund will not issue share
certificates in the Reorganization. Upon consummation of the Reorganization,
holders of Acquired Fund common shares will be entitled to receive cash in lieu
of any fractional Acquiring Fund Common Shares held other than in a Dividend
Reinvestment Plan Account.

Preferred shares are held in "street name" by the Depository Trust Company and
all transfers will be accomplished by book entry.

Conditions to Closing the Reorganization. The obligation of each Acquired Fund
to consummate the Reorganization is subject to the satisfaction of certain
conditions, including the performance by the Acquiring Fund of all of its
obligations under the Agreement and the receipt of all consents, orders and
permits necessary to consummate the Reorganization (see Agreement, Section 8).

The obligation of the Acquiring Fund to consummate the Reorganization is subject
to the satisfaction of certain conditions, including each Acquired Fund's
performance of all of its obligations under the Agreement, the receipt of
certain documents and financial statements from each Acquired Fund and the
receipt of all consents, orders and permits necessary to consummate the
Reorganization (see Agreement, Section 9).

The obligations of the Acquired Funds and the Acquiring Fund are subject to
approval of the Agreement by the necessary vote of the outstanding shares of the
Acquired Funds, in accordance with the provisions of each Acquired Fund's
Agreement and Declaration of Trust and By-Laws. The Funds' obligations are also
subject to the receipt of a favorable opinion of Kirkpatrick & Lockhart Preston
Gates Ellis LLP as to the federal income tax consequences of the Reorganization
(see Agreement, Sections 8(f) and 9(f)).

Termination of the Agreement. The Board of an Acquired Fund and the Acquiring
Fund may terminate the Agreement by mutual consent (even if shareholders of the
Acquired Fund have already approved it) at any time before the closing date of
the Reorganization, if the Boards believe that proceeding with the
Reorganization would no longer be advisable.
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Expenses of the Reorganization. In the event the Reorganizations are approved
and completed, the expenses of the Reorganizations will be shared by the
Acquired Funds and the Acquiring Fund in proportion to and up to the amount of
their respective first year's projected annual expense savings as a result of
the Reorganization. The Adviser will bear the balance of these expenses. The
expenses of the Reorganization will not be borne by the preferred shareholders
of any Fund. In the event a Reorganization is not completed, the costs
associated with such Reorganization will be borne by the Acquiring Fund and the
remaining Acquired Funds whose shareholders have approved their respective
Reorganizations. Neither the Funds nor the Adviser will pay any expenses of
shareholders arising out of or in connection with the Reorganization.

Payment of Undistributed Income in Advance of Reorganizations

Each Fund generally retains an amount of earned net income that is not
distributed in regular dividend payments in order to provide a reserve to
regularize dividend payments over time. Each Acquired Fund intends to declare
and pay a special dividend on common shares in advance of the Reorganization of
that Fund distributing such reserved income. The record date for such special
dividend will be a date following the approval of the Reorganization of such
Acquiring Fund's common and preferred shareholders. If the Reorganization is not
approved for an Acquiring Fund, no such special dividend will be declared or
paid for that Acquired Fund. Similarly, if common and preferred shareholders of
the Acquiring Fund approve the issuance of additional common shares and
preferred shares in connection with the Reorganizations, the Acquiring Fund
intends to declare and pay a special dividend on common shares in advance of the
first Reorganization distributing such reserved income. The record date for such
special dividend will be a date following the approval of the issuance of
additional common shares and preferred shares in connection with the
Reorganizations. If such approval is not obtained, no such special dividend will
be declared or paid by the Acquiring Fund or any Acquired Fund.
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Capitalization

With respect to each Proposal, the following tables set forth the capitalization
of each Fund as of October 31, 2006 and the pro forma combined capitalization of
the Acquiring Fund as if all proposed Reorganizations had occurred on that date,
as well as the pro forma combined capitalization of the Acquiring Fund as if
each Reorganization had occurred on that date absent any of the other
Reorganizations. Because each Acquired Fund's participation in the
Reorganization is not contingent on the participation of the other Acquired
Funds, many Fund combinations are possible. It is expected that the range of
resulting pro forma capitalization will be captured in the tables contained
herein because the capitalization would be highest if all Acquired Funds
approved and implemented the Reorganization and would be lowest if each Acquired
Fund was the sole Acquired Fund to approve the Reorganization. The tables should
not be relied upon to determine the amount of Acquiring Fund shares that will
actually be received and distributed.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:

