THE HENNESSY FUNDS CORNERSTONE SERIES OF FUNDS
7250 Redwood Blvd.
Suite 200
Novato, California 94945

October 17, 2011
Dear Hennessy Cornerstone Growth Fund, Series II Shareholder:

We are sending this information to you because you are a shareholder of the
Hennessy Cornerstone Growth Fund, Series II (the “Growth Fund II”), a series of
Hennessy Funds Trust (the “Trust”). The Board of Trustees of the Trust is pleased to
announce the acquisition of the assets and liabilities of the Growth Fund II by the
Hennessy Cornerstone Growth Fund (the “Growth Fund”), a series of Hennessy Mu-
tual Funds, Inc. (the “Company”). The Trust and the Company have a common
Board of Trustees/Directors and a common set of officers. We sometimes refer to
each of the Growth Fund II and the Growth Fund as a “Fund” and together, the
“Funds”.

The acquisition, which is expected to become effective October 28, 2011, is de-
scribed in more detail in the attached prospectus. You should review the prospectus
carefully and retain it for future reference. In connection with this acquisition, we
are not asking you for a proxy and you are requested not to send a proxy.

The Growth Fund II and the Growth Fund have identical investment objectives,
and they have the same investment strategies. The only material difference between
the two Funds is that the stocks are purchased, and the portfolio is rebalanced, at dif-
ferent times of the year (the summer for the Growth Fund II and the winter for the
Growth Fund), generating different portfolios. Approximately 28% of the portfolio
of the Growth Fund II is currently held by the Growth Fund.

We anticipate that the acquisition will result in benefits to the shareholders of the
Growth Fund II as discussed more fully in the prospectus. As a general matter, we
believe that the acquisition will provide substantially the same investment opportu-
nity with a lower expense ratio for the Growth Fund II shareholders. In recommend-
ing the acquisition, the Trustees/Directors have considered, among other things, the
investment objectives and investment policies of the Funds, the Growth Fund II’s
prospects for future sales, expense ratio reductions expected to result from the acqui-
sition, the comparison of fees for the Funds and the pro forma combined Fund, the
overlap of the securities held, or eligible to be held, by the Funds, the costs of the ac-
quisition and the allocation thereof, and the tax-free nature of the acquisition, and the
Trustees/Directors have concluded that the acquisition is in the best interests of the
Funds.



Upon the acquisition of the Growth Fund II by the Growth Fund, each share-
holder of the Growth Fund II will receive shares of the Growth Fund, which have an
aggregate net asset value (“NAV”) equal to the aggregate NAV of the shareholder’s
shares in the Growth Fund II. The Growth Fund II would then terminate. The
shareholders of the Growth Fund II will not be assessed any sales charges or other
shareholder fees in connection with the acquisition.

Sincerely,

/s/ Neil J. Hennessy

Neil J. Hennessy
President

Neither the Securities and Exchange Commission nor any state securities com-
mission has approved or disapproved of the acquisition described in the
prospectus or the securities to be issued pursuant to the acquisition under the
prospectus or determined if the prospectus is accurate or adequate. Any repre-
sentation to the contrary is a criminal offense.

The enclosed prospectus is dated October 17, 2011 and is
first being mailed to shareholders on or about October 17, 2011.



THE HENNESSY FUNDS CORNERSTONE SERIES OF FUNDS
7250 Redwood Blvd.
Suite 200
Novato, California 94945

QUESTIONS AND ANSWERS
Dated: October 17, 2011

Question 1: What is this document and why did we send this document to
you?

Answer: The attached document is a prospectus that provides you with informa-
tion about the acquisition (the “Acquisition”) of the assets and liabilities of the Hen-
nessy Cornerstone Growth Fund, Series II (the “Growth Fund II”’), a series of
Hennessy Funds Trust (the “Trust”), by the Hennessy Cornerstone Growth Fund (the
“Growth Fund”), a series of Hennessy Mutual Funds, Inc. (the “Company”). The
Trust and the Company have a common Board of Trustees/Directors and a common
set of officers. (The Growth Fund II and the Growth Fund are each a “Fund” and,
collectively, the “Funds”.)

On August 31, 2011, the Board of Trustees/Directors (the “Trustees/Directors”) of
the Trust and the Company approved and declared advisable the Acquisition of the
Growth Fund II by the Growth Fund. The Acquisition does not require approval by
shareholders of either Fund. We are not asking you for a proxy and you are requested
not to send a proxy.

Shareholders may contact the Company by writing to Hennessy Funds, 7250
Redwood Blvd., Suite 200, Novato CA 94945, or by calling 1-800-966-4354.

Question 2: How will the Acquisition work?

Answer: The Plan of Acquisition and Liquidation dated as of October 17, 2011
(the “Plan”) provides for (1) the transfer of all the assets of the Growth Fund II to the
Growth Fund, (2) the assumption by the Growth Fund of all the liabilities of the
Growth Fund II, (3) the issuance to shareholders of the Growth Fund II of shares of
the Growth Fund, equal in aggregate net asset value (“NAV”) to the NAV of their for-
mer shares of the Growth Fund II in redemption of their shares of the Growth Fund
II, and (4) the termination of the Growth Fund II. In the distribution, holders of
Original Class shares of the Growth Fund II will receive Original Class shares of the
Growth Fund, and holders of Institutional Class shares of the Growth Fund II will re-
ceive Institutional Class shares of the Growth Fund. As a result of the Acquisition,
each shareholder of the Growth Fund II will become a shareholder of the Growth
Fund.

Shareholders of the Growth Fund II will not be assessed any sales charges or
other shareholder fees in connection with the Acquisition.



Question 3: Why is the Acquisition taking place?

Answer: After considering the recommendation of Hennessy Advisors, Inc. (the
“Manager”), the Trustees/Directors concluded that participation by the Growth Fund
II in the Acquisition is in the best interests of the Growth Fund II. In recommending
the Acquisition, the Trustees/Directors have considered, among other things, the in-
vestment objectives and investment policies of the Funds, the Growth Fund II’s
prospects for future sales, expense ratio reductions expected to result from the Acqui-
sition, the comparison of fees for the Funds and the pro forma combined Fund, the
overlap of the securities held, or eligible to be held, by the Funds, the costs of the ac-
quisition and the allocation thereof, and the tax-free nature of the Acquisition.

Question 4: When will the Acquisition take place?
Answer: The Acquisition is expected to take place October 28, 2011.
Question 5: Who will bear the expenses of the Acquisition?

Answer: The expenses of the Acquisition will be borne by the Manager. Follow-
ing the Acquisition, the Growth Fund will hold the assets of the Growth Fund II that it
acquires until the Growth Fund rebalances its portfolio in the winter, pursuant to its
customary procedures. The Manager will not pay for the trading costs (including bro-
kerage commissions, taxes, and custodian fees) that may result from the Growth Fund
rebalancing its portfolio in the ordinary course following the Acquisition.

Question 6: Where can I find additional information about the Funds?

Answer: Additional information about the Funds is available in the Statement of
Additional Information (“SAI”’) dated October 17, 2011 that has been filed with the
Securities and Exchange Commission (“SEC”) in connection with this prospectus,
along with the other documents identified below. The SAI is incorporated by refer-
ence into this prospectus and accompanies this prospectus.

Information about the Funds is also contained in the following documents,
which have been filed with the SEC and are incorporated by reference into this
prospectus (this means that they are legally considered to be a part of this prospec-
tus):

e The current Original Class Prospectus of the Growth Fund II and the

Growth Fund, dated February 28, 2011.

e The current Institutional Class Prospectus of the Growth Fund II and the
Growth Fund, dated February 28, 2011.

e The current Statement of Additional Information of the Growth Fund II and
the Growth Fund, dated February 28, 2011.

e The current Annual Report of the Growth Fund II and the Growth Fund, for
the fiscal year ended October 31, 2010.

e The current Semi-Annual Report of the Growth Fund II and the Growth
Fund, for the fiscal period ended April 30, 2011.



Copies of the SAI and the above-referenced documents are available upon re-
quest and without charge by writing to Hennessy Funds, 7250 Redwood Blvd., Suite
200, Novato CA 94945, or by calling 1-800-966-4354.

You may view or obtain documents from the SEC:

In person: at the SEC’s Public Reference Room in Washington, D.C.

By phone: 1-202-551-8090 (for information on the operations of the Public
Reference Room only)

By mail: Public Reference Section, Securities and Exchange Commission,
Washington, D.C. 20549-0102 (duplicating fee required)

By electronic mail: publicinfo@sec.gov (duplicating fee required)

On the Internet: www.sec.gov



(This Page Intentionally Left Blank.)



THE HENNESSY FUNDS CORNERSTONE SERIES OF FUNDS
7250 Redwood Blvd.
Suite 200
Novato, California 94945
(415) 899-1555
(800) 966-4354

PROSPECTUS DATED OCTOBER 17, 2011
For the Reorganization of
Hennessy Cornerstone Growth Fund, Series I1
Series of Hennessy Funds Trust
Into
Hennessy Cornerstone Growth Fund

Series of Hennessy Mutual Funds, Inc.

We are sending this prospectus to you because you are a shareholder of the Hen-
nessy Cornerstone Growth Fund, Series II (the “Growth Fund II”"), a series of Hen-
nessy Funds Trust (the “Trust”). The Board of Trustees of the Trust is pleased to
announce the acquisition of the assets and liabilities of the Growth Fund II by the
Hennessy Cornerstone Growth Fund (the “Growth Fund”), a series of Hennessy Mu-
tual Funds, Inc. (the “Company”). The Trust and the Company have a common Board
of Trustees/Directors and a common set of officers. We sometimes refer to each of
the Growth Fund II and the Growth Fund as a “Fund” and together, the “Funds”.

We are not asking you for a proxy and you are requested not to send a
proxy.

The proposed acquisition will be effected pursuant to a plan of acquisition and
liquidation (the “Plan”), which provides for (collectively, the “Reorganization”): (1)
the transfer of all the assets of the Growth Fund II to the Growth Fund, (2) the as-
sumption by the Growth Fund of all the liabilities of the Growth Fund II, (3) the is-
suance to shareholders of the Growth Fund II of shares of the Growth Fund, equal in
aggregate net asset value (“NAV”) to the NAV of their former shares of the Growth
Fund II in redemption of their shares of the Growth Fund II, and (4) the termination
of the Growth Fund II. In the distribution, holders of Original Class shares of the
Growth Fund IT will receive Original Class shares of the Growth Fund, and holders
of Institutional Class shares of the Growth Fund II will receive Institutional Class
shares of the Growth Fund. As a result of the Reorganization, each shareholder of
the Growth Fund IT will become a shareholder of the Growth Fund.

The Growth Fund Il is a series of Hennessy Funds Trust, an open-end manage-
ment investment company registered with the Securities and Exchange Commission
(the “SEC”) under the Investment Company Act of 1940, as amended (the “Invest-
ment Company Act”). The Growth Fund is a series of Hennessy Mutual Funds, Inc.,
an open-end management investment company registered with the SEC under the In-
vestment Company Act.



This prospectus, which should be retained for future reference, sets forth con-
cisely information about the Growth Fund that investors should know before the Re-
organization. Additional information is contained in the following documents, which
have been filed with the SEC and are incorporated by reference into this prospectus
(this means that they are legally considered to be a part of this prospectus):

e The Statement of Additional Information dated October 17, 2011, relating to

the Plan, including financial statements, which accompanies this prospectus.
e The current Original Class Prospectus of the Growth Fund II and the
Growth Fund, dated February 28, 2011.

e The current Institutional Class Prospectus of the Growth Fund II and the
Growth Fund, dated February 28, 2011.

e The current Statement of Additional Information of the Growth Fund II and
the Growth Fund, dated February 28, 2011.

e The current Annual Report of the Growth Fund II and the Growth Fund, for
the fiscal year ended October 31, 2010.

e  The current Semi-Annual Report of the Growth Fund II and the Growth
Fund, for the fiscal period ended April 30, 2011.

Copies of these documents are available upon request and without charge by
writing to Hennessy Funds, 7250 Redwood Blvd., Suite 200, Novato CA 94945, or
by calling 1-800-966-4354.

We are not asking you for a proxy or written consent, and you are requested
not to send to us a proxy or written consent.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the reorganization described in the
prospectus or the securities to be issued pursuant to the reorganization under
the prospectus or determined if the prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense.
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I. SYNOPSIS
A. Overview

The following synopsis is a summary of certain information contained elsewhere
in this prospectus, including documents incorporated by reference, as well as in the
plan of acquisition and liquidation attached to this prospectus (the “Plan”). This syn-
opsis is qualified by reference to the more complete information contained herein as
well as in the Original Class Prospectus and Institutional Class Prospectus of the
Hennessy Cornerstone Growth Fund, Series II (the “Growth Fund II”’) and the Hen-
nessy Cornerstone Growth Fund (the “Growth Fund”), each dated February 28, 2011,
which includes information about the funds, and in the Plan attached hereto as Ex-
hibit A. The transactions contemplated by the Plan (collectively the “Reorganiza-
tion”) are described herein. Shareholders should read the entire prospectus carefully.

The Growth Fund II is a series of Hennessy Funds Trust (the “Trust”), and the
Growth Fund is a series of Hennessy Mutual Funds, Inc. (the “Company”). The
Trust and the Company have a common Board of Trustees/Directors and a common
set of officers. We sometimes refer to each of the Growth Fund II and the Growth
Fund as a “Fund” and together, the “Funds”.

B. Reasons for the Reorganization/Board Deliberations

The Funds’ investment advisor, Hennessy Advisors, Inc. (the “Manager”), rec-
ommended that the Trustees/Directors approve the Plan. The Trustees/Directors con-
sidered the factors discussed below, among others, from the point of view of the
interests of the Growth Fund II and its shareholders. After careful consideration, the
Trustees/Directors (including all Trustees/Directors who are not “interested persons”
of the Funds, the Manager or its affiliates) determined that Reorganization would be
in the best interests of the Growth Fund II and that the interests of existing sharehold-
ers of the Funds would not be diluted as a result of the Reorganization. The
Trustees/Directors have unanimously approved the Plan.

The Trustees/Directors considered, among other things:

e The Manager discussed with the Trustees/Directors that it believes that the
Reorganization would benefit the Growth Fund II and its shareholders by
potentially resulting in a lower expense ratio;

e Potential shareholder benefits, including the fact that the pro forma total ex-
pense ratio of the combined Fund is expected to be significantly lower than
the current expense ratio of the Growth Fund II;

e The current asset level of the Growth Fund II and the combined pro forma
asset level of the combined Fund;

e The historical performance of the Funds;

e The investment objective and principal investments of the Funds; and

e The form of the Plan and the terms and conditions of the Reorganization.
Also, the Trustees/Directors approved the Plan on behalf of the Growth Fund.

The Manager will pay all of the expenses related to the Reorganization. The
costs of the Reorganization include, but are not limited to, costs associated with the



preparation and filing of the registration statement and printing and distribution of
the prospectus, legal fees, accounting fees and securities registration fees.

C. The Proposed Plan and Resulting Reorganization

The Plan provides for: (1) the transfer of all the assets of the Growth Fund II to
the Growth Fund, (2) the assumption by the Growth Fund of all the liabilities of the
Growth Fund II, (3) the issuance to shareholders of the Growth Fund II of shares of
the Growth Fund, equal in aggregate net asset value (“NAV”) to the NAV of their for-
mer shares of the Growth Fund II in redemption of their shares of the Growth Fund
II, and (4) the termination of the Growth Fund II. In the distribution, holders of
Original Class shares of the Growth Fund II will receive Original Class shares of the
Growth Fund, and holders of Institutional Class shares of the Growth Fund II will re-
ceive Institutional Class shares of the Growth Fund. As a result of the Reorganiza-
tion, each shareholder of the Growth Fund II will become a shareholder of the
Growth Fund.

No sales charges will be imposed on the shares of the Growth Fund issued in
connection with the Reorganization. The Reorganization has been structured with
the intention that it qualify for federal income tax purposes as a tax free reorganiza-
tion under the Internal Revenue Code of 1986, as amended (the “Code”). Therefore,
shareholders should not recognize any gain or loss on the Growth Fund II shares for
federal income tax purposes as a result of the Reorganization.

D. Comparison of the Growth Fund II and the Growth Fund
1. Investment Objectives and Principal Investment Policies

The Growth Fund II seeks long-term growth of capital by investing in growth-
oriented common stocks, utilizing a highly disciplined, purely quantitative formula
known as the Cornerstone Growth Strategy® (the “Growth Strategy”). Like the
Growth Fund II, the Growth Fund seeks long-term growth of capital by investing in
growth-oriented common stocks, utilizing the Growth Strategy. The only material
difference between the two Funds is that the stocks are purchased, and the portfolio
is rebalanced, at different times of the year (the summer for the Growth Fund II and
the winter for the Growth Fund), generating different portfolios.