(Unaudited)

ACTUAL
Premium Premium Select Global
Dividend Dividend Dividend Dividend
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Fund I Fund II Trust Fund

Net assets consist of

(amounts in thousands) : $ 155,842 $193,598 $154,356 $121,135 $1
Common Shares (no par value)* 15,293 15,047 10,010 8,345
Paid in surplus $ 143,177 $168,307 $143,162 $113,165 $
Net unrealized appreciation $ 20,071 $ 30,358 $ 15,384 $ 12,107 $
Accumulated undistributed net

investment income $ 97 $ 533 S 58 $ 259
Accumulated net realized gain (loss) ($7,503) ($5,600) ($4,248) ($4,390)
Net assets applicable to common

shares $ 155,842 $193,598 $154,356 $121,135 $1
Preferred Shares and accrued

dividends (no par value, with

liquidation preference of

$100,000) * $ 68,580 $100, 355 $ 70,053 $ 60,210 $
Net assets including preferred

shares $ 224,422 $293,953 $224,409 $181, 345 $1
Net asset value per common share S 10.19 S 12.87 S 15.42 S 14.52 S

* Based on the number of outstanding shares listed in the table under
"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:

(Unaudited)
ACTUAL P
Premium Premium Premi
Dividend Fund I Dividend Fund II
Net assets consist of (amounts in thousands) : $155,842 $193,598 S
Common Shares (no par value)* 15,293 15,047
Paid in surplus $143,177 $168,307 S
Net unrealized appreciation $ 20,071 $ 30,358 $
Accumulated undistributed net investment income S 97 S 533 $
Accumulated net realized gain (loss) ($7,503) ($5,600) (
Net assets applicable to common shares $155,842 $193,598 $
Preferred Shares and accrued dividends (no par value,
with liquidation preference of $100,000) * $ 68,580 $100, 355 $

Net assets including preferred shares $224,422 $293,953 $
Net asset value per common share S 10.19 S 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.
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If the Reorganization of your Fund(s) had taken place on October 31, 2006:

(Unaudited)
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ACTUAL P
Select Dividend Premium Prem
Trust Dividend Fund II
Net assets consist of (amounts in thousands) : $154,356 $193,598 S
Common Shares (no par value)* 10,010 15,047
Paid in surplus $143,162 $168,307 S
Net unrealized appreciation $ 15,384 $ 30,358 3
Accumulated undistributed net investment income S 58 S 533 S
Accumulated net realized gain (loss) ($4,248) ($5,600)
Net assets applicable to common shares $154,356 $193,598 S
Preferred Shares and accrued dividends (no par value,
with liquidation preference of $100,000)* $ 70,053 $100, 355 S
Net assets including preferred shares $224,409 $293,953 S
Net asset value per common share $ 15.42 $ 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:

(Unaudited)
ACTUAL P
Global Dividend Premium Pre
Fund Dividend Fund II
Net assets consist of (amounts in thousands) : $121,135 $193,598 S
Common Shares (no par value)* 8,345 15,047
Paid in surplus $113,165 $168,307 S
Net unrealized appreciation $ 12,107 $ 30,358 3
Accumulated undistributed net investment income $ 259 S 533 S
Accumulated net realized gain (loss) ($4,390) ($5,600)
Net assets applicable to common shares $121,135 $193,598 S
Preferred Shares and accrued dividends (no par value,
with liquidation preference of $100,000) * $ 60,210 $100, 355 S
Net assets including preferred shares $181, 345 $293,953 S
Net asset value per common share $ 14.52 $ 12.87 S
* Based on the number of outstanding shares listed in the table under

"Outstanding Shares and Quorum" in the section entitled "Information
Concerning the Meeting" below.

If the Reorganization of your Fund(s) had taken place on October 31, 2006:

(Unaudited)

ACTUAL P
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Preferred Premium
Dividend Fund Dividend Fund II

Net assets consist of (amounts in thousands) : $103,400 $193,598
Common Shares (no par value)* 7,257 15,047
Paid in surplus $ 99,436 $168,307
Net unrealized appreciation $ 5,328 $ 30,358
Accumulated undistributed net investment income ($906) S 533
Accumulated net realized gain (loss) ($458) ($5,600)
Net assets applicable to common shares $103,400 $193,598
Preferred Shares and accrued dividends (no par value,

with liquidation preference of $100,000) * $ 52,721 $100, 355
Net assets including preferred shares $156,121 $293,953
Net asset value per common share $ 14.25 S 12.87
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Management of the Funds

Trustees and Officers

Each Fund's Board provides broad supervision over the affairs of each Fund. The
officers of each Fund are responsible for the Fund's operations. The Trustees
and officers of the Funds, together with their principal occupations during the
past five years, are listed in the Statement of Additional Information. Each of
the Trustees serves as a Trustee of each of the other leveraged closed-end
investment companies for which the Adviser serves as investment adviser.

The Adviser, Subadviser and Administrator

Each Fund has contracted with John Hancock Advisers, LLC, located at 601
Congress Street, Boston, Massachusetts 02210, to act as its investment adviser.
The Adviser serves as the investment adviser to John Hancock Preferred Income
Fund, John Hancock Preferred Income Fund II, and John Hancock Preferred Income
Fund III, all leveraged dual-class closed-end investment companies. The Adviser
was organized in 1968 and had, as of November 30, 2006, approximately $31.4
billion in assets under management. The Adviser is a wholly owned subsidiary of
John Hancock Financial Services, Inc., a subsidiary of Manulife Financial
Corporation ("MFC").

The Adviser has been managing closed-end funds since 1971 and has a long history
of delivering regular dividends through several market cycles. The Adviser is an
industry leader in preferred stock management and is the only firm to actively
manage eight closed-end preferred stock funds.

Effective December 31, 2005, the investment management teams of the Adviser were
reorganized into Sovereign Asset Management LLC, a wholly owned indirect

subsidiary of John Hancock Life Insurance Company ("JHLICo"), a subsidiary of
MFC. Effective October 1, 2006, Sovereign Asset Management LLC changed its name
to MFC Global Investment Management (U.S.), LLC. MFC Global (U.S.), located at

101 Huntington Avenue, Boston, Massachusetts 02199, was organized in 1979 and as
of November 30, 2006, had approximately $26.6 billion in assets under
management. The Adviser remains the principal advisor on each Fund, and MFC
Global (U.S.) acts as subadviser under the supervision of the Adviser. The
restructuring did not have an impact on the Funds, which continue to be managed
using the same investment philosophy and process. The Funds are not responsible
for payment of the subadvisory fees.

Under the terms of each investment advisory agreement between each Fund and the
Adviser (each, an "Advisory Agreement"), each Fund has retained the Adviser to
provide overall investment advice and to manage the investment of each Fund's
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assets and to place orders for the purchase and sale of its portfolio
securities. The Adviser is responsible for obtaining and evaluating research,
economic and statistical data and, subject to the supervision of the each Fund's
Board, for formulating and implementing investment programs in furtherance of
each Fund's investment objective. The Adviser will furnish each Fund the
services of such members of its organization as may be duly elected officers of
a Fund.

The Adviser and each Fund have entered into a Sub-Advisory Agreement with MFC
Global (U.S.) under which MFC Global (U.S.), subject to the review of the
Trustees and the overall supervision of the Adviser, 1is responsible for managing
the investment operations of the Fund and the composition of each Fund's
portfolio and furnishing each Fund with advice and recommendations with respect
to investments, investment policies and the purchase and sale of securities.

Pursuant to its Advisory Agreements and Sub-Advisory Agreements, the Adviser and
MFC Global (U.S.) are not liable for any error of judgment or mistake of law or
for any loss suffered by a Fund in connection with the matters to which their
respective Agreements relate, except a loss resulting from willful misfeasance,
bad faith or gross negligence on the part of the Adviser or MFC Global (U.S.) in
the performance of their duties or from their reckless disregard of the
obligations and duties under the applicable Agreements.