The Growth Strategy has historically selected small cap companies, but may also
select mid and large cap companies. From a universe of stocks with market capital-
ization exceeding $175 million, the Growth Strategy selects the 50 common stocks
with the highest one-year price appreciation as of the date of purchase that also meet
the following criteria:

e Price-to-sales ratio below 1.5. This value criterion helps to uncover relative
bargains. The Growth Strategy uses sales as its guide because sales figures
are more difficult for companies to manipulate than earnings and frequently
provide a clearer picture of a company’s potential value.

*  Annual earnings that are higher than the previous year. While the Manager
has found that sales may be the best indicator of a company’s value, the
Growth Strategy considers improved earnings to be a key indicator of a
company’s financial strength.



e Positive stock price appreciation, or relative strength, over the past three
and six-month periods. Historically, relative strength has been one of the
most influential variables in predicting which stocks will outperform the
market.

Each Fund purchases 50 stocks as dictated by the Growth Strategy, weighted
equally by dollar amount, with 2% of the portfolio’s assets invested in each.

Using the Growth Strategy, the universe of stocks is re-screened annually, in the
summer for the Growth Fund II and in the winter for the Growth Fund. At this time,
stocks meeting the Growth Strategy’s criteria not currently in the respective portfolio
are purchased, and stocks that no longer meet the criteria are sold. Holdings of all
stocks in the applicable Fund that continue to meet the criteria are appropriately in-
creased or decreased to result in equal weighting of all stocks in the portfolio.

The Growth Fund has no investment restriction material to its investment strat-
egy that is materially different from any investment restriction that is material to the
investment strategy of the Growth Fund II.

2. Investment Advisory Services

Hennessy Advisors, Inc., 7250 Redwood Blvd., Suite 200, Novato, California
94945, serves as the investment advisor to the Funds. Each of the Funds pays the
Manager a monthly management fee based on its average daily net assets at the an-
nual rate of 0.74%.

3. Distribution Services

Quasar Distributors, LLC (“Quasar”), 615 East Michigan Street, Milwaukee,
Wisconsin 53202 acts as distributor for the Funds. As such, Quasar is responsible for
all purchases, sales, redemptions, and other transfers of shares. As distributor,
Quasar also provides certain administrative services. Shares of the Funds are offered
for sale on a continuous basis at net asset value per share. Quasar is a registered bro-
ker-dealer and member of the Financial Industry Regulatory Authority (FINRA).

4. Purchase and Redemption Procedures
The purchase and redemption procedures for the Funds are the same.

Purchases and sales (redemptions) of shares of both the Funds are made at the
net asset value per share next determined after receipt of the complete and accurate
purchase or redemption order by the Funds’ transfer agent. The Ordinary Class
shares and Institutional Class shares of the Funds have no load, 12b-1 fee or redemp-
tion fee. Each of the Funds has entered into a Shareholder Servicing Agreement with
the Manager pursuant to which the Manager provides administrative support services
to the Funds. For such services, each of the Funds pays an annual service fee to the
Manager equal to 0.10% of its average daily net assets (the Institutional Class shares
are not subject to this service fee). The Funds’ transfer agent assesses a fee of $15.00
for each redemption made by wire.



The minimum amounts required to invest in or add to an account with the Funds
(Original Class shares and Institutional Class shares) are indicated below:

Investment Minimums

Original Class  Institutional Class

Regular (New Investor) $2.500 $250,000
Additional Investment

(Current Fund Shareholders) $100 $100
Retirement (Roth and Regular) $250 $250

The Funds offer an automatic investment plan, whereby an existing shareholder
may authorize the Funds to withdraw from his or her personal bank account each
month an amount that such shareholder wishes to invest, which must be at least
$100. The Funds may waive the investment minimums from time to time.

5. Exchange Procedures
The exchange procedures for the Funds are the same.

Shareholders of the Funds may exchange shares of the Funds for shares of any
of the other Hennessy Funds any day that the Funds and the New York Stock Ex-
change are open for business. Shareholders of the Funds may also exchange shares
of the Funds for shares of the First American Prime Obligations Fund, a money mar-
ket mutual fund that is not affiliated with the Trust, the Company or the Manager.
Exchanges are done at no cost.

6. Service Providers

The Funds have the same service providers, which will continue in their capacity
after the Reorganization.

E. Federal Tax Consequences of the Proposed Reorganization

Neither the Growth Fund II nor its shareholders should be required to recognize
gain or loss as a result of the Reorganization. The aggregate tax basis of the shares
of the Growth Fund received by a shareholder of the Growth Fund II (including any
fractional shares to which the shareholder may be entitled) should be the same as the
aggregate tax basis of the shareholder’s shares of the Growth Fund II that are surren-
dered in exchange for such shares of the Growth Fund. The holding period of the
shares of the Growth Fund received by a shareholder of the Growth Fund II (includ-
ing any fractional share to which the shareholder may be entitled) should include the
holding period of the shares of the Growth Fund II surrendered by the shareholder in
the exchange, provided that such shares of the Growth Fund II are held as capital as-
sets by the shareholder at the time of the Reorganization. The holding period and tax
basis of each asset of the Growth Fund II in the hands of the Growth Fund as a result
of the Reorganization should be the same as the holding period and tax basis of each
such asset in the hands of the Growth Fund II prior to the Reorganization. This tax
information is based on the advice of Foley & Lardner LLP, counsel to each of the
Funds. It is a condition to the closing of the Reorganization that such advice be con-
firmed in a written opinion of counsel. An opinion of counsel is not binding on the
Internal Revenue Service (“IRS”).



Prior to the closing of the Reorganization, the Company, if necessary, will de-
clare a distribution to shareholders of the Growth Fund II which, together with all
previous distributions, will have the effect of distributing to the Growth Fund II
shareholders all of the Growth Fund II's investment company taxable income (com-
puted without regard to the deduction for dividends paid) and net realized capital
gains, if any, through the closing.

Following the Reorganization, the Growth Fund will hold the assets of the
Growth Fund II that it acquires until the Growth Fund rebalances its portfolio in the
winter, pursuant to its customary procedures. In connection with the Growth Fund
rebalancing its portfolio in the ordinary course, a significant portion of the assets of
the Growth Fund II may be sold. The actual tax impact of such sales will depend on
the difference between the price at which such portfolio assets are sold and the
Growth Fund II’s basis in such assets. Any net capital gains (i.e., the excess of net
realized long-term capital gains over net realized short-term capital losses) and any
net realized short-term capital gains recognized in these sales will be distributed to
the shareholders as capital gain dividends and ordinary dividends, respectively, dur-
ing or with respect to the year of sale, and such distributions will be taxable to share-
holders.

As of October 31, 2010, the Growth Fund II had a capital loss carryforward po-
sition of $54,289,903, which may be used to offset capital gains generated by such
sales. After the Reorganization, these losses will be available to the Growth Fund to
offset its capital gains, although the amount of offsetting losses in any given year will
be limited. As a result of this limitation, it is possible that the Growth Fund may not
be able to use these losses as rapidly as the Growth Fund II might have, and part of
these losses may not be useable at all. The ability of the Growth Fund to utilize the
Growth Fund II’s accumulated capital loss carryforward in the future depends upon a
variety of factors that cannot be known in advance, including the existence of capital
gains against which these losses may be offset. As of October 31, 2010, the Growth
Fund has a capital loss carryforward position of $277,999,856.

II. PRINCIPAL RISK FACTORS

By investing in equity securities, the Funds may expose shareholders to certain
market risks that could cause shareholders to lose money. These risks include (the
risks are identical for both of the Funds):

¢ Market Risk;

e Formula Investing Risk;

¢ Small and Medium Sized Companies Risk; and
e Foreign Securities Risk.

Market Risk. The market value of a security may move up or down, and these
fluctuations may cause a security to be worth more or less than the price originally
paid for it. Market risk may affect a single company, industry, sector of the economy
or the market as a whole.

Formula Investing Risk. The Funds adhere to the Growth Strategy during the
course of the year, subject to applicable Securities and Exchange Commission re-
quirements and federal tax requirements relating to mutual funds, despite any ad-

5



verse developments that may arise. This could result in substantial losses to the
Funds, if for example, the stocks selected for the Funds for a given year are experi-
encing financial difficulty, or are out of favor in the market because of weak perform-
ance, a poor earnings forecast, negative publicity or general market cycles. The
Funds’ portfolios are rebalanced annually in accordance with the Growth Strategy,
which may result in the elimination of better performing assets from the Funds’ in-
vestments and increases in investments with relatively lower total return.

Small and Medium Sized Companies Risk. The Funds invest in small and
medium sized companies, which may have limited liquidity and greater price volatil-
ity than larger, more established companies. Small companies may have limited
product lines, markets or financial resources and their management may be depend-
ent on a limited number of key individuals.

Foreign Securities Risk. There are specific risks associated with investing in the
securities of foreign companies not typically associated with investing in domestic
companies. Risks include fluctuations in the exchange rates of foreign currencies
that may affect the U.S. Dollar value of a security, and the possibility of substantial
price volatility as a result of political and economic instability in the foreign country.

III. COMPARISON FEE TABLE AND EXAMPLE

A. Fee Tables

The Reorganization would result in a reduction in expense ratios for sharehold-
ers of the Growth Fund II. The following table shows the Funds’ expense ratios and
pro forma expense ratio of the combined Fund as of October 31, 2010.

Original Class Shares  Institutional Class Shares'

Total Annual Fund Total Annual Fund

Operating Expenses Operating Expenses
Growth Fund II 1.62% 1.40%
Growth Fund 1.34% 1.09%
Growth Fund Pro Forma Combined 1.33% 1.08%

! The Manager has contractually agreed to insure that net expenses for the Institu-
tional Class shares do not exceed 0.98%.

As the table indicates, after the Reorganization the expense ratio would be re-
duced for the Growth Fund II by approximately 0.29% for Original Class shares and
0.32% for Institutional Class shares.

The purpose of the tables below is to assist an investor in understanding the vari-
ous costs and expenses that a shareholder bears directly and indirectly from an in-
vestment in the Funds. The tables allow you to compare the expenses of each Fund
and estimates for the pro forma combined Fund in its first year following the Reor-
ganization.



Original Class Shares

Growth
Fund
Growth Growth Pro Forma
Fund II Fund Combined
Shareholder Fees
(fees paid directly from your investment)
Sales Charge (Load) None None None
Redemption Fee None ! None ! None !
Exchange Fee None 2 None 2 None 2
Annual Fund Operating Expenses
(expenses that you pay each year as a
percentage of the value of your investment)
Management Fees 0.74% 0.74% 0.74%
Distribution and Service (12b-1) Fees None None None
Other Expenses 0.88% 0.60% 0.59%
Shareholder Servicing 0.10% 0.10% 0.10%
All Remaining Other Expenses 0.78% 0.50% 0.49%
Total Annual Fund Operating Expenses  1.62% 1.34% 1.33%

! Our transfer agent charges a fee of $15.00 for each wire redemption.
2 Our transfer agent charges a fee of $5.00 for each telephone exchange.

Institutional Class Shares

Growth
Fund
Growth Growth Pro Forma
Fund 11 Fund Combined
Shareholder Fees
(fees paid directly from your investment)
Sales Charge (Load) None None None
Redemption Fee None ! None ! None !
Exchange Fee None 2 None 2 None 2
Annual Fund Operating Expenses
(expenses that you pay each year as a
percentage of the value of your investment)
Management Fees 0.74% 0.74% 0.74%
Distribution and Service (12b-1) Fees None None None
Other Expenses 0.66% 0.35% 0.34%
Total Annual Fund Operating Expenses 1.40% 1.09% 1.08%
Expense Reimbursement (0.42%)* (0.11%)? (0.10%)*
Net Expenses 0.98% 0.98% 0.98%

! Our transfer agent charges a fee of $15.00 for each wire redemption.

2 Our transfer agent charges a fee of $5.00 for each telephone exchange.

3 The Manager has contractually agreed to insure that net expenses do not exceed 0.98% of the average
daily net assets of the Institutional Class shares of the Funds. This contractual arrangement will con-
tinue indefinitely unless the Funds’ Board of Trustees/Directors terminates it.
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The projected post-Reorganization pro forma Annual Fund Operating Expenses
presented above are based upon numerous material assumptions. Although these
projections represent good faith estimates, there can be no assurance that any particu-
lar level of expenses or expense reductions will be achieved, because expenses de-
pend on a variety of factors, including the future level of Fund assets, many of which
are beyond the control of the Funds and the Manager.

B. Example

The example set forth below is intended to help you compare the cost of invest-
ing in the Growth Fund II with the cost of investing in the Growth Fund.

The example assumes that you invest $10,000 in the specified Fund for the time
periods indicated and then redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return each year, that all divi-
dends and other distributions are reinvested and that total operating expenses for each
Fund are those shown in the tables above (using net annual fund operating expenses
for the first year, to reflect expense reimbursement obligations, and gross annual fund
operating expenses for all other years) and remain the same. Although your actual
costs may be higher or lower, based on these assumptions, your costs would be:

Original Class Shares

One Year Three Years  Five Years Ten Years

Growth Fund 11 $165 $511 $882 $1,923
Growth Fund $137 $426 $737 $1,618
Growth Fund

Pro Forma Combined $136 $423 $731 $1,606

Institutional Class Shares

One Year Three Years  Five Years Ten Years

Growth Fund II $100 $402 $726 $1,645
Growth Fund $100 $337 $593 $1,324
Growth Fund

Pro Forma Combined $100 $335 $588 $1,313

The projected examples presented above are based upon numerous material as-
sumptions. Although these projections represent good faith estimates, there can be
no assurance that any particular level of expenses or expense reductions will be
achieved, because expenses depend on a variety of factors, including the future level
of Fund assets, many of which are beyond the control of the Funds and the Manager.

IV. THE PROPOSED PLAN AND RESULTING REORGANIZATION

The following is a summary of key information concerning the proposed Reor-
ganization. Keep in mind that more detailed information appears in the Plan, a copy
of which is attached to this prospectus as Exhibit A, and in the documents incorpo-
rated by reference into this prospectus.

A. Summary of the Proposed Reorganization

The Plan provides for (1) the transfer of all the assets of the Growth Fund II to

the Growth Fund, (2) the assumption by the Growth Fund of all the liabilities of the
Growth Fund II, (3) the issuance to shareholders of the Growth Fund II of shares of
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the Growth Fund, equal in aggregate NAV to the NAV of their former shares of the
Growth Fund II in redemption of their shares of the Growth Fund II, and (4) the ter-
mination of the Growth Fund II.

Shareholders of the Growth Fund II will not be assessed any sales charges or
other shareholder fees in connection with the Reorganization.

B. Terms of the Plan

As provided in the Plan, the Growth Fund will acquire all the assets and assume
all the liabilities, expenses and obligations of the Growth Fund II at the effective time
of the Reorganization (the “Effective Time”). In return, the Growth Fund will issue,
and the Growth Fund II will distribute to its shareholders, a number of full and frac-
tional shares of the Growth Fund, determined by dividing the net value of all the assets
of the Growth Fund II by the NAV of one share of the Growth Fund. For this purpose,
the Plan provides the times for and methods of determining the net value of the assets
of each Fund. The Plan provides that each shareholder of the Growth Fund II will be
credited with shares of the Growth Fund corresponding to the aggregate NAV of the
Growth Fund II shares that the shareholder holds of record at the Effective Time.

Following the distribution of the Growth Fund shares in full liquidation of the
Growth Fund II, the Growth Fund II will wind up its affairs and terminate as soon as
is reasonably possible after the Reorganization.

The projected expenses of the Reorganization will be borne by the Manager.
(The Manager will not pay for the trading costs (including brokerage commissions,
taxes, and custodian fees) that may result from the Growth Fund rebalancing its port-
folio in the ordinary course following the Reorganization.)

Under applicable legal and regulatory requirements, none of the Growth Fund
II’s shareholders will be entitled to exercise objecting shareholders’ appraisal rights,
namely, to demand the fair value of their shares in connection with the Reorganiza-
tion. Therefore, shareholders will be bound by the terms of the Reorganization under
the Plan. However, any shareholder of the Growth Fund II may redeem their shares
prior to the Reorganization.

Completion of the Reorganization is subject to certain conditions set forth in the
Plan. The Trustees/Directors may terminate the Plan under certain circumstances.
Among other circumstances, the Trustees/Directors may terminate the Plan upon a
determination that proceeding with the Plan is not in the best interests of a Fund or of
its shareholders.

A copy of the Plan for the Reorganization is attached as Exhibit A.
C. Description of the Growth Fund Shares

Each Growth Fund share issued to Growth Fund II shareholders in connection
with the Reorganization will be duly authorized, validly issued, fully paid and
nonassessable when issued, and will be transferable without restriction and will have
no preemptive or conversion rights. The Growth Fund shares will be sold and re-
deemed based upon the net asset value of the Growth Fund next determined after re-
ceipt of the purchase or redemption request, as described herein and in the Funds’
Prospectus.



D. Reasons for the Reorganization Considered by the Board

The Manager recommended that the Trustees/Directors approve the proposed
Plan and Reorganization. The Trustees/Directors considered the factors discussed
below from the point of view of the interests of the Growth Fund II and its sharehold-
ers. After careful consideration, the Trustees/Directors (including all Trustees/Direc-
tors who are not “interested persons” of the Funds, the Manager or its affiliates)
determined that the Reorganization would be in the best interests of the Growth Fund
II and that the interests of existing shareholders of the Funds would not be diluted as
a result of the Reorganization. The Trustees/Directors have unanimously approved
the Plan and the Reorganization.

The Trustees/Directors considered, among other things:

The Manager discussed with the Trustees/Directors that it believes that the
Reorganization would benefit the Growth Fund II and its shareholders by
potentially resulting in a lower expense ratio;

Potential shareholder benefits, including the fact that the pro forma total ex-
pense ratio of the combined Fund is expected to be significantly lower than
the current expense ratio of the Growth Fund II;

The current asset level of the Growth Fund II and the combined pro forma
asset level of the combined Fund;

The historical performance of the Funds;

The investment objective and principal investments of the Funds;

The form of the Plan and the terms and conditions of the Reorganization;
The fact that the Funds have the same advisory contract terms and pay the
same advisory fee rates;

Whether the Reorganization would result in the dilution of shareholders’ in-
terests;

The fact that no changes in service providers would result from the Reor-
ganization;

The benefits of the Reorganization to the Manager, which will benefit from
the elimination of separate monitoring and administration of the Growth
Fund II;

The fact that the Growth Fund will assume all the liabilities, expenses and
obligations of the Growth Fund II;

The expected federal income tax consequences of the Reorganization; and
The expenses of the Reorganization, and the fact that these would be borne
by the Manager.

Also, the Trustees/Directors approved the Plan on behalf of the Growth Fund.

E. Federal Income Tax Consequences

Subject to certain stated assumptions contained therein, the Growth Fund II will
receive an opinion of Foley & Lardner LLP, its counsel, substantially to the following
effect: (1) the Reorganization should constitute a “reorganization” within the meaning
of Section 368(a) of the Code, and the Growth Fund II and the Growth Fund should
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each be “a party to a reorganization” within the meaning of Section 368(b) of the
Code; (2) a shareholder of the Growth Fund II should recognize no gain or loss on the
exchange of the shareholder’s shares of the Growth Fund II; (3) neither the Growth
Fund II nor the Growth Fund should recognize any gain or loss upon the transfer of all
of the assets of the Growth Fund II to the Growth Fund in exchange for shares of the
Growth Fund and the assumption by the Growth Fund of the liabilities of the Growth
Fund II pursuant to the Plan or upon the distribution of shares of the Growth Fund to
shareholders of the Growth Fund II in exchange for their respective shares of the
Growth Fund II; (4) the holding period and tax basis of the assets of the Growth Fund
II acquired by the Growth Fund should be the same as the holding period and tax basis
that the Growth Fund II had in such assets immediately prior to the Reorganization; (5)
the aggregate tax basis of shares of the Growth Fund received in connection with the
Reorganization by each shareholder of the Growth Fund II (including any fractional
share to which the shareholder may be entitled) should be the same as the aggregate
tax basis of the shares of the Growth Fund II surrendered in exchange therefor; (6) the
holding period of shares of the Growth Fund received in connection with the Reorgani-
zation by each shareholder of the Growth Fund II (including any fractional share to
which the shareholder may be entitled) should include the holding period of the shares
of the Growth Fund II surrendered in exchange therefore, provided that such the
Growth Fund II shares constitute capital assets in the hands of the shareholder as of the
closing date; and (7) the Growth Fund should succeed to the capital loss carryovers of
the Growth Fund II, but the use of the Growth Fund II’s existing capital loss carryovers
(as well as the carryovers of the Growth Fund) may be subject to limitation under Sec-
tion 383 of the Code after the Reorganization. This opinion of counsel will not be
binding on the IRS or a court and there is no assurance that the IRS or a court will not
take a view contrary to those expressed in the opinion.

Prior to the closing of the Reorganization, the Trust, if necessary, will declare a
distribution to shareholders of the Growth Fund II which, together with all previous
distributions, will have the effect of distributing to the Growth Fund II shareholders
all of the Growth Fund II’s investment company taxable income (computed without
regard to the deduction for dividends paid) and net realized capital gains, if any,
through the closing.

Following the Reorganization, the Growth Fund will hold the assets of the
Growth Fund II that it acquires until the Growth Fund rebalances its portfolio in the
winter, pursuant to its customary procedures. In connection with the Growth Fund
rebalancing its portfolio in the ordinary course, a significant portion of the assets of
the Growth Fund II may be sold. The actual tax impact of such sales will depend on
the difference between the price at which such portfolio assets are sold and the
Growth Fund II’s basis in such assets. Any net capital gains (i.e., the excess of net
realized long-term capital gains over net realized short-term capital losses) and any
net realized short-term capital gains recognized in these sales will be distributed to
shareholders as capital gain dividends and ordinary dividends, respectively, during or
with respect to the year of sale, and such distributions will be taxable to shareholders.

As of October 31, 2010, the Growth Fund II had a capital loss carryforward po-
sition of $54,289,903, which may be used to offset capital gains generated by such
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sales. After the Reorganization, these losses will be available to the Growth Fund to
offset its capital gains, although the amount of offsetting losses in any given year will
be limited. As a result of this limitation, it is possible that the Growth Fund may not
be able to use these losses as rapidly as the Growth Fund II might have, and part of
these losses may not be useable at all. The ability of the Growth Fund to utilize the
Growth Fund II’s accumulated capital loss carryforward in the future depends upon a
variety of factors that cannot be known in advance, including the existence of capital
gains against which these losses may be offset. As of October 31, 2010, the Growth
Fund has a capital loss carryforward position of $277,999,856.

Although the Funds are not aware of any adverse state income tax consequences,
they have not made any investigation as to those consequences for their shareholders.
Additionally, the Funds have not sought, and will not seek, a private letter ruling
from the IRS with respect to the federal income tax consequences of the Reorganiza-
tion. The opinion of Foley & Lardner LLP with respect to the federal income tax
consequences of the Reorganization is not binding on the IRS and does not preclude
the IRS from adopting a contrary position. Shareholders should consult their own
advisers concerning potential tax consequences of the Reorganization to them, in-
cluding any applicable foreign, state or local income tax consequences.

Shareholders of the Growth Fund II are encouraged to consult their tax advisers
regarding the effect, if any, of the Reorganization in light of their individual circum-
stances. Because the foregoing discussion only relates to the federal income tax con-
sequences of the Reorganization, those shareholders also should consult their tax
advisers as to state and local tax consequences, if any, of the Reorganization.

F. Comparison of Shareholder Rights

Set forth below is a discussion of the material similarities and differences in the
rights of shareholders of the Growth Fund II versus the rights of shareholders of the
Growth Fund.

Governing Law. The Growth Fund II is organized as a separate series of Hen-
nessy Funds Trust, a Delaware statutory trust. The Growth Fund is organized as a
separate series of Hennessy Mutual Funds, Inc., a Maryland corporation. The
Growth Fund II is authorized to issue an unlimited number of shares of beneficial in-
terest. The Growth Fund is authorized to issue 25 billion shares of common stock.
The par value of the Growth Fund’s shares is $0.0001 per share. The Growth Fund
II’s operations are governed by its Agreement and Declaration of Trust, By-Laws,
and applicable Delaware law. The Growth Fund’s operations are governed by its Ar-
ticles of Incorporation, By-Laws, and applicable Maryland law.

Shareholder Liability. Under Delaware law, trustees and shareholders of a statu-
tory trust are generally afforded by statute the same limited liability as their corporate
counterparts and are permitted liberal indemnification rights. The risk of a share-
holder incurring financial loss on account of shareholder liability is limited to circum-
stances in which both inadequate insurance existed and the Growth Fund II or the
Manager was unable to meet its obligations. Under the Growth Fund II’s Agreement
and Declaration of Trust and By-Laws, the Growth Fund II is required to indemnify
its trustees and officers against liabilities and expenses incurred in connection with
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proceedings relating to their positions as officers or trustees, except under certain lim-
ited circumstances relating to the culpability of such officers or trustees.

Under Maryland Corporate Law, shareholders of a corporation are not person-
ally liable for the acts or obligations of the corporation. Similar to the Growth Fund
I, according to both the Growth Fund’s Articles of Incorporation and By-Laws, the
Growth Fund is required to indemnify its directors and officers against liabilities and
expenses incurred in connection with proceedings relating to their positions as offi-
cers or directors, except under certain limited circumstances relating to the culpabil-
ity of such officers or directors.

Board of Trustees/Directors. The Growth Fund II, being a series of a Delaware
statutory trust, has a Board of Trustees. The Growth Fund, being a series of a Mary-
land corporation, has a Board of Directors. The composition of the Board of the
Trust and the Board of the Company is the same. For more information, refer to the
February 28, 2011 Statement of Additional Information for the Funds, which is in-
corporated by reference into this prospectus.

G. Capitalization

The capitalization of the Growth Fund II and the Growth Fund as of April 30,
2011 and the combined Fund’s pro forma capitalization after giving effect to the Re-
organization are set forth in the following table. The table does not show the actual
combined aggregate net assets or number of shares of the Growth Fund to be issued
in connection with the Reorganization, as this will depend upon the net asset value
and number of shares outstanding of the Growth Fund II at the Effective Time.

Growth Growth Pro Forma Pro Forma
Fund IT Fund Adjustments Combined
Original Class Shares
Aggregate Net Assets $32,333,536 $215,728,401 -- $248,061,937
Shares Outstanding 1,910,297 17,482,931 710,058 20,103,286
Net Asset Value Per Share $16.93 $12.34 -- $12.34
Institutional Class Shares
Aggregate Net Assets $484,238 $3,117,599 - $3,601,837
Shares Outstanding 28,038 249,985 10,791 288,814
Net Asset Value Per Share $17.27 $12.47 -- $12.47
Aggregate Basis
Aggregate Net Assets $32,817,774 $218,846,000 - $251,663,774
Shares Outstanding 1,938,335 17,732,916 720,849 20,392,100
V. INFORMATION ABOUT THE GROWTH FUND II AND THE GROWTH
FUND

A. Investment Objective and Investment Strategies

The Growth Fund II seeks long-term growth of capital by investing in growth-
oriented common stocks, utilizing the Growth Strategy. Like the Growth Fund II, the
Growth Fund has the same investment objective and seeks long-term growth of capi-
tal by investing in growth-oriented common stocks, utilizing the Growth Strategy.
The only material difference between the two Funds is that the stocks are purchased,
and the portfolio is rebalanced, at different times of the year (the summer for the
Growth Fund II and the winter for the Growth Fund), generating different portfolios.
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For a discussion of the Funds’ principal investment strategies, see the discussion
above under Section I.D.1, “Synopsis — Comparison of the Growth Fund II and the
Growth Fund — Investment Objectives and Principal Investment Policies.” For a dis-
cussion of the Funds’ principal risks, see the discussion above under Section II,
“Principal Risk Factors.”

In order to provide a degree of flexibility, each Fund may change its investment
objective without obtaining shareholder approval. An investment objective is not a
guarantee. Neither of the Funds takes temporary defensive positions.

The following statements apply to each of the Funds:

Each Fund will only purchase stocks that have historical trading volume
sufficient to allow for purchase of the required number of shares without
materially affecting the share price.

Each Fund selects stocks from the universe of stocks in the Capital IQ Data-
base (formerly known as the Standard & Poor’s Compustat® Database).
The Capital IQ Database is a robust and comprehensive source of data on
publicly traded companies, consisting of domestic and foreign common
stocks, and it contains financial, statistical and market data for different re-
gions of the world. (Although Capital IQ, Inc. (“CIQ”) obtains information
for inclusion in, or for use in, the Capital IQ Database from sources that it
considers reliable, CIQ does not guarantee the accuracy or completeness of
the information contained in the Capital IQ Database. CIQ makes no war-
ranty, express or implied, as to the results to be obtained by the Funds and
the advisability of investing in the Funds, or any other persons or entity
from the use of the Capital IQ Database. S&P Capital IQ makes no express
or implied warranties, and expressly disclaims all warranties of mer-
chantability or fitness for a particular purpose with respect to the Capital IQ
Database. “Standard & Poor’s”, “S&P”, and “Capital 1Q” are trademarks of
The McGraw-Hill Companies, Inc. The Funds are not sponsored, endorsed,
sold or promoted by CIQ or any of its affiliates or parent companies.)

Utilizing their strategies and formulas, the Funds offer a consistent and dis-
ciplined approach to investing, based on a buy and hold philosophy over the
course of each year that rejects the idea of market timing. The Manager ex-
pects stocks held in each Fund’s portfolio to remain the same throughout the
course of a year, despite any adverse developments concerning a company,
an industry, the economy or the stock market generally. However, in the
event that earnings or other information that formed the basis for selecting
a stock are restated, and the resulting data would have precluded the stock
from being selected for the portfolio, the Manager reserves the right to re-
place that stock with another stock meeting the criteria of the Fund’s strat-
egy or formula. Also, due to purchases and redemptions of Fund shares
during the year, changes in the market value of the stock positions in each
Fund’s portfolio and compliance with federal tax laws, it is likely that stock
positions will not be weighted equally at all times during the year.
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e Over the course of the year, when each Fund receives new cash flow from
the sale of its shares, it will first be used to the extent necessary to meet re-
demptions. Any remaining cash will be invested in the stocks selected for
each Fund using its strategy or formula as of the most recent rebalancing of
the portfolio. This investment will be made in proportion to the current
weightings of such stocks in the portfolio and without any intention to re-
balance the portfolio on an interim basis. Such purchases will generally be
made on a weekly basis, but may be on a more or less frequent basis at the
discretion of the Manager, depending on certain factors, including the size
of the Fund and the amount of cash to be invested. To the extent redemp-
tions exceed new cash flow, each Fund will meet redemption requests by
selling securities on a pro rata basis, based on the current weightings of such
securities in the portfolio. Thus, interim purchases and sales of securities
will be based on current portfolio weightings and will be made without re-
gard to whether or not a particular security continues to meet the criteria of
the Fund’s strategy or formula.

If a Fund acquires another fund, the Fund may hold indefinitely the portfolio se-
curities transferred to the Fund from the other fund pursuant to the acquisition (“ac-
quired portfolio securities”). The Fund may sell acquired portfolio securities, in the
ordinary course of business, in order to rebalance its portfolio to comply with the
prospectus limitations applicable to the Fund or to meet redemption requests.

In the event of extreme market volatility, the Manager reserves the right to forego
the use of positive three-month and/or six-month positive price appreciation criteria in
selecting stocks for the portfolios of the Growth Fund and the Growth Fund II.

B. Fees and Performance

For a discussion of the Funds’ fees and expenses, see the discussion above under
Section III, “Comparison Fee Table and Example.” Each Fund pays transaction
costs, such as commissions, when it buys and sells securities, or “turns over” its port-
folio. A higher portfolio turnover rate may indicate higher transaction costs and may
result in higher taxes when Fund shares are held in a taxable account. These costs,
which are not reflected in Annual Fund Operating Expenses or in the Example, affect
a Fund’s performance. During the most recent fiscal year, the Growth Fund II’s port-
folio turnover rate was 95% of the average value of its portfolio. During the most re-
cent fiscal year, the Growth Fund’s portfolio turnover rate was 103% of the average
value of its portfolio.