The Adviser will also serve as the administrator to each Fund (the
"Administrator") pursuant to an agreement between the Fund and the Administrator
(the "Administration Agreement"). Under the terms of each Administration
Agreement, the Administrator provides administrative services to a Fund (to the
extent such services are not provided to a Fund pursuant to other agreements)
including (a) providing supervision of the Fund's non-investment operations, (b)
providing the Fund with personnel to perform such executive, administrative and
clerical services as are reasonably necessary to provide effective
administration of the Fund, (c) arranging for the preparation, at the Fund's
expense, of the Fund's tax returns, reports to shareholders, and reports filed
with the SEC and other regulatory authorities, (d) providing the Fund with
adequate office space and certain related office equipment and services and (e)
maintaining all of the Fund's records other than those maintained pursuant to
such agreements.
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Compensation and Expenses

Under the Advisory Agreements between the Adviser and Select Dividend Trust,
Global Dividend Fund and Preferred Dividend Fund, each Fund pays a monthly
management fee to the Adviser at an annual rate of 0.80% of the Fund's average
weekly net assets plus the value attributable to the preferred shares
(collectively, "managed assets"). Under the Advisory Agreements between the
Adviser and Premium Dividend Fund I and Premium Dividend Fund II, each Fund pays
a monthly management fee to the Adviser at an annual rate of 0.50% of the Fund's
managed assets plus 5.00% of the Fund's weekly gross income. The Adviser's total
fees under the Advisory Agreements with Premium Dividend Fund I and Premium
Dividend Fund II are limited to 1.00% annually of each Fund's average weekly
managed assets. A discussion regarding the basis for the Board of Preferred
Dividend Fund, Select Dividend Trust, Global Dividend Fund, Premium Dividend
Fund I and Premium Dividend Fund II approving each Advisory Agreement is
available in their annual reports for the periods ending May 31, 2006, June 30,
2006, July 31, 2006, September 30, 2006 and October 31, 2006, respectively.

Pursuant to the Sub-Advisory Agreement, the Adviser will pay to the Sub-Adviser
a monthly fee at an annual rate of 0.20% of each Fund's average daily net
assets. The payment of the sub-advisory fee to MFC Global (U.S.) is not an
additional payment by the Fund and the Fund has no obligation to MFC Global
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(U.S.) to pay the sub-advisory fee.

Each Fund pays the Adviser a monthly administration fee at an annual rate
specified below based on each Fund's average weekly managed assets:

Fund Administration Fee

Premium Dividend Fund I 0.10%
Premium Dividend Fund II 0.10%
Select Dividend Trust 0.15%
Global Dividend Fund 0.15%
Preferred Dividend Fund 0.15%

The average weekly net assets are determined for the purpose of calculating the
advisory fee and the administration fee by taking the average of all the weekly
determinations of net assets (total assets less all liabilities, which
liabilities do not include the aggregate liquidation preference of any
outstanding preferred shares) during a given calendar month. The fees are
pavable for each calendar month as soon as practicable after the end of that
month. In addition to the payments to the Adviser under the Advisory Agreement
and to the Administrator under the Administration Agreement described above,
each Fund pays certain other costs, including, but not limited to, any and all
expenses, taxes and governmental fees incurred by the Fund; the compensation and
expenses of Trustees who are not interested persons of the Adviser, and of
independent advisers, independent contractors, consultants, managers and other
unaffiliated agents employed by a Fund other than through the Adviser; the fees
of any Rating Agency rating the preferred shares of a Fund; legal, accounting
and auditing fees and expenses of each Fund; the fees or disbursements of
custodians and depositories of the Fund's assets, transfer agents, disbursing
agents, plan agents and registrars; the cost of preparing and mailing dividends,
distributions, reports, notices and proxy materials to shareholders of each
Fund; brokers' commissions and underwriting fees; and the expense of periodic
calculations of the NAV of the common shares of a Fund.