The performance of the Original Class shares of the Growth Fund II and the
Growth Fund is attached hereto as Exhibit B. The performance of the Institutional
Class shares of the Growth Fund II and the Growth Fund is attached hereto as Ex-
hibit C. The performance information found on the attached Exhibits provides some
indication of the risks of investing in the Growth Fund II and the Growth Fund by
showing changes in their performance from year to year and how the Funds’ average
annual returns compare with those of benchmark indices. The Funds’ past perform-
ance (before and after taxes) is not necessarily an indication of future performance.
Performance may be higher or lower in the future.
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C. Fund Management and Portfolio Managers

Manager. Hennessy Advisors, Inc. is the investment manager of the Funds. The
Manager’s address is 7250 Redwood Blvd., Suite 200, Novato, CA 94945.

The Manager has been providing investment advisory services since 1989. The
Manager furnishes the Funds with office space and certain administrative services
and provides most of the personnel needed by the Funds.

Portfolio Managers. Neil J. Hennessy and Brian E. Peery are primarily respon-
sible for the day-to-day management of the portfolio of the Funds and for developing
and executing the Funds’ investment program. Mr. Hennessy serves as Chief Invest-
ment Officer to the Funds, and has been the President and a Director of the Manager,
a registered investment advisor, since its organization in 1989. Mr. Peery is Vice
President, Co-Portfolio Manager of the Funds and has been employed by the Man-
ager since 2002.

The Manager is the sole investment adviser to the Funds. The portfolio man-
agers to the Funds may have responsibility for the day-to-day management of ac-
counts other than the Funds. Information regarding these other accounts is set forth
below. The number of accounts and assets is shown as of October 31, 2010.

Number of Accounts and

Number of Other Accounts Total Assets for Which
Managed and Total Assets Advisory Fee is
by Account Type Performance-Based
Other Other
Registered Pooled Registered ~ Pooled
Investment  Investment Other Investment Investment  Other

Companies Vehicles ~ Accounts Companies Vehicles Accounts

Name of Portfolio Manager

Neil J. Hennessy 3 1 0 0 0 0
$0.69 billion $1.6 million $0 $0 $0 $0
Brian Peery 3 1 0 0 0 0
$0.69 billion $1.6 million $0 $0 $0 $0

The portfolio managers are often responsible for managing other accounts. The
Manager typically assigns accounts with similar investment strategies to the portfolio
managers to mitigate the potentially conflicting investment strategies of accounts.
Other than potential conflicts between investment strategies, the side-by-side man-
agement of the Funds and other accounts may raise potential conflicts of interest due
to the interest held by the Manager or one of its affiliates in an account and certain
trading practices used by the portfolio managers (for example, cross trades between
the Funds and another account and allocation of aggregated trades). The Manager
has developed policies and procedures reasonably designed to mitigate those con-
flicts. In particular, the Manager has adopted policies limiting the ability of portfolio
managers to cross securities between Funds and policies designed to ensure the fair
allocation of securities purchased on an aggregated basis.

The portfolio managers are compensated in various forms. The following table
outlines the forms of compensation paid to the portfolio managers as of October 31,
2010.
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Method Used to Determine Compensation
(Including Any Differences in Method
Form of Compensation  Source of Compensation Between Account Types)

Salary Hennessy Advisors, Inc.  The board of directors of Hennessy Advisors, Inc.
determines Neil J. Hennessy’s salary or Brian
Peery’s salary, as the case may be, on an annual
basis, and it is a fixed amount throughout the year. It
is not based on the performance of the Funds or on
the value of the assets held in the Funds’ portfolios.

Performance Bonus Hennessy Advisors, Inc.  The board of directors contractually grants to Neil J.
Hennessy an annual performance bonus equal to 10%
of the pre-tax profit of Hennessy Advisors, Inc., as
computed for financial reporting purposes in accor-
dance with generally accepted accounting principles.

The following tables sets forth the dollar range of equity securities of each Fund
beneficially owned by the portfolio manager as of October 31, 2010:

Dollar Range of Equity Securities Dollar Range of Equity Securities

Name in the Growth Fund in the Growth Fund II
Neil J. Hennessy $10,001-$50,000 $10,001-$50,000
Brian Peery $10,001-$50,000 $10,001-$50,000

Management Fee. For its services, each of the Funds pay the Manager a
monthly management fee based upon its average daily net assets. The advisory fee is
0.74%. The Manager has contractually agreed to insure that net expenses do not ex-
ceed 0.98% of the average daily net assets of the Institutional Class shares of each
Fund. These contractual arrangements will continue indefinitely unless the Funds’
Boards of Directors or Trustees terminates them.

A discussion regarding the basis for the Board of Directors/Trustees approving
the investment advisory agreements with the Manager is available in the most recent
annual report of the Hennessy Funds to shareholders for the period ended October 31.

Payments to Broker-Dealers and Other Financial Intermediaries. If you pur-
chase the Funds through a broker-dealer or other financial intermediary (such as a
bank), the Funds and their related companies may pay the intermediary for the sale
of Fund shares and related services. If made, these payments may create a conflict
of interest by influencing the broker-dealer or other financial intermediary and your
salesperson to recommend the Fund over another investment. Ask your salesperson
or visit your financial intermediary’s website for more information.

Shareholder Servicing Agreement. Each of the Funds has entered into a Share-
holder Servicing Agreement with the Manager. The Servicing Agreement provides that
the Manager will provide administrative support services to the Funds consisting of:

*  maintaining an “800” number that current shareholders may call to ask
questions about the Funds or their accounts with the Funds;

e assisting shareholders in processing exchange and redemption requests;

e assisting shareholders in changing dividend options, account designations
and addresses;

e responding generally to questions of shareholders; and

e providing such other similar services as the Funds may request.
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For such services, the Funds each pay an annual service fee to the Manager
equal to 0.10% of its average daily net assets. The Institutional Class shares are not
subject to any servicing fees.

D. Net Asset Value

The price a shareholder pays to buy Fund shares or the amount a shareholder re-
ceives when selling Fund shares is called the net asset value (referred to as the NAV).
This is calculated by dividing the a Fund’s assets, minus its liabilities, by the number
of shares outstanding. The NAV of the a Fund’s shares is normally determined as of
the close of regular trading on the New York Stock Exchange (referred to as the
NYSE), which is normally 4:00 P.M. Eastern time/1:00 P.M. Pacific time. Fund
shares will not be priced on days that the NYSE is closed for trading (including cer-
tain U.S. holidays). Each Fund calculates its NAV based on the market prices of the
securities (other than money market instruments) it holds. Each Fund values most
money market instruments it holds at their amortized cost.

If market quotations are not available, a Fund will value securities at their fair
value pursuant to the procedures established by and under the supervision of the
Board of Directors/Trustees. The fair value of a security is the amount which a Fund
might reasonably expect to receive upon a current sale. The fair value of a security
may differ from the last quoted price and a Fund may not be able to sell a security at
the fair value. Market quotations may not be available, for example, if trading in par-
ticular securities was halted during the day and not resumed prior to the close of trad-
ing on the NYSE.

A Fund will process purchase and redemption orders received by U.S. Bancorp
Fund Services, LLC (referred to as the Transfer Agent) prior to the close of regular
trading on a day that the NYSE is open at the NAV determined later that day. It will
process purchase and redemption orders that it receives after the close of regular
trading at the NAV determined at the close of regular trading on the next day the
NYSE is open. If an investor sends a purchase or redemption request to the Funds’
corporate address, instead of to its Transfer Agent, the Funds will forward it as
promptly as practicable to the Transfer Agent, and the effective date of the purchase
or redemption request will be delayed until the purchase or redemption request is re-
ceived by the Transfer Agent.

E. Shares

Account Minimum Investments. The minimum initial investment in the Original
Class shares of a Fund is $2,500 for regular accounts and $250 for Individual Retire-
ment Accounts (referred to as an IRA). For corporate sponsored retirement plans,
there is no minimum initial investment. There is a $100 subsequent investment re-
quirement for each Fund. A $100 minimum exists for each additional investment
made through the Automatic Investment Plan for a Fund. A Fund may waive the
minimum investment requirements from time to time.

Investors purchasing a Fund through financial intermediaries’ asset based fee
programs may have the above minimum investments waived by their intermediary
since the intermediary, rather than the Fund, absorbs the increased costs of small pur-
chases.
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Institutional Class shares are available only to shareholders who invest directly
in the Funds or who invest through a broker-dealer, financial institution or servicing
agent that does not receive a distribution or servicing fee from the Funds or the Man-
ager. There is also a higher minimum initial investment requirement for Institutional
Class shares, as described below. If you qualify as a purchaser of Institutional Class
shares, but your account is invested in Original Class shares, you may convert your
Original Class shares to Institutional Class shares based on the relative net asset val-
ues of the two Classes on the conversion date.

The minimum initial investment in Institutional Class shares of each Fund is
$250,000. There is a $100 subsequent investment requirement for both Funds. A
$100 minimum exists for each additional investment made through the Automatic In-
vestment Plan for both Funds. The Funds reserve the right to waive or reduce the
minimum initial investment amount for Institutional Class shares for purchases made
through certain retirement, benefit and pension plans, or for certain classes of share-
holders. For investors purchasing Institutional Class shares through a broker-dealer,
financial institution or servicing agent, shareholder purchases may be aggregated to
meet the minimum initial investment amount. The Manager, in its discretion, may
take into account the aggregate assets that a shareholder has in determining if the
shareholder meets the minimum initial investment amount.

Market Timing Policy. Frequent purchases and redemptions of a Fund’s shares
by a shareholder may harm other shareholders of that Fund by interfering with effi-
cient management of the Fund’s portfolio, increasing brokerage and administrative
costs, and potentially diluting the value of their shares. Accordingly, the Board of
Directors/Trustees discourages frequent purchases and redemptions of shares of the
Funds by reserving the right to reject any purchase order for any reason or no reason,
including purchase orders from potential investors that the Funds believe might en-
gage in frequent purchases and redemptions of shares of the Funds.

The Funds track shareholder and omnibus account subscription and redemption
activity in an effort to detect any shareholders or institutions that might trade with a
frequency harmful to other shareholders of the Funds. In considering a share-
holder’s trading activity, the Funds may consider, among other factors, the share-
holder’s trading history both directly and, if known, through financial intermediaries,
in any of the Funds. If frequent trading or market timing is detected, the Funds,
based on their assessment of the severity of the market timing, shall take one or more
of the following actions: (1) advise the owner of the frequently traded account that
any such future activity will cause a freezing of the account’s ability to transact sub-
scriptions; (2) freeze the account demonstrating the activity from transacting further
subscriptions; or (3) close the account demonstrating frequent trading activity. Al-
though the Funds have taken steps to discourage frequent purchases and redemptions
of Fund shares, they cannot guarantee that such trading will not occur.

Telephone Privileges. The Funds offer the ability to redeem or exchange shares
or purchase additional shares via telephone. If you do not wish to have these tele-
phone privileges on your account, please decline this option in the Account Applica-
tion. Otherwise, the telephone privileges will be available on your account.
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How to Purchase Shares. Shares of the Funds have not been registered for sale
outside of the United States. The Funds do not sell shares to non United States citi-
zens. United States citizens living abroad may purchase shares of the Funds only if
they have a social security number and a physical address (not a P.O. box) within the
United States. The only exception is for United States military with an APO or FPO
address.

You may purchase shares of the Funds by check, wire or Automatic Clearing
House (ACH) network. The Funds will not accept payment in cash or money orders.
All purchases must be in U.S. dollars, and all checks must be drawn on U.S. banks.
In addition, cashiers checks in the amounts of less than $10,000 will not be accepted.
To prevent check fraud, the Funds will not accept third party checks, Treasury
checks, credit card checks, traveler’s checks or starter checks for the purchase of
shares. In addition, the Funds cannot accept post dated checks, post dated on-line
bill pay checks, or any conditional order or payment.

The Funds will not issue certificates evidencing shares purchased. Instead, the
Funds will send investors a written confirmation for all purchases of shares. Shares
of the Funds have not been registered for sale outside of the United States. The
Funds reserve the right to reject any purchase in whole or in part.

In compliance with the USA Patriot Act of 2001, please note that the Transfer
Agent will verify certain information on your Account Application as part of the
Funds’ Anti-Money Laundering Compliance Program. The Funds might request addi-
tional information about you (which may include certain documents, such as articles
of incorporation for companies) to help the Transfer Agent verify your identity. As re-
quested on the application, you should supply your full name, date of birth, social se-
curity number and permanent street address. Permanent addresses containing a P.O.
Box will not be accepted, although an alternate mailing address including a P.O. Box
may be established. Please contact the Hennessy Funds at 1-800-966-4354 or 1-415-
899-1555 if you need additional assistance when completing your application. If we
do not have a reasonable belief of the identity of a customer, the account will be re-
jected or the customer will not be allowed to perform a transaction on the account
until such information is received. The Funds reserve the right to close the account
within five business days if clarifying information/documentation is not received.

Purchasing Shares by Check. Investors simply complete the appropriate Ac-
count Application and mail it with a check, made payable to “Hennessy Funds,” to:

For regular mail delivery: For overnight delivery:
Hennessy Funds Hennessy Funds

c/o U.S. Bancorp Fund Services c/o U.S. Bancorp Fund Services
P.O. Box 701 615 East Michigan St., 3rd Floor
Milwaukee, WI 53201-0701 Milwaukee, WI 53202-5207

The Funds do not consider the U.S. Postal Service or other independent delivery
services to be their agents. Therefore, deposit in the mail or with such services or re-
ceipt at the U.S. Bancorp Fund Services, LLC post office box of purchase orders or
redemption requests does not constitute receipt by the Transfer Agent.
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Subsequent investments must be accompanied by a letter indicating the name(s)
in which the account is registered and the account number or by the remittance por-
tion of the account statement and returned to one of the above addresses.

The Transfer Agent will charge a $25.00 fee against a shareholder’s account in
addition to any loss sustained by a Fund for any payment, check or electronic funds
transfer returned to the Transfer Agent.

How to Purchase Shares by Wire. A completed Account Application must be
sent to the Transfer Agent by U.S. mail or overnight courier to one of the addresses
listed above prior to wiring funds. If a shareholder is making an initial investment in
a Fund, please contact the Transfer Agent at 1-800-261-6950 or 1-414-765-4124 be-
tween 9:00 A.M. and 8:00 P.M. Eastern time/6:00 A.M. and 5:00 P.M. Pacific time,
on a day when the NYSE is open for trading to make arrangements with a service
representative to submit your completed application via mail, overnight delivery or
fax. Upon receipt of your application, your account will be established and a service
representative will contact you within 24 hours to provide an account number and
wiring instructions. If you are making a subsequent purchase, prior to wiring funds,
you should be sure to notify the Transfer Agent. U.S. Bank must receive wired funds
prior to the close of regular trading on the NYSE (4:00 P.M. Eastern time/1:00 P.M.
Pacific time) to receive same day pricing. Wired funds received after that time will
be processed the following day with the following day’s pricing. The Funds and U.S.
Bank, N.A. are not responsible for the consequences of delays resulting from the
banking or Federal Reserve wire system.

All wires should specify the name of the Fund, the name(s) in which the account
is registered, the account number and the amount being wired for Original Class
shares or Institutional Class shares of the Fund. It is essential that your bank include
complete information about your account in all wire instructions. Your bank may
charge you a fee for sending a wire to the Funds.

To ensure prompt and accurate credit upon receipt of your wire, your bank
should transmit immediately available funds by wire in your name to:

Hennessy Funds

c/o U.S. Bank, N.A. Credit: U.S. Bancorp Fund Services LLC

777 E. Wisconsin Ave. Account Number: 112-952-137

Milwaukee, WI 53202 Further Credit: Mutual fund name, shareholder
ABA# 075000022 name and account number

Purchasing Shares through Intermediaries. You may buy, sell and exchange
shares of the Funds through certain brokers (and their agents) that have made
arrangements with the Funds to sell their shares. When you place your order with
such a broker or its authorized agent, your order is treated as if you had placed it di-
rectly with the Transfer Agent, and you will pay or receive the next price calculated
by the Funds. The broker (or its agent) holds your shares in an omnibus account in
the broker’s (or its agent’s) name, and the broker (or its agent) maintains your indi-
vidual ownership records. The Manager may pay the broker (or its agent) for main-
taining these records as well as providing other shareholder services. The broker (or
its agent) may charge you a fee for handling your order. The broker (or its agent) is
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responsible for processing your order correctly and promptly, keeping you advised
regarding the status of your individual account, confirming your transactions and en-
suring that you receive copies of the Funds’ prospectus.

If you decide to purchase shares through a broker, please carefully review the
program materials provided to you by the broker (or its agent), because particular
brokers may adopt policies or procedures that are separate from those described in
this prospectus.