Duration and Termination; Non-Exclusive Services

Unless earlier terminated pursuant to its terms, each Advisory Agreement and
Sub-Advisory Agreement will remain in effect for two years from their respective
dates of execution and may each be continued from year to year thereafter if
such continuation is specifically approved at least annually (i) by the Board or
by the vote of a majority, as defined in the 1940 Act, of the holders of the
outstanding preferred shares and the common shares, voting together as a single
class, and (ii) by the vote of a majority of the Trustees who are not parties to
the Advisory Agreement or the Subadvisory Agreement or interested persons, as
defined in the 1940 Act, of any such party, by votes cast in person at a meeting
called for the purpose of voting on such approval. Each Advisory Agreement and
Sub-Advisory Agreement provides that it will terminate automatically if assigned
and that it may be terminated without penalty by the Trustees, the vote of a
majority of the outstanding voting securities of the applicable Fund, or by the
Adviser or Sub-Adviser, as the case may be, on sixty days' written notice.

Portfolio Management
Day-to-day management of each Fund's portfolio is the responsibility of Gregory
K. Phelps and Mark T. Maloney.

Gregory K. Phelps is a Senior Vice President and Portfolio Manager at MFC Global
(U.S.) and has served in these capacities since 2005. Prior to 2005, Mr. Phelps
served as Senior Vice President and Portfolio Manager at the Adviser since 1995.
Mr. Phelps has over 25 years of experience managing preferred securities within
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closed-end

89

funds and in researching securities in the utility, bank, and oil and gas
industries. Mr. Phelps has been a member of the investment team that manages the
Funds since 1995.

Mark T. Maloney is a Vice President and Portfolio Manager at MFC Global (U.S.)
and has served in these capacities since 2005. Prior to 2005, Mr. Maloney served
as Vice President and Portfolio Manager at the Adviser since 1982. Mr. Maloney
has over 9 years of investment experience focusing in the utility, bank, and oil
and gas industries. Mr. Maloney has been a member of the investment team that
manages the Funds since 1997.

The Statement of Additional Information includes additional information about
the portfolio managers, including information about their compensation, accounts
they manage other than the Funds and their ownership of Fund shares, if any.

Portfolio Transactions with Affiliates

Pursuant to procedures determined by the Trustees and consistent with the above
policy of obtaining best net results, a Fund may execute portfolio transactions
with or through brokers affiliated with the Adviser and/or MFC Global (U.S.)
("Affiliated Brokers"). Affiliated Brokers may act as broker for a Fund on
exchange transactions, subject, however, to the general policy of the Fund set
forth above and the procedures adopted by the Trustees pursuant to the 1940 Act.
Commissions paid to an Affiliated Broker must be at least as favorable as those
which the Trustees believe to be contemporaneously charged by other brokers in
connection with comparable transactions involving similar securities being
purchased or sold. A transaction would not be placed with an Affiliated Broker
if a Fund would have to pay a commission rate less favorable than the Affiliated
Broker's contemporaneous charges for comparable transactions for its other most
favored, but unaffiliated, customers except for accounts for which the
Affiliated Broker acts as clearing broker for another brokerage firm, and any
customers of the Affiliated Broker not comparable to the Fund as determined by a
majority of the Trustees who are not interested persons (as defined in the 1940
Act) of the Fund, the Adviser, the Sub-Adviser or the Affiliated Broker. Because
the Adviser or MFC Global (U.S.) that is affiliated with the Affiliated Broker
has, as an investment adviser to the Fund, the obligation to provide investment
management services, which includes elements of research and related investment
skills such research and related skills will not be used by the Affiliated
Broker as a basis for negotiating commissions at a rate higher than that
determined in accordance with the above criteria.

The Adviser's indirect parent, the John Hancock Life Insurance Company, is the
indirect sole shareholder of Signator Investors, Inc., a broker-dealer
("Signator" or an "Affiliated Broker"). The Adviser's indirect parent, Manulife
Financial, is the parent of another broker-dealer, John Hancock Distributors LLC
(until December 31, 2004, Manulife Financial Securities, LLC) ("JH Distributors"
or "Affiliated Broker").