To inquire about an agreement, broker-dealers should call the Funds at
1-800-966-4354 or 1-415-899-1555.

Purchases by Telephone. You may purchase additional shares of the Funds by
calling 1-800-261-6950 or 1-414-765-4124. Unless you have elected to decline tele-
phone privileges on your Account Application, telephone orders will be accepted via
electronic funds transfer from your bank account through the Automated Clearing
House (ACH) network. You must have banking information established on your ac-
count prior to making a purchase. Each telephone purchase for additional shares
must be in the amount of $100 or more. If your order is received prior to the close of
trading on the NYSE, your shares will be purchased at the net asset value calculated
on that date. If an account has more than one owner or authorized person, the Funds
will accept telephone instructions from any one owner or authorized person.

Automatic Investment Plan. For your convenience, each Fund offers an Auto-
matic Investment Plan. This plan allows money to be moved from the shareholder’s
bank account to the shareholder’s Fund account on a systematic schedule (e.g.,
monthly, bimonthly, quarterly or annually) that the shareholder selects. After your
initial investment in a Fund, you may authorize that Fund to withdraw amounts of
$100 or more.

If you wish to enroll in this plan, complete the appropriate section on the initial
Account Application, or complete the Automatic Investment Plan Application. You
may call the Funds at 1-800-966-4354 or 1-415-899-1555 and request an application,
or the application can be found at www.hennessyfunds.com. Signed applications
should be received by the Transfer Agent at least 15 business days prior to your ini-
tial transaction. The Transfer Agent will charge you a $25 fee if the automatic in-
vestment cannot be made due to insufficient funds, stop payment or for any other
reason. The Funds may terminate or modify this privilege at any time. Any request
to change or terminate an Automatic Investment Plan should be submitted to the
Transfer Agent by telephone at 1-800-261-6950 or 1-414-765-4124 or in written
form five days prior to the effective date.

Retirement Plans. Shareholders may invest in the Funds under the following re-
tirement plans:

e Coverdell Education Savings Account

e Traditional IRA

e Roth IRA

e SEP-IRA for sole proprietors, partnerships and corporations

e SIMPLE-IRA
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The Funds recommend that investors consult with a financial and/or tax advisor
regarding IRAs before investing in them. The annual IRA maintenance fee is $15
(capped at $30 per social security number). The fee for a transfer, distribution or
recharacterization of an IRA is $25 per transaction. Complete details on fees are out-
lined in our Individual Retirement Account & Coverdell Education Savings Account
Disclosure Statement.

How To Sell Shares. You may sell (redeem) your Fund shares on any day the
Funds and the NYSE are open for business either directly through the Funds or
through your investment representative. Redemptions that are received no later than
4:00 P.M. Eastern time/1:00 P.M. Pacific time will be priced and processed as of the
close of business on that day. Requests received after that time will be processed as
of the close of business on the next business day. Redemption requests for an indi-
vidual retirement account (“IRA”), Coverdell Education Plan or other retirement or
qualified plan must be made in writing and cannot be made via telephone.

How to Sell by Mail. You may redeem your shares by sending a written request
to the Transfer Agent. After your request is received in “good order,” a Fund will re-
deem your shares at the next NAV. To be in “good order,” redemption requests must
include the following: (i) the name of your Fund account; (ii) the account number;
(iii) the number of Institutional Class shares of the Fund or the dollar value of Institu-
tional Class shares of the Fund to be redeemed; (iv) any signature guarantees that are
required; and (v) any additional documents that might be required for redemptions by
corporations, executors, administrators, trustees, guardians or other similar share-
holders. In addition, please specify whether proceeds are to be sent by mail, wire or
electronic funds transfer through the Automated Clearing House (ACH) network to
the bank account that you have designated on your Account Application. If you are
redeeming from an IRA or other retirement or qualified plan, please indicate on your
written request whether or not to withhold federal income tax (generally 10%). Un-
less a redemption request specifies not to have federal income tax withheld, the trans-
action will be subject to withholding. To add wire instructions to an account at the
time of the redemption, a signature guarantee is required. The letter should be signed
by all shareholders whose names appear on the account registration. Corporate and
institutional investors and fiduciaries should contact the Transfer Agent to ascertain
what additional documentation is required. Please see the following section “When
are signature guarantees required?”

How to Sell by Telephone. Unless you have declined telephone privileges on your
account, you may redeem all or some of your shares by calling the Transfer Agent at 1-
800-261-6950 or 1-414-765-4124 between 9:00 A.M. and 8:00 P.M. Eastern time/6:00
A.M. and 5:00 P.M. Pacific time, on a day when the NYSE is open for trading. Re-
demption requests received no later than 4:00 P.M. Eastern time/1:00 P.M. Pacific time
will be priced and processed as of the close of business on that day. Requests received
after that time will be processed as of the close of business on the next business day.
Telephone redemptions will not be accepted for retirement accounts.

When you establish telephone privileges, you are authorizing the Funds and the
Transfer Agent to act upon the telephone instructions of the person or persons you
have designated in your Account Application. If an account has more than one owner
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or authorized person, the Funds will accept telephone instructions from any one
owner or authorized person. Redemption proceeds will be transferred to the bank ac-
count you have designated on your Account Application.

Before acting on instructions received by telephone, the Funds and the Transfer
Agent will use reasonable procedures to confirm that the telephone instructions are
genuine. These procedures may include recording the telephone call and asking the
caller for a form of personal identification. If the Funds and the Transfer Agent fol-
low these reasonable procedures, they will not be liable for any loss, expense, or cost
arising out of any telephone transaction request that is reasonably believed to be gen-
uine. This includes any fraudulent or unauthorized request. The Funds may change,
modify or terminate these privileges at any time upon written notice to shareholders.
The Funds may suspend temporarily the redemption privilege in emergency situa-
tions or in cases where, in the judgment of the Funds, continuation of the privilege
would be detrimental to the Funds and their shareholders. Such temporary suspen-
sion can be without prior notification to shareholders.

You may request telephone redemption privileges after your account is opened
by writing to the Transfer Agent at one of the addresses set forth under “Purchasing
Shares by Check” above. Your written request for telephone privileges must include
the Fund name and account number and must be signed by the registered owner(s) of
the account. A signature guarantee or other acceptable form of authentication from a
financial institution source may also be required. Please contact the Transfer Agent at
1-800-261-6950 before sending your instruction.

You may have difficulties in making a telephone redemption during periods of
abnormal market activity. If this occurs, you may make your redemption request in
writing.

Signature Guarantees. To protect the Funds and their shareholders, a signature
guarantee is required in the following situations:

e The redemption request includes a change of address, or a change of ad-
dress request was received by the Transfer Agent within the last 30 days;

*  The redemption proceeds are to be payable or sent to a person, address or
bank account not on record;

¢ IRA transfer;
e Account ownership is being changed; and
e The redemption request is over $100,000.

In addition to the situations described above, the Funds and/or the Transfer
Agent may require a signature guarantee in other instances based on the circum-
stances relative to the particular situation.

Signature guarantees will generally be accepted from domestic banks, brokers,
dealers, credit unions, national securities exchanges, registered securities associa-
tions, clearing agencies and savings associations, as well as from participants in the
New York Stock Exchange Medallion Signature Program and the Securities Transfer
Agents Medallion Program (“STAMP”). A notarized signature is not an accept-
able substitute for a signature guarantee.
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The Funds may waive the signature guarantee for employees and affiliates of the
Manager, the distributor, the administrator and family members of the foregoing.

Receipt of Redemption Proceeds. Payment of your redemption proceeds will be
made promptly, but not later than seven days after the receipt of your written request
in proper form as discussed in this Prospectus. If you did not purchase your shares by
wire, the Funds may delay payment of your redemption proceeds for up to 15 days
from date of purchase or until your check has cleared, whichever occurs first. In ad-
dition, the Funds can suspend redemptions and/or postpone payments of redemption
proceeds beyond seven days at times when the New York Stock Exchange is closed
or during emergency circumstances, as determined by the Securities and Exchange
Commission.

If you redeem by phone, payment will usually be made on the next business day.
You may have a check sent to you at your address of record, proceeds may be wired
to your predetermined bank account, or funds may be sent via electronic funds trans-
fer through the Automated Clearing House (ACH) network to the pre-determined
bank account. The minimum amount that may be wired is $1,000. You will be
charged a wire transfer fee of $15. This fee will be deducted from your redemption
proceeds for a complete redemption, or deducted from your remaining balance for a
partial redemption and paid to the Transfer Agent to cover costs associated with the
transfer. In addition, your bank may charge a fee for receiving wires. There is no
charge to receive redemption proceeds via the ACH network, however credit may not
be available for 2-3 business days.

Each Fund has the right to pay redemption proceeds to you in whole or in part
by a distribution of securities from the Fund’s portfolio. It is not expected that the
Funds would do so except in unusual circumstances. If any Fund pays your redemp-
tion proceeds by a distribution of securities, you could incur brokerage or other
charges in converting the securities to cash.

Involuntary Redemption of Account. With respect to Original Class shares, the
Funds may redeem the shares in your account if the value of your account is less than
$2,500 for three months or longer as a result of redemptions you have made. This
does not apply to retirement plan or Uniform Gifts or Transfers to Minors Act ac-
counts. You will be notified that the value of your account is less than $2,500 before
the Funds make an involuntary redemption. You will then have 60 days in which to
make an additional investment to bring the value of your account to at least $2,500
before the Funds take any action.

If your Institutional Class shares account balance falls below $250,000 for any
reason, you will be given 60 days to make additional investments so that your ac-
count balance is $250,000 or more. If you do not, the Funds may convert your Insti-
tutional Class shares into Original Class shares, at which time your account will be
subject to the involuntary redemption policies and procedures for Original Class
shares. Any such conversion will occur at the relative net asset value of the two share
Classes, without the imposition of any fees or other charges. Where a retirement
plan or other financial intermediary holds Institutional Class shares on behalf of its
participants or clients, the above policy applies to any such participants or clients
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when they roll over their accounts with the retirement plan or financial intermediary
into an individual retirement account and they are not otherwise eligible to purchase
Institutional Class shares.

How to Exchange Shares. You may exchange Original Class shares of any Hen-
nessy Fund for shares of any other Hennessy Fund any day the Funds and the NYSE
are open for business. Exchange requests received no later than 4:00 P.M. Eastern
time/1:00 P.M. Pacific time will be priced and processed as of the close of business
on that day. Requests received after that time will be processed as of the close of
business on the next business day. Please keep in mind the minimum investment of
$2,500 ($250 for IRA’s) for Original Class shares and $250,000 for Institutional
Class shares when determining the number of shares you want to exchange. Prior to
making an exchange into any other Hennessy Fund, you should obtain and carefully
read that Fund’s prospectus.

You may also exchange Original Class shares of any Fund for shares of the First
American Prime Obligations Fund, a money market mutual fund not affiliated with
the Hennessy Funds or the Manager. The exchange privilege does not constitute an
offering or recommendation on the part of the Funds or the Manager of an invest-
ment in the First American Prime Obligations Fund. Prior to making an exchange
into the First American Prime Obligations Fund, you should obtain and carefully
read that fund’s prospectus, which may be obtained by calling 1-800-966-4354 or
1-415-899-1555. If you exchange your Fund shares into shares of the First American
Prime Obligations Fund, you may establish checkwriting privileges on that money
market account for regular (non-IRA) accounts. Contact the Transfer Agent at
1-800-261-6950 or 1-414-765-4124 for a checkwriting application and signature
card.

You may exchange Institutional Class shares of any Fund for shares of any other
Hennessy Fund any day the Funds and the NYSE are open for business. Exchange
requests received no later than 4:00 P.M. Eastern time/1:00 P.M. Pacific time will be
priced and processed as of the close of business on that day. Requests received after
that time will be processed as of the close of business on the next business day.
Please keep in mind each Fund’s minimum investment of $250,000 for Institutional
Class shares when determining the number of shares you want to exchange. Prior to
making an exchange into any other Hennessy Fund, you should obtain and carefully
read that Fund’s prospectus.

You may also exchange Institutional Class shares of any Fund for shares of the
First American Prime Obligations Fund, a money market mutual fund not affiliated
with any of the Hennessy Funds or the Manager. The exchange privilege does not
constitute an offering or recommendation on the part of the Funds or the Manager of
an investment in the First American Prime Obligations Fund. Prior to making an ex-
change into the First American Prime Obligations Fund, you should obtain and care-
fully read that fund’s prospectus, which may be obtained by calling 1-800-966-4354
or 1-415-899-1555. If you exchange your Fund shares into shares of the First Ameri-
can Prime Obligations Fund, you may establish checkwriting privileges on that money
market account for regular (non-IRA) accounts. Contact the Transfer Agent at 1-800-
261-6950 or 1-414-765-4124 for a checkwriting application and signature card.
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The Funds reserve the right on notice to shareholders to limit the number of ex-
changes that can be made in any year to avoid excess Fund expenses. The Funds re-
serve the right to reject any exchange order. The Funds may modify or terminate the
exchange privilege upon written notice to shareholders. Each Fund may suspend tem-
porarily the exchange privilege in emergency situations or in cases where, in the
judgment of the Fund, continuation of the privilege would be detrimental to the Fund
and its shareholders. Such temporary suspension can be without prior notification to
shareholders. You may have a taxable gain or loss as a result of an exchange because
the Internal Revenue Code treats an exchange as a sale of shares.

Exchanging Shares by Mail. Shareholders may exchange Fund shares simply by
sending a written request to the Transfer Agent. Shareholders should give the name
of their Fund account, account number, the number of Fund shares or the dollar value
of Fund shares to be exchanged, and the name of the other fund into which the ex-
change is being made. If a shareholder has an existing account with the other fund,
the shareholder should also give the name and account number for that fund. The let-
ter should be signed by all shareholders whose names appear on the account registra-
tion.

Exchanging Shares by Telephone. Unless you have declined telephone privi-
leges on your Account Application, you may also exchange Fund shares by calling
the Transfer Agent at 1-800-261-6950 or 1-414-765-4124 before the close of regular
trading on the NYSE, which presently is 4:00 P.M. Eastern time/1:00 P.M. Pacific
time. If you are exchanging shares by telephone, you will be subject to certain iden-
tification procedures, which are listed above under “How to Sale by Telephone.” If
an account has more than one owner or authorized person, the Funds will accept tele-
phone instructions from any one owner or authorized person. Telephone requests for
exchanges will not be accepted with respect to shares represented by certificates.

Systematic Cash Withdrawal Program. As another convenience, you may re-
deem your Original Class shares through the Systematic Cash Withdrawal Program.
If you elect this method of redemption, the Fund will send you a check, or you may
have the proceeds sent directly to your designated bank account via electronic funds
transfer through the Automated Clearing House (ACH) network. The minimum pay-
ment amount is $100. You may choose to receive monthly, quarterly or annual pay-
ments. Your Fund account must have a value of at least $10,000 in order to
participate in this program. The Systematic Cash Withdrawal Program may be termi-
nated at any time by the Funds. You may also elect to terminate your participation in
this program at any time by writing to the Transfer Agent five days prior to the next
payment. The Systematic Cash Withdrawal Program is not available for redemption
of Institutional Class shares.

A withdrawal involves a redemption of shares and may result in a gain or loss
for federal income tax purposes. In addition, if the amount withdrawn exceeds the
dividends credited to your account, the account ultimately may be depleted.
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As noted above, the Funds’ Original Class shares may be redeemed through the
Systematic Cash Withdrawal Program. The Systematic Cash Withdrawal Program is
not available for redemption of Institutional Class shares.

Householding. To help keep the Funds’ costs as low as possible, we generally
deliver a single copy of most financial reports and prospectuses to shareholders who
share an address, even if the accounts are registered under different names. This
process, known as “householding,” does not apply to account statements. You may, of
course, request an individual copy of a prospectus or financial report at any time. If
you would like to receive separate mailings, please call the Transfer Agent at 1-800-
261-6950 or 1-414-765-4124 and we will begin individual delivery within 30 days of
your request. If your account is held through a financial institution or other interme-
diary, please contact them directly to request individual delivery.

Electronic Delivery. The Hennessy Funds offer shareholders the option to re-
ceive account statements, prospectuses, tax forms and reports online. To sign up for
eDelivery, please visit www.hennessyfunds.com. You may change your delivery
preference at any time by visiting our website or contacting the Funds at
1-800-261-6950.

F. Taxes, Dividends and Distributions

The Funds will make distributions of dividends and capital gains, if any, annu-
ally, usually in November or December of each year.