Other Service Providers

The Bank of New York, One Wall Street, New York, NY 10286, is the custodian for
each of the Funds. Mellon Investor Services, Newport Office Center VII, 480
Washington Boulevard, Jersey City, NJ 07310, is the transfer agent, registrar
and dividend disbursing agent for the common shares of each Fund. Deutsche Bank
Trust Company Americas, 280 Park Avenue, New York, NY 10017 is the Auction
Agent, transfer agent, registrar, dividend disbursing agent and redemption agent
for the preferred shares of each Fund other than Preferred Dividend Fund. BONY
serves as Auction Agent, transfer agent, registrar, dividend disbursing agent
and redemption agent for the ARPS of Preferred Dividend Fund.
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PROPOSAL 3: ELECTION OF TRUSTEES

Each Fund's Board of Trustees consists of nine members. Holders of the common
shares of each Fund are entitled to elect seven Trustees and holders of the
preferred shares of each Fund are entitled to elect two Trustees. Messrs. Boyle,
Carlin, Chapman, Cunningham, Ladner, Moore and Pruchansky are subject to
election by holders of the common shares of each Fund. Mr. Dion and Ms. McGill
Peterson are subject to election by holders of the preferred shares of each
Fund.

Each Board of Trustees is divided into three staggered term classes containing
three Trustees. The term of one class expires each year and no term continues
for more than three years after the applicable election. Each class of Trustees
will stand for election at the conclusion of its respective three-year term.
Classifying the Trustees in this manner may prevent replacement of a majority of
the Trustees for up to a two-year period.

As of the date of this proxy, each nominee for election currently serves as
Trustee of each Fund. Each of the nominees has consented to his or her
nomination and has agreed to serve if elected. If, for any reason, any nominee
should not be available for election or able to serve as a Trustee, the proxies
will exercise their voting power in favor
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of such substitute nominee, if any, as the Funds' Trustees may designate. The
Funds have no reason to believe that it will be necessary to designate a
substitute nominee.

For each Fund, Messrs. Pruchansky and Boyle are the current nominees for
election by the common shareholders and Ms. McGill Peterson is the current
nominee for election by the preferred shareholders.

91

Information Concerning Trustees

The following table sets forth certain information regarding the nominees for
election to each Board. The table shows each Trustee's principal occupation or
employment and other directorships during the past five years and the number of
John Hancock funds overseen by the Trustee. The table also lists the Trustees
who are not currently standing for election. The terms of Messrs. Carlin,
Chapman and Cunningham will expire at the 2008 annual meeting and the terms of
Messrs. Dion, Ladner and Moore will expire at the 2009 annual meeting.

Name, (Age), Address (1) Principal Occupations and other Directorships
and Position with the Funds During the Past Five Years

Nominees for Election

Term to Expire in 2010

James R. Boyle* Chairman and Director, John Hancock Advisers, LLC (the "Adviser"),
Born: 1959 The Berkeley Financial Group, LLC ("The Berkeley Group") (holding
Non-Independent Trustee company) and John Hancock Funds, LLC (since 2005); President, John

Hancock Insurance Group; Executive Vice President, John Hancock
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Steven R. Pruchansky
Born: 1944
Independent Trustee

Patti McGill Peterson+
Born: 1943
Independent Trustee

Ronald R. Dion+
Born 1946

Chairman and
Independent Trustee

Charles L. Ladner
Born: 1938
Independent Trustee

John A. Moore
Born: 1939
Independent Trustee

Name, (Age), Address (1)
and Position with the Funds

James F. Carlin

Life Insurance Company (since June,
The Manufacturers Life Insurance Company (U.S.A.)

2004); Senior Vice President,
(until 2004).

Chairman and Chief Executive Officer, Greenscapes of Southwest
Florida, Inc. (since 2000); Director and President, Greenscapes of
Southwest Florida, Inc. (until 2000); Managing Director, JonJames,
LLC (real estate) (since 2001); Director, First Signature Bank &
Trust Company (until 1991); Director, Mast Realty Trust (until
1994); President, Maxwell Building Corp. (until 1991).