Shareholders have four distribution options:

*  Automatic Reinvestment Option — Both dividend and capital gains distribu-
tions will be reinvested in additional Fund shares.

e All Cash Option — Both dividends and capital gains distributions will be
paid in cash.

Split Cash Reinvest Options:

*  Your dividends will be paid in cash and your capital gains distributions will
be reinvested in additional Fund shares; or

*  Your dividends will be reinvested in additional Fund shares and your capital
gains distributions will be paid in cash.

If you elect to receive distributions and or capital gains paid in cash, and the U.S.
Postal Service cannot deliver the check, or if a check remains outstanding for six
months, the Funds reserve the right to reinvest the distribution check in your account,
at the current NAV of the applicable fund, and to reinvest all subsequent distributions.

You may make this election on the Account Application. You may change your
election by writing to the Transfer Agent or by calling 1-800-261-6950 or
1-414-765-4124. Any changes should be submitted at least five days prior to the
record date of the distribution.

Each Fund’s distributions, whether received in cash or additional shares of the
Fund, may be subject to federal and state income tax. These distributions may be
taxed as ordinary income, dividend income or capital gains (which may be taxed at
different rates depending on the length of time the Fund holds the assets generating
the capital gains).
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If you exchange or sell your Fund shares, it is considered a taxable event for
you. Depending on the purchase price and the sale price of the shares you exchange
or sell, you may have a gain or a loss on the transaction. You are responsible for any
tax liabilities generated by your transaction.

G. Financial Information

The financial highlights of the Growth Fund II and the Growth Fund are attached
hereto as Exhibit D. The accounting survivor of the Reorganization will be the
Growth Fund.

VI. ADDITIONAL INFORMATION

Documents relating to the Hennessy Funds are available, without charge, by
writing to Hennessy Funds at 7250 Redwood Blvd., Suite 200, Novato, California
94945, or by calling 1-800-966-4353.

The Growth Fund II and the Growth Fund are subject to the requirements of the
Securities Exchange Act of 1934, as amended, and the Investment Company Act of
1940, as amended, and in accordance therewith, file reports, proxy materials, and
other information relating to the Growth Fund II and the Growth Fund, respectively,
with the SEC. Reports, proxy and information statements, and other information
filed by the Trust and the Company can be obtained by calling or writing the funds
and can also be obtained from the SEC. You may view or obtain these documents
from the SEC:

e Inperson: at the SEC’s Public Reference Room in Washington, D.C.

* By phone: 1-202-551-8090 (for information on the operations of the Public
Reference Room only)

* By mail: Public Reference Section, Securities and Exchange Commission,
Washington, D.C. 20549-0102 (duplicating fee required)

e By electronic mail: publicinfo@sec.gov (duplicating fee required)

*  On the Internet: www.sec.gov

VII. MISCELLANEOUS INFORMATION
A. Legal Matters

The validity of the issuance of the Growth Fund shares will be passed upon by
Foley & Lardner LLP, Milwaukee, Wisconsin.
B. Experts
The financial statements of the Funds for the fiscal year ended October 31, 2010,
contained in the Funds’ 2010 Annual Report to Shareholders, have been audited by
KPMG LLP, independent registered public accountants, as stated in their report dated
December 22, 2010, which is incorporated herein by reference, and has been so in-
corporated in reliance upon the report of such firm given their authority as experts in
accounting and auditing.
By Order of the Board of Trustees of
Hennessy Mutual Funds, Inc.

/s/ Neil J. Hennessy

October 17, 2011

29



(This Page Intentionally Left Blank.)



EXHIBIT A

HENNESSY FUNDS TRUST
HENNESSY MUTUAL FUNDS, INC.

PLAN OF ACQUISITION AND LIQUIDATION

This Plan of Acquisition and Liquidation (this “Plan”) has been adopted by the
Board of Trustees/Directors of Hennessy Funds Trust, a Delaware statutory trust
(“HFT”), and Hennessy Mutual Funds, Inc., a Maryland corporation (the “HEMI”),
as of this 17th day of October, 2011, to provide for the reorganization of the Hen-
nessy Cornerstone Growth Fund, Series II (the “Acquired Portfolio™) into the Hen-
nessy Cornerstone Growth Fund (the “Acquiring Portfolio”). The Acquired Portfolio
is a series of HFT and the Acquiring Portfolio is a series of HFMI (each of the Ac-
quired Portfolio and the Acquiring Portfolio are sometimes referred to herein as a
“Portfolio”, and, together, the “Portfolios”). HFT and HFMI are each an open-end
management investment company registered with the Securities and Exchange Com-
mission (the “SEC”) under the Investment Company Act of 1940, as amended (the
“1940 Act”). HFT and HEMI have a common Board of Trustees/Directors (the
“Board”), which has determined that it is in the best interest of the shareholders of
the Acquiring Portfolio and the Acquired Portfolio (“Shareholders”) that the Ac-
quired Portfolio transfer all of the assets attributable to the shares of beneficial inter-
est held by its Shareholders in exchange for shares of common stock of equal net
asset value of the Acquiring Portfolio, with Original Class shares of the Acquired
Fund being exchanged for Original Class shares of the Acquiring Fund and Institu-
tional Class shares of the Acquired Fund being exchanged for Institutional Class
shares of the Acquiring Fund (collectively, the “Acquisition Shares”). The Acquisi-
tion Shares will be distributed to the Acquired Portfolio’s Shareholders, and HFT will
then redeem the outstanding shares (the “Acquired Portfolio Shares”) of the Acquired
Portfolio, all as provided for below (collectively, these transaction are referred to
herein as the “Acquisition”). In this Plan, any references to a Portfolio taking action
shall mean and include all necessary actions of HFT or HFMI, as the case may be, on
behalf of a Portfolio, unless the context of this Plan or the 1940 Act requires other-
wise. HFT and HFMI intend that the Acquisition qualify as a “reorganization” within
the meaning of Section 368(a) of the United States Internal Revenue Code of 1986,
as amended (the “Code”), and any successor provisions, and that with respect to the
Acquisition, the Acquiring Portfolio and the Acquired Portfolio will each be a “party
to a reorganization” within the meaning of Section 368(b) of the Code.

1. Definitions. In addition to the terms elsewhere defined herein, each of the
following terms shall have the meaning indicated for that term as follows:

“1933 Act” shall mean the Securities Act of 1933, as amended.

“Assets” shall mean all assets of any kind and all interests, rights, privileges and
powers of or attributable to the Acquired Portfolio or its shares, as appropriate,
whether or not determinable at the Effective Time (as defined herein) and wherever
located, including, without limitation, all cash, cash equivalents, securities, claims
(whether absolute or contingent, known or unknown, accrued or unaccrued or condi-
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tional or unmatured), contract rights and receivables (including dividend and interest
receivables) owned by the Acquired Portfolio or attributable to its shares and any de-
ferred or prepaid expense, other than unamortized organizational expenses, shown as
an asset on the Acquired Portfolio’s books.

“Closing Date” shall mean such date as the officers of HFT and HFMI shall des-
ignate.

“Effective Time” shall mean 5:00 p.m., Eastern Time, on the Closing Date, or
such other time as the officers of HFT and HFMI shall designate.

“Financial Statements” shall mean the audited financial statements of the rele-
vant Portfolio for its most recently completed fiscal year and, if applicable, the unau-
dited financial statements of that Portfolio for its most recently completed
semi-annual period.

“Liabilities” shall mean all liabilities, expenses and obligations of any kind
whatsoever of the Acquired Portfolio, whether known or unknown, accrued or unac-
crued, absolute or contingent or conditional or unmatured.

“N-14 Registration Statement” shall mean the Registration Statement of the Ac-
quiring Portfolio on Form N-14 under the 1940 Act that will register the Acquisition
Shares to be issued in the Acquisition.

“Valuation Time” shall mean the close of regular session trading on the New
York Stock Exchange (“NYSE”) on the Closing Date, when for purposes of this
Plan, HFT and HFMI determine the net asset value per Acquisition Share of the Ac-
quiring Portfolio and the net value of the assets of the Acquired Portfolio.

“NAV” shall mean a Portfolio’s net asset value, which is calculated by valuing
and totaling assets and then subtracting liabilities and then dividing the balance by
the number of shares that are outstanding.

2. Regulatory Filings. The Acquiring Portfolio shall promptly prepare and file
the N-14 Registration Statement with the SEC, and the Acquiring Portfolio and the
Acquired Portfolio also shall make any other required or appropriate filings with re-
spect to the actions contemplated hereby.

3. Transfer of the Acquired Portfolio’s Assets. The Acquiring Portfolio and the
Acquired Portfolio shall take the following steps with respect to the Acquisition, as
applicable:

(a) On or prior to the Closing Date, the Acquired Portfolio shall pay or provide
for the payment of all of the Liabilities, expenses, costs and charges of or attributable
to the Acquired Portfolio that are known to the Acquired Portfolio and that are due
and payable prior to or as of the Closing Date.

(b) Prior to the Effective Time, except to the extent prohibited by Rule 19b-1
under the 1940 Act, the Acquired Portfolio will declare to the Acquired Portfolio’s
Shareholders of record a dividend or dividends which, together with all previous
such dividends, shall have the effect of distributing (a) all the excess of (1) the Ac-
quired Portfolio’s investment income excludable from gross income under Section
103(a) of the Code over (2) the Acquired Portfolio’s deductions disallowed under
Sections 265 and 171(a)(2) of the Code, (b) all of the Acquired Portfolio’s investment
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company taxable income (as defined in Code Section 852), (computed in each case
without regard to any deduction for dividends paid), and (c) all of the Acquired Port-
folio’s net realized capital gain (as defined in Code Section 1222), if any (after reduc-
tion for any capital loss carryover), for the taxable year ending on October 31, 2011.
Such dividends will be declared and paid to ensure continued qualification of the Ac-
quired Portfolio as a “regulated investment company” for tax purposes and to elimi-
nate fund-level tax.

(c) At the Effective Time, the Acquired Portfolio shall assign, transfer, deliver
and convey the Assets to the Acquiring Portfolio, subject to the Liabilities, and the
Acquiring Portfolio shall then accept the Assets and assume the Liabilities such that
at and after the Effective Time (1) the Assets shall become and be assets of the Ac-
quiring Portfolio, and (2) the Liabilities shall attach to the Acquiring Portfolio, and
shall be enforceable against the Acquiring Portfolio to the same extent as if initially
incurred by the Acquiring Portfolio. HFT shall redeem the outstanding shares of the
Acquired Portfolio by issuance of shares of the Acquiring Portfolio as described
more fully below.

(d) Within a reasonable time prior to the Closing Date, the Acquired Portfolio
shall provide, if requested, a list of the Assets to the Acquiring Portfolio. The Ac-
quired Portfolio may sell any asset on such list prior to the Effective Time. After the
Acquired Portfolio provides such list, the Acquired Portfolio will not acquire any ad-
ditional securities or permit to exist any encumbrances, rights, restrictions or claims
not reflected on such list, without the approval of the Acquiring Portfolio. Within a
reasonable time after receipt of the list and prior to the Closing Date, the Acquiring
Portfolio will advise the Acquired Portfolio in writing of any investments shown on
the list that the Acquiring Portfolio has determined to be inconsistent with its invest-
ment objective, policies and restrictions. The Acquired Portfolio will dispose of any
such securities prior to the Closing Date to the extent practicable and consistent with
applicable legal requirements, including the Acquired Portfolio’s investment objec-
tives, policies and restrictions. In addition, if the Acquiring Portfolio determines
that, as a result of the Acquisition, the Acquiring Portfolio would own an aggregate
amount of an investment that would exceed a percentage limitation applicable to the
Acquiring Portfolio, the Acquiring Portfolio will advise the Acquired Portfolio in
writing of any such limitation and the Acquired Portfolio shall dispose of a sufficient
amount of such investment as may be necessary to avoid the limitation as of the Ef-
fective Time, to the extent practicable and consistent with applicable legal require-
ments, including the Acquired Portfolio’s investment objectives, policies and
restrictions.

(e) The Acquired Portfolio shall assign, transfer, deliver and convey the Assets to
the Acquiring Portfolio at the Effective Time on the following basis: (1) The value of
the Assets less the Liabilities of the Acquired Portfolio attributable to shares of benefi-
cial interest held by its Shareholders, determined as of the Valuation Time, shall be di-
vided by the then NAV of Acquisition Shares of common stock, as applicable, and, in
exchange for the transfer of the Assets, the Acquiring Portfolio shall simultaneously
issue and deliver to the Acquired Portfolio the number of Acquisition Shares of com-
mon stock (including fractional shares) so determined, rounded to the second decimal
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place or such other decimal place as the officers of HFT and HFMI shall designate;
(2) The NAV of Acquisition Shares of common stock to be delivered to the Acquired
Portfolio shall be determined as of the Valuation Time in accordance with the Acquir-
ing Portfolio’s then applicable valuation procedures, and the net value of the Assets to
be conveyed to the Acquiring Portfolio shall be determined as of the Valuation Time
in accordance with the then applicable valuation procedures of the Acquired Portfolio;
and (3) the portfolio securities of the Acquired Portfolio shall be made available by
the Acquired Portfolio to U.S. Bank National Association, as custodian for the Acquir-
ing Portfolio (the “Custodian”), for examination no later than five business days pre-
ceding the Valuation Time. On the Closing Date, such portfolio securities and all the
Acquired Portfolio’s cash shall be delivered by the Acquired Portfolio to the Custo-
dian for the account of the Acquiring Portfolio, such portfolio securities to be duly en-
dorsed in proper form for transfer in such manner and condition as to constitute good
delivery thereof in accordance with the custom of brokers or, in the case of portfolio
securities held in the U.S. Treasury Department’s book-entry system or by The De-
pository Trust Company, Participants Trust Company or other third party depositories,
by transfer to the account of the Custodian in accordance with Rule 17f-4, Rule 17f-5
or Rule 17f-7, as the case may be, under the 1940 Act and accompanied by all neces-
sary federal and state stock transfer stamps or a check for the appropriate purchase
price thereof. The cash delivered shall be in the form of currency or certified or offi-
cial bank checks, payable to the order of the Custodian, or shall be wired to an ac-
count pursuant to instructions provided by the Acquiring Portfolio.

(f) Promptly after the Closing Date, the Acquired Portfolio will deliver to the
Acquiring Portfolio a Statement of Assets and Liabilities of the Acquired Portfolio as
of the Closing Date.

4. Termination of the Acquired Portfolio, Registration of Acquisition Shares
and Access to Records. The Acquired Portfolio and the Acquiring Portfolio also

shall take the following steps, as applicable:

(a) Ator as soon as reasonably practical after the Effective Time, the Acquired
Portfolio shall terminate by transferring pro rata to its Shareholders of record Acqui-
sition Shares received by the Acquired Portfolio pursuant to Section 3(e)(1) of this
Plan. The Acquiring Portfolio shall establish accounts on its share records and note
on such accounts the names of the former Acquired Portfolio Shareholders and the
types and amounts of the Acquisition Shares that former Acquired Portfolio Share-
holders are due based on their respective holdings of the Acquired Portfolio Shares as
of the close of business on the Closing Date. Fractional Acquisition Shares shall be
carried to the second decimal place. The Acquiring Portfolio shall not issue certifi-
cates representing the Acquisition Shares in connection with such exchange. All is-
sued and outstanding Acquired Portfolio Shares will be simultaneously redeemed and
cancelled on the books of the Acquired Portfolio. Ownership of the Acquisition
Shares will be shown on the books of the Acquiring Portfolio’s transfer agent. Fol-
lowing distribution by the Acquired Portfolio to its Shareholders of all Acquisition
Shares delivered to the Acquired Portfolio, the Acquired Portfolio shall wind up its
affairs and shall take all steps as are necessary and proper to terminate as soon as is
reasonably possible after the Effective Time.
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(b) At and after the Closing Date, the Acquired Portfolio shall provide the Ac-
quiring Portfolio and its transfer agent with immediate access to: (1) all records con-
taining the names, addresses and taxpayer identification numbers of all of the
Acquired Portfolio’s Shareholders and the number and percentage ownership of the
outstanding shares of the Acquired Portfolio owned by Shareholders as of the Effec-
tive Time, and (2) all original documentation (including all applicable Internal Rev-
enue Service forms, certificates, certifications and correspondence) relating to the
Acquired Portfolio Shareholders’ taxpayer identification numbers and their liability
for or exemption from back-up withholding. The Acquired Portfolio shall preserve
and maintain, or shall direct its service providers to preserve and maintain, records
with respect to the Acquired Portfolio as required by Section 31 of, and Rules 31a-1
and 31a-2 under, the 1940 Act.