Executive Director, Council for International Exchange of Scholars
and Vice President, Institute of International Education (since
1998); Senior Fellow, Cornell Institute of Public Affairs, Cornell
University (until 1998); Former President of Wells College and St.
Lawrence University; Director, Niagara Mohawk Power Corporation
(until 2003); Director, Ford Foundation, International Fellowships
Program (since 2002); Director, Lois Roth Endowment (since

2002); Director, Council for International Exchange (since 2003).

Trustees not Standing for Election
Term to Expire in 2009

Chairman and Chief Executive Officer, R.M. Bradley & Co., Inc.;
Director, The New England Council and Massachusetts Roundtable;
Trustee, North Shore Medical Center; Director, Boston Stock
Exchange; Director, BJ's Wholesale Club, Inc. and a corporator of
the Eastern Bank; Trustee, Emmanuel College; Director, Boston
Municipal Research Bureau; Member of the Advisory Board, Carroll
Graduate School of Management at Boston College.

Chairman and Trustee, Dunwoody Village, Inc. (retirement services)
(until 2003); Senior Vice President and Chief Financial Officer, UC
Corporation (public utility holding company) (retired 1998); Vice
President and Director for AmeriGas, Inc. (retired 1998); Director
of AmeriGas Partners, L.P. (gas distribution) (until 1997); Directo
EnergyNorth, Inc. (until 1995); Director, Parks and History
Association (until 2007).

President and Chief Executive Officer,
Health Risks, (nonprofit institution) (until 2001); Senior Scientis
Sciences International (health research) (until 2003); Former
Assistant Administrator & Deputy Administrator, Environmental
Protection Agency; Principal, Hollyhouse (consulting) (since 2000);
Director, CIIT Center for Health Science Research (nonprofit
research) (since 2002).

Institute for Evaluating
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Principal Occupations and other Directorships
During the Past Five Years

Trustees not Standing for Election
Term to Expire in 2008

Director and Treasurer, Alpha Analytical Laboratories (chemical
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Born 1940
Independent Trustee

Richard P. Chapman Jr.

Born: 1935
Independent Trustee

William H. Cunningham
Born: 1944
Independent Trustee

analysis) (since 1985); Part Owner and Treasurer, Lawrence Carlin
Insurance Agency, Inc. (since 1995); Part Owner and Vice
President, Mone Lawrence Carlin Insurance Agency, Inc. (until
2005); Director/Treasurer, Rizzo Associates (engineering) (until
2000); Chairman and CEO, Carlin Consolidated, Inc. (management/
investments) (since 1987); Director/Partner, Proctor Carlin & Co.,
Inc. (until 1999); Trustee, Massachusetts Health and Education Tax
Exempt Trust (since 1993); Director of the following: Uno
Restaurant Corp. (until 2001), Arbella Mutual (insurance) (until
2000), HealthPlan Services, Inc. (until 1999), Flagship Healthcare,
Inc. (until 1999), Carlin Insurance Agency, Inc. (until 1999);
Chairman, Massachusetts Board of Higher Education (until 1999).

President and Chief Executive Officer, Brookline Bancorp, Inc.
(lending) (since 1972); Chairman and Director, Lumber Insurance

Co. (insurance) (until 2000); Chairman and Director, Northeast
Retirement Services, Inc. (retirement administration) (since 1998).
Vice Chairman, Northeastern University Board of Trustees

(since 2004).

Former Chancellor, University of Texas System and former

President of the University of Texas, Austin, Texas; Chairman and
CEO, IBT Technologies (until 2001); Director of the following:
Hire.com (until 2004), STC Broadcasting, Inc. and Sunrise
Television Corp. (until 2001), Symtx, Inc. (electronic manufacturin
(since 2001), Adorno/Rogers Technology, Inc. (until 2004), Pinnacle
Foods Corporation (until 2003), rateGenius (until 2003), Lincoln
National Corporation (insurance) (since 2006), Jefferson-Pilot
Corporation (diversified life insurance company) (until 2006), New
Century Equity Holdings (formerly Billing Concepts) (until 2001),
eCertain (until 2001), ClassMap.com (until 2001), Agile Ventures
(until 2001), AskRed.com (until 2001), Southwest Airlines,

Introgen and Viasystems Group, Inc. (electronic manufacturer)
(