5. Conditions to Consummation of the Acquisition. The consummation of the
Acquisition shall be subject to the following conditions precedent:

(a) There shall have been no material adverse change in the financial condition,
results of operations, business, properties or assets of the Acquiring Portfolio or the
Acquired Portfolio since the date of the most recent Financial Statements. Negative
investment performance shall not be considered a material adverse change.

(b) HFT and HFMI shall have received an opinion of Foley & Lardner LLP,
substantially to the effect that for federal income tax purposes: (1) The Acquisition
will constitute a “reorganization” within the meaning of Section 368(a) of the Code
and that the Acquiring Portfolio and the Acquired Portfolio will each be “a party to a
reorganization” within the meaning of Section 368(b) of the Code; (2) A Shareholder
of the Acquired Portfolio will recognize no gain or loss on the exchange of the
Shareholder’s shares of the Acquired Portfolio solely for Acquisition Shares; (3) Nei-
ther the Acquired Portfolio nor the Acquiring Portfolio will recognize any gain or
loss upon the transfer of all of the Assets to the Acquiring Portfolio in exchange for
Acquisition Shares and the assumption by the Acquiring Portfolio of the Liabilities
pursuant to this Plan or upon the distribution of Acquisition Shares to Shareholders
of the Acquired Portfolio in exchange for their respective shares of the Acquired
Portfolio; (4) The holding period and tax basis of the Assets acquired by the Acquir-
ing Portfolio will be the same as the holding period and tax basis that the Acquired
Portfolio had in such Assets immediately prior to the Acquisition; (5) The aggregate
tax basis of Acquisition Shares received in connection with the Acquisition by each
Shareholder of the Acquired Portfolio (including any fractional share to which the
Shareholder may be entitled) will be the same as the aggregate tax basis of the shares
of the Acquired Portfolio surrendered in exchange therefor, and increased by any
gain recognized on the exchange; (6) The holding period of Acquisition Shares re-
ceived in connection with the Acquisition by each Shareholder of the Acquired Port-
folio (including any fractional share to which the shareholder may be entitled) will
include the holding period of the shares of the Acquired Portfolio surrendered in ex-
change therefor, provided that such Acquired Portfolio Shares constitute capital as-
sets in the hands of the Shareholder as of the Closing Date; and (7) The Acquiring
Portfolio will succeed to the capital loss carryovers of the Acquired Portfolio but the
use of the Acquiring Portfolio’s existing capital loss carryovers (as well as the carry-
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overs of the Acquired Portfolio) may be subject to limitation under Section 383 of
the Code after the Acquisition. The opinion will be based on certain factual certifica-
tions made by officers of the Portfolios and will also be based on customary assump-
tions and subject to certain qualifications. The opinion is not a guarantee that the tax
consequences of the Acquisition will be as described above. Notwithstanding this
subparagraph (b), Foley & Lardner LLP will express no view with respect to the ef-
fect of the Acquisition on any transferred asset as to which any unrealized gain or
loss is required to be recognized at the end of a taxable year (or on the termination or
transfer thereof) under federal income tax principles. Each Portfolio shall provide
additional factual representations to Foley & Lardner LLP with respect to the Portfo-
lios that are reasonably necessary to enable Foley & Lardner LLP to deliver the tax
opinion. Notwithstanding anything in this Plan to the contrary, neither Portfolio may
waive in any material respect the conditions set forth under this subparagraph (b).

(c) The N-14 Registration Statement shall have become effective under the 1933
Act as to the Acquisition Shares, and the SEC shall not have instituted and, to the
knowledge of the Acquiring Portfolio, is not contemplating instituting any stop order
suspending the effectiveness of the N-14 Registration Statement.

(d) No action, suit or other proceeding shall be threatened or pending before any
court or governmental agency in which it is sought to restrain or prohibit, or obtain
damages or other relief in connection with the Acquisition.

(e) The SEC shall not have issued any unfavorable advisory report under Sec-
tion 25(b) of the 1940 Act nor instituted any proceeding seeking to enjoin consum-
mation of the Acquisition under Section 25(c) of the 1940 Act.

6. Closing.

(a) The Closing shall be held at the offices of HFT and HFMI, 7250 Redwood
Blvd., Suite 200, Novato, California 94945, or at such other place as the officers of
HFT and HFMI may designate.

(b) In the event that at the Valuation Time (i) the NYSE shall be closed to trad-
ing or trading thereon shall be restricted, or (ii) trading or the reporting of trading on
the NYSE or elsewhere shall be disrupted so that accurate appraisal of the value of
the net assets of the Acquired Portfolio or the Acquiring Portfolio is impracticable,
the Closing Date shall be postponed until the first business day after the day when
trading shall have been fully resumed and reporting shall have been restored; pro-
vided that if trading shall not be fully resumed and reporting restored within three
business days of the Valuation Time, this Plan may be terminated by the Board.

(c) The Acquiring Portfolio will provide to the Acquired Portfolio evidence sat-
isfactory to the Acquired Portfolio that Acquisition Shares issuable pursuant to the
Acquisition have been credited to the Acquired Portfolio’s account on the books of
the Acquiring Portfolio. After the Closing Date, the Acquiring Portfolio will provide
to the Acquired Portfolio evidence satisfactory to the Acquired Portfolio that such
shares have been credited pro rata to open accounts in the names of the Acquired
Portfolio Shareholders.
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(d) At the Closing, each party shall deliver to the other such bills of sale, instru-
ments of assumption of liabilities, checks, assignments, stock certificates, receipts or
other documents as such other party or its counsel may reasonably request in connec-
tion with the transfer of assets, assumption of liabilities and liquidation contemplated
by this Plan.

7. Termination of Plan. A majority of the Board may terminate this Plan be-
fore the applicable Effective Time if: (i) any of the conditions precedent set forth
herein are not satisfied; or (ii) the Board determines that the consummation of the
Acquisition is not in the best interests of either Portfolio or its Shareholders.

8. Termination of the Acquired Portfolio. If the Acquisition is consummated,
the Acquired Portfolio shall terminate its registration under the 1940 Act and the
1933 Act.

9. Expenses. The Acquisition expenses shall be borne by Hennessy Advisors,
Inc.
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EXHIBIT B

Performance Original Class Shares Growth Fund II

The following performance information provides some indication of the risks of in-
vesting in the Hennessy Cornerstone Growth Fund, Series II by showing changes in
its performance from year to year and how the Fund’s average annual returns com-
pare with those of benchmark indices. The Fund’s past performance (before and after
taxes) is not necessarily an indication of future performance. Performance may be
higher or lower in the future.

CALENDAR YEAR TOTAL RETURNS

25.20% 27.13%

5.23%
-6.45% -53.80%

2009

2010

For the period shown in the bar chart, the Fund’s highest quarterly return was
25.41% for the quarter ended June 30, 2009 and the lowest quarterly return was
-27.70% for the quarter ended December 31, 2008.
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AVERAGE ANNUAL TOTAL RETURNS
(for the periods ended December 31, 2010)

Since
One Five Inception
Year Year (7/1/05)

Hennessy Cornerstone
Growth Fund, Series I1
Return before taxes 27.13% -6.26%  -4.64%

Return after taxes
on distributions 27.13% -722%  -6.07%

Return after taxes on
distributions and sale
of Fund shares 17.64% -520% -4.02%

Russell 2000 Growth
(reflects no deduction for
fees, expenses or taxes) 29.09% 5.30% 6.20%

S&P 500
(reflects no deduction for

fees, expenses or taxes) 15.06% 2.29% 3.07%

The after-tax returns are calculated using the historical highest individual federal
marginal income tax rates and do not reflect the impact of state and local taxes. Ac-
tual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and the after-tax returns shown are not relevant to investors who hold their
Fund shares through tax-deferred arrangements, such as 401(k) plans or individual
retirement accounts. The Fund’s return after taxes on distributions and sales of Fund
shares may be higher than its return before taxes and after taxes on distributions be-
cause it may include a tax benefit resulting from the capital losses that would have
resulted.

The Russell 2000 Growth is a widely recognized, unmanaged index of small-cap
growth stocks.
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Performance Original Class Shares Growth Fund

The following performance information provides some indication of the risks of in-
vesting in the Hennessy Cornerstone Growth Fund by showing changes in its per-
formance from year to year and how the Fund’s average annual returns compare with
those of benchmark indices. The Fund’s past performance (before and after taxes) is
not necessarily an indication of future performance. Performance may be higher or
lower in the future.

CALENDAR YEAR TOTAL RETURNS

45.82%

16.65%

12.14% 11.96% 10.42% 10.29% 11.50%

-2.18% -43.69%

2001 2002 2003 2004 2005 2006 2007 2009

2010

For the period shown in the bar chart, the Fund’s highest quarterly return was
18.30% for the quarter ended December 31, 2004 and the lowest quarterly return was
-22.36% for the quarter ended December 31, 2008.
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AVERAGE ANNUAL TOTAL RETURNS
(for the periods ended December 31, 2010)

One Five Ten
Year Year Year
Hennessy Cornerstone
Growth Fund
Return before taxes 11.50%  -5.64% 4.29%
Return after taxes
on distributions 11.50%  -6.43% 3.16%
Return after taxes
on distributions and
sale of Fund shares 7.48%  -4.43% 3.76%

Russell 2000 Index
(reflects no deduction for
fees, expenses or taxes) 26.85% 4.47% 6.33%

S&P 500
(reflects no deduction for
fees, expenses or taxes) 15.06% 2.29% 1.41%

The after-tax returns are calculated using the historical highest individual federal
marginal income tax rates and do not reflect the impact of state and local taxes. Ac-
tual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and the after-tax returns shown are not relevant to investors who hold their
Fund shares through tax-deferred arrangements, such as 401(k) plans or individual
retirement accounts. The Fund’s return after taxes on distributions and sales of Fund
shares may be higher than its return before taxes and after taxes on distributions be-
cause it may include a tax benefit resulting from the capital losses that would have
resulted.

The Russell 2000 is a widely recognized, unmanaged index of small-cap stocks.
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EXHIBIT C
Performance Institutional Class Shares Growth Fund II

The following performance information provides some indication of the risks of in-
vesting in the Hennessy Cornerstone Growth Fund, Series II by showing changes in
its performance from year to year and how the Fund’s average annual returns com-
pare with those of benchmark indices. The following performance information re-
flects actual Fund performance for periods beginning March 3, 2008 (inception date
of Institutional Class shares). For the periods prior to March 3, 2008, the following
performance information reflects the returns of the Hennessy Cornerstone Growth
Fund, Series II’s Original Class (a class that is not offered in this Prospectus), ad-
justed to reflect the net expenses of the Institutional Class (0.98%). The Fund’s past
performance (before and after taxes) is not necessarily an indication of future per-
formance. Performance may be higher or lower in the future.

CALENDAR YEAR TOTAL RETURNS

96.20% 27.92%
. 0

5.51%

-6.17% -53.58%

2009

2010

For the period shown in the bar chart, the Fund’s highest quarterly return was
25.58% for the quarter ended June 30, 2009 and the lowest quarterly return was
-27.62% for the quarter ended December 31, 2008.
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AVERAGE ANNUAL TOTAL RETURNS
(for the periods ended December 31, 2010)

Since
One Five  Inception
Year Year (7/1/05)

Hennessy Cornerstone
Growth Fund, Series I1

Return before taxes 27.92% -5.80%  -4.19%

Return after taxes
on distributions 27.92% -6.76%  -5.63%

Return after taxes on
distributions and sale
of Fund shares 18.15% -4.84%  -3.68%

Russell 2000 Growth
(reflects no deduction for
fees, expenses or taxes) 29.09%  5.30% 6.20%

S&P 500
(reflects no deduction for
fees, expenses or taxes) 15.06%  2.29% 3.07%

The after-tax returns are calculated using the historical highest individual federal
marginal income tax rates and do not reflect the impact of state and local taxes. Ac-
tual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and the after-tax returns shown are not relevant to investors who hold their
Fund shares through tax-deferred arrangements, such as 401(k) plans or individual
retirement accounts. The Fund’s return after taxes on distributions and sales of Fund
shares may be higher than its return before taxes and after taxes on distributions be-
cause it may include a tax benefit resulting from the capital losses that would have
resulted.

The Russell 2000 Growth is a widely recognized, unmanaged index of small-cap
growth stocks.
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Performance Institutional Class Shares Growth Fund

The following performance information provides some indication of the risks of in-
vesting in the Hennessy Cornerstone Growth Fund by showing changes in its per-
formance from year to year and how the Fund’s average annual returns compare with
those of benchmark indices. The following performance information reflects actual
Fund performance for periods beginning March 3, 2008 (inception date of Institu-
tional Class shares). For the periods prior to March 3, 2008, the following perform-
ance information reflects the returns of the Hennessy Cornerstone Growth Fund’s
Original Class (a class that is not offered in this Prospectus), adjusted to reflect the
net expenses of the Institutional Class (0.98%). The Fund’s past performance (before
and after taxes) is not necessarily an indication of future performance. Performance
may be higher or lower in the future.

CALENDAR YEAR TOTAL RETURNS

46.23%

16.96%

12.29% 12.24% 10,679, 10.60% 12.06%

-1.96% -43.54%

2001 2002 2003 2004 2005 2006 2007 2009

2010

For the period shown in the bar chart, the Fund’s highest quarterly return was 18.37%
for the quarter ended December 31, 2004 and the lowest quarterly return was -22.32%
for the quarter ended December 31, 2008.
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AVERAGE ANNUAL TOTAL RETURNS
(for the periods ended December 31, 2010)

One Five Ten
Year Year Year
Hennessy Cornerstone
Growth Fund
Return before taxes 12.06% -5.36% 4.56%
Return after taxes
on distributions 12.06% -6.15% 3.43%
Return after taxes
on distributions and
sale of Fund shares 7.84% -4.21% 3.98%

Russell 2000 Index
(reflects no deduction for
fees, expenses or taxes) 26.85%  4.47% 6.33%

S&P 500
(reflects no deduction for
fees, expenses or taxes) 15.06%  2.29% 1.41%

The after-tax returns are calculated using the historical highest individual federal
marginal income tax rates and do not reflect the impact of state and local taxes. Ac-
tual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and the after-tax returns shown are not relevant to investors who hold their
Fund shares through tax-deferred arrangements, such as 401(k) plans or individual
retirement accounts. The Fund’s return after taxes on distributions and sales of Fund
shares may be higher than its return before taxes and after taxes on distributions be-
cause it may include a tax benefit resulting from the capital losses that would have
resulted.

The Russell 2000 is a widely recognized, unmanaged index of small-cap stocks.
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EXHIBIT D

Financial Highlights

The following tables are intended to help you understand the financial perform-
ance of the Original Class shares of the Growth Fund II and the Growth Fund and the
Institutional Class shares of the Growth Fund II and the Growth Fund for the periods
shown below. Certain information reflects financial results for a single Fund share.
The “Total Return” figures show how much your investment would have increased or
decreased during each period, assuming you had reinvested all dividends and distri-
butions. This information has been derived from financial statements audited by
KPMG LLP, an independent registered public accounting firm. KPMG LLP’s report
and the Funds’ financial statements are included in the Annual Report, which is avail-
able upon request.
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Hennessy Cornerstone Growth Fund, Series Il

For an Original Class share outstanding throughout each period

PER SHARE DATA:
Net asset value, beginning of period

Income from investment operations:
Net investment gain (loss)
Net realized and unrealized gains (losses) on securities

Total from investment operations

Less Distributions:
Dividends from net investment income
Dividends from net realized gains
Total distributions
Net asset value, end of period

TOTAL RETURN

SUPPLEMENTAL DATA AND RATIOS:

Net assets, end of period (millions)

Ratio of expenses to average net assets

Ratio of net investment income (loss) to average net assets
Portfolio turnover rate®

) For the four months ended October 31, 2006. Effective October 31,2006 the Fund changed
its fiscal year end to October 31st from June 30th.

2 Net investment loss per share is calculated using average shares outstanding.

8 Not Annualized.

@ Annualized.

©) Portfolio turnover is calculated on the basis of the Fund as a whole.



Period Ended

Year Ended

Year Ended October 31, October 31, June 30,
2010 2009 2008 2007 2006 2006
$11.09 $10.35 $30.32 $30.75 $32.19 $31.29
0.11) (0.05) (0.09) (0.25) (0.03) (0.07)@
3.01 0.79 (13.75) 1.02 (1.41) 4.65
2.90 0.74 (13.84) 0.77 (1.44) 4.58
— — 6.13) (1.20) — (3.68)
[ [ : (1.20) = _(3.68)
$13.99 $11.09 $10.35 $30.32 $30.75 3219
26.15% 7.15% (55.79)% 2.60% (4.47)%° 16.48%
$30.17 $29.81 $36.27 $138.58 $244.19 $279.30
1.62% 1.70% 1.37% 1.27% 1.25%% 1.25%
(0.77)% (0.43)% (0.40)% (0.59)% (0.24)% (0.22)%
95% 94% 75% 86% 93%"°) 109%
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Hennessy Cornerstone Growth Fund, Series Il

For an Institutional Class share outstanding throughout each period

PER SHARE DATA:
Net asset value, beginning of period

Income from investment operations:
Net investment gain (loss)
Net realized and unrealized gains (losses) on securities

Total from investment operations

Less Distributions:
Dividends from net investment income
Dividends from net realized gains
Total distributions
Net asset value, end of period

TOTAL RETURN

SUPPLEMENTAL DATA AND RATIOS:
Net assets, end of period (millions)
Ratio of expenses to average net assets
Before expense reimbursement
After expense reimbursement®
Ratio of net investment income (loss) to average net assets
Before expense reimbursement
After expense reimbursement®
Portfolio turnover rate®

M Institutional Class shares commenced operations on March 3, 2008.

@ Not Annualized.

® Annualized.

“ The Advisor and/or Administrator reimbursed expenses in order to cap the Institutional Class
share expenses. Please refer to Note 5 for more information.

©) Portfolio turnover is calculated on the basis of the Fund as a whole.
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Year Ended October 31,
2010 2009
$11.21 $10.39

(0.01) 0.02
3.03 0.80
3.02 0.82

$14.23 $11.21
26.94% 7.89%
5043 $0.28
1.40% 1.46%
0.98% 0.98%
(0.53)% (0.19)%
0.11)% 0.29%
95% 94%

Period Ended
October 31,
2008

$19.17

(45.80)%%

$0.06

1.22%")
0.98%"

0.17%%
041%"
75%2
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Hennessy Cornerstone Growth Fund

For an Original Class share outstanding throughout each year

PER SHARE DATA:
Net asset value, beginning of year

Income from investment operations:
Net investment gain (loss)
Net realized and unrealized gains (losses) on securities

Total from investment operations

Less Distributions:
Dividends from net investment income
Dividends from net realized gains
Total distributions
Net asset value, end of year

TOTAL RETURN

SUPPLEMENTAL DATA AND RATIOS:

Net assets, end of period (millions)

Ratio of expenses to average net assets

Ratio of net investment income (loss) to average net assets
Portfolio turnover rate®



Year Ended October 31,

$207.11
1.34%
(0.89)%
103%

(0.04)

o
o
(W3]

0.01

$228.96
1.36%
(0.42)%
108%

2008 2007
$19.41 $20.77
(0.05) (0.07)
(8.32) 1.82
(8.37) 1.75
(2.24) 311
(2.24) 3.11)
$ 8.80 $19.41
(48.00)% 9.65%
$312.50 $990.43
1.25% 1.20%
(0.29)% (0.32)%
103% 97%
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$19.49

$1,250.67
121%
(0.20)%
90%



Hennessy Cornerstone Growth Fund

For an Institutional Class share outstanding throughout each period

PER SHARE DATA:
Net asset value, beginning of period

Income from investment operations:
Net investment gain (loss)
Net realized and unrealized gains (losses) on securities

Total from investment operations

Less Distributions:
Dividends from net investment income
Dividends from net realized gains

Total distributions
Net asset value, end of period

TOTAL RETURN

SUPPLEMENTAL DATA AND RATIOS:
Net assets, end of period (millions)
Ratio of expenses to average net assets
Before expense reimbursement
After expense reimbursement®
Ratio of net investment income (loss) to average net assets
Before expense reimbursement
After expense reimbursement®
Portfolio turnover rate®

" Institutional Class shares commenced operations on March 3, 2008.

2 Not Annualized.

3 Annualized.

4 The Advisor and/or Administrator reimbursed expenses in order to cap the Institutional Class
share expenses. Please refer to Note 5 for more information.

© Portfolio turnover is calculated on the basis of the Fund as a whole.

(
(
(
(
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Year Ended October 31,
2010 2009
$ 886 $ 882
(0.07) —
1.58 0.04
151 0.04
$10.37 $ 886
17.04% 0.45%
$3.12 $4.68
1.09% 1.11%
0.98% 0.98%
(0.64)% (0.17)%
(0.53)% (0.04)%
103% 108%

Period Ended
October 31,
2008

$13.29

(34.13)%%

$5.09

1.12%%
0.98%"

0.15%%
0.29%"
103%
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STATEMENT OF ADDITIONAL INFORMATION
October 17, 2011

Acquisition of the Assets and Assumption of the Liabilities of
Hennessy Cornerstone Growth Fund, Series II
By, and in Exchange for Shares of,

Hennessy Cornerstone Growth Fund

This Statement of Additional Information is not a prospectus and should be read in
conjunction with the Prospectus dated October 17, 2011 relating to the acquisition of
the assets and liabilities of the Hennessy Cornerstone Growth Fund, Series II (the
“Growth Fund II”"), a series of Hennessy Funds Trust (“HFT”), by the Hennessy Cor-
nerstone Growth Fund (the “Growth Fund”), a series of Hennessy Mutual Funds, Inc.
(“HFMI”). The acquisition will be effected pursuant to that certain Plan of Acquisition
and Liquidation dated as of October 17, 2011 (the “Plan”). The Plan provides for (1)
the transfer of all the assets of the Growth Fund II to the Growth Fund, (2) the assump-
tion by the Growth Fund of all the liabilities of the Growth Fund II, (3) the issuance to
shareholders of the Growth Fund II of shares of the Growth Fund, equal in aggregate
net asset value (“NAV”) to the NAV of their former shares of the Growth Fund II in re-
demption of their shares of the Growth Fund II (Original Class shares of the Growth
Fund IT will be exchanged for Original Class shares of the Growth Fund and Institu-
tional Class shares of the Growth Fund II will be exchanged for Institutional Class
shares of the Growth Fund), and (4) the termination of the Growth Fund II.

Copies of the Prospectus, which has been filed with the Securities and Exchange
Commission (“SEC”), may be obtained, without charge, by writing to Hennessy
Funds, 7250 Redwood Blvd., Suite 200, Novato CA 94945, or by calling
1-800-966-4354.
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ADDITIONAL INFORMATION ABOUT THE FUNDS

Additional information is contained in the following documents, which have
been filed with the SEC and are incorporated by reference into this Statement of Ad-
ditional Information (this means that they are legally considered to be a part of this
Statement of Additional Information):

e The current Statement of Additional Information of the Growth Fund II and
the Growth Fund, dated February 28, 2011.

e The current Annual Report of the Growth Fund II and the Growth Fund, for
the fiscal year ended October 31, 2010.

e The current Semi-Annual Report of the Growth Fund II and the Growth
Fund, for the fiscal period ended April 30, 2011.

Copies of these documents are available upon request and without charge by
writing to Hennessy Funds, 7250 Redwood Blvd., Suite 200, Novato CA 94945, or
by calling 1-800-966-4354.
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PRO FORMA FINANCIAL INFORMATION

INTRODUCTORY NOTE TO UNAUDITED PRO FORMA FINANCIAL STATEMENTS

The following unaudited pro forma information gives effect to the proposed
transfer of the assets and liabilities of the Growth Fund II to the Growth Fund, ac-
counted for as if the acquisition had occurred as of and for the fiscal period ended
April 30, 2011. Under generally accepted accounting principles, the Growth Fund
will be the surviving entity for accounting purposes with its historical cost of invest-
ment securities and results of operations being carried forward.

The pro forma financial information should be read in conjunction with the his-
torical financial statements and notes thereto of the Growth Fund II and the Growth
Fund incorporated by reference into this Statement of Additional Information.

Certain operating costs have been adjusted to reflect anticipated expenses of the
combined entity. Other costs which may change as a result of the proposed acquisi-
tion are currently undeterminable.
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Hennessy Cornerstone Growth Fund
Pro Forma Schedule of Investments

April 30, 2011 (Unaudited)
HENNESSY CORNERSTONE HENNESSY CORNERSTONE

GROWTH GROWTH FUND,
FUND SERIES 11

Shares Fair Value Shares Fair Value
COMMON STOCKS - 97.79 %
Consumer Discretionary - 25.93%
Ann, Inc. (a) 140,400 $4,381,884 - $-
Borg Warner, Inc. (a) 56,200 4,340,888 - -
Brown Shoe Inc. - - 30,100 380,765
Cost Plus, Inc. (a) 365,200 3,977,028 - -
CPI Corp. 131,600 2,364,852 - -
Crocs, Inc. (a) - - 44,100 886,851
Dillards, Inc. 103,400 4,965,268 - -
DineEquity, Inc. (a) 67,700 3,382,969 - -
Krispy Kreme Doughnuts, Inc. (a) 514,600 2,886,906 - -
Libbey, Inc. (a) 260,000 4,433,000 37,200 634,260
Lifetime Brands, Inc. (a) - - 31,700 504,664
Media General, Inc. (a) - - 46,600 251,174
Pier 1 Imports, Inc. (a) 356,900 4,347,042 - -
Quiksilver, Inc. (a) 740,500 3,221,175 - -
Ruby Tuesday, Inc. (a) 275,200 2,892,352 - -
Select Comfort Corp. (a) - - 53,000 841,110
Sinclair Broadcast Group, Inc. - - 75,700 869,793
Skechers USA, Inc. (a) - - 12,600 240,030
Tenneco, Inc. (a) 91,000 4,205,110 - -
Tractor Supply Co. 78,900 4,881,543 - -
TRW Automotive Holdings Corp. (a) 71,800 4,096,908 16,500 941,490
Tuesday Morning Corp. (a) 681,500 3,407,500 - -
Ulta Salon Cosmetics &

Fragrance, Inc. (a) - - 20,200 1,074,438
Valassis Communications, Inc. (a) - - 14,500 418,035
Whirlpool Corp. - - 5,200 448,136

57,784,425 7,490,746
Consumer Staples - 3.01%
Pricesmart, Inc. 97,300 4,051,572 - -
SunOpta, Inc. (a)(b) 500,200 3,531,412 - -
7,582,984 -
Energy - 7.52%
Atlas Energy LP 254,200 6,776,972 - -
Atlas Pipeline Partners LP 151,300 5,592,048 - -
Callon Petroleum Co. (a) - - 82,000 561,700
Western Refining, Inc. (a) 354,200 6,007,232 - -
18,376,252 561,700
Financials - 7.67 %
American International Group, Inc. (a) - - 13,600 423,640
Ashford Hospitality Trust, Inc. (a) 368,800 4,598,936 - -
Banco Macro SA - ADR (b) - - 16,300 602,937
Cardtronics, Inc. (a) - - 39,800 845,750
Grupo Financiero
Galicia SA - ADR (a)(b) 243,200 3,108,096 - -



CORNERSTONE

PRO FORMA GROWTH FUND
ADJUSTMENTS PRO FORMA COMBINED % of
Shares Fair Value Shares Fair Value Net Assets

- $- 140,400 $4,381,884 1.74%
- - 56,200 4,340,388 1.72%
- - 30,100 380,765 0.15%
- - 365,200 3,977,028 1.58%
- - 131,600 2,364,352 0.94%
- - 44,100 886,851 0.35%
- - 103,400 4,965,268 1.97%
- - 67,700 3,382,969 1.34%
- - 514,600 2,886,906 1.15%
- - 297,200 5,067,260 2.01%
- - 31,700 504,664 0.20%
- - 46,600 251,174 0.10%
- - 356,900 4,347,042 1.73%
- - 740,500 3,221,175 1.28%
- - 275,200 2,892,352 1.15%
- - 53,000 841,110 0.33%
- - 75,700 869,793 0.35%
- - 12,600 240,030 0.10%
- - 91,000 4,205,110 1.67%
- - 78,900 4,381,543 1.94%
- - 88,300 5,038,398 2.00%
- - 681,500 3,407,500 1.35%
- - 20,200 1,074,438 0.43%
- - 14,500 418,035 0.17%
- - 5,200 448,136 0.18%
- 65,275,171 25.93%

- - 97,300 4,051,572 1.61%
- - 500,200 3,531,412 1.40%
- 7,582,984 3.01%
- - 254,200 6,776,972 2.70%
- - 151,300 5,592,048 2.22%
- - 82,000 561,700 0.22%
- - 354,200 6,007,232 2.38%
- 18,937,952 7.52%
- - 13,600 423,640 0.17%
- - 368,300 4,598,936 1.83%
- - 16,300 602,937 0.24%
- - 39,800 845,750 0.34%
- - 243,200 3,108,096 1.24%
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iStar Financial, Inc. (a)
Newcastle Investment Corp. (a)
Zions Bancorporation

Health Care - 2.37%

Hill-Rom Holdings, Inc.

MedCath Corp. (a)

SXC Health Solutions Corp. (a)(b)
Universal American Corp.

Industrials - 27.60 %

Air Transport Services Group, Inc. (a)
Alamo Group, Inc.

Alaska Air Group, Inc. (a)

Amerco (a)

Cascade Corp.

Commercial Vehicle Group, Inc. (a)
Consolidated Graphics, Inc. (a)
Esterline Technologies Corp. (a)
Gardner Denver, Inc.

Greenbrier Companies, Inc. (a)
Interface, Inc.

Macquarie Infrastructure Co. LLC (a)
Meritor, Inc. (a)

NACCO Industries, Inc.

Owens Corning (a)

Pacer International, Inc. (a)
Sauer-Danfoss, Inc. (a)

Standex International Corp.

Tennant Co.

Timken Co.

Titan International Inc.

Trimas Corp. (a)

United Continental Holdings, Inc. (a)
United Rentals, Inc. (a)

US Airways Group, Inc. (a)

Information Technology - 6.76 %

DDi Corp.

Kemet Corp. (a)

Lionbridge Technologies, Inc. (a)

Loral Space & Communications, Inc. (a)
Newport Corp. (a)

Power One Inc. (a)

Ultra Clean Holdings, Inc. (a)

Materials - 13.45%
Buckeye Technologies, Inc.
Cleanwater Paper Corp. (a)
Innospec, Inc. (a)

Materion Corp. (a)

Mercer International, Inc. (a)
Neenah Paper, Inc.

539,000
635,500

276,600

470,800

36,000

214,500

164,300
241,900

35,100
119,600

78,700
202,800
167,600
144,100
160,000
344,200

322,900
292,300

220,100
337,700

179,100
172,900

97,900
554,000

5,185,180
4,010,005

16,902,217

3,736,866

3,736,866

3,851,144

3,661,920
3,702,270

4,447,601
4,509,016

3,693,573

7,057,596
4,437,893
6,264,492
3,889,996
3,288,362
4,707,200
3,128,778

56,639,841

3,103,069
4,597,879

4,122,473
2,789,402

14,612,823
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5,043,456
6,511,414
4,088,304
6,742,180

21,100

16,100
13,700
32,100

96,100
22,300
10,600
12,800
43,000
10,800

9,900
10,300
41,500
36,100
33,600

5,200
15,600
70,000

18,900
14,600

43,000
24,100

55,000

100,100
12,100

67,700
56,800

8,500

25,800

515,895

2,388,222

724,661

755,692
741,510

2,221,863

786,098
638,003
698,222
586,240
742,180
606,420
710,820
890,023
773,560
906,110
578,256
547,196
590,304
419,300

690,984
598,892

998,030
549,962

499,950

12,810,550

337,337
845,790

559,202
652,632

2,394,961

667,080

601,914



539,000 5,185,180 2.06%

635,500 4,010,005 1.59%
21,100 515,895 0.20%
19,290,439 7.67%

16,100 724,661 0.29%
276,600 3,736,866 1.48%
13,700 755,692 0.31%
32,100 741,510 0.29%
5,958,729 2.37%

566,900 4,637,242 1.84%
22,300 638,003 0.25%
10,600 698,222 0.28%
36,000 3,661,920 1.46%
12,800 586,240 0.23%
257,500 4,444,450 1.77%
10,800 606,420 0.24%
9,900 710,820 0.28%
10,300 890,023 0.35%
164,300 4,447,601 1.77%
283,400 5,282,576 2.10%
36,100 906,110 0.36%
33,600 578,256 0.23%
40,300 4,240,769 1.69%
15,600 590,304 0.23%
70,000 419,300 0.17%
119,600 7,057,596 2.81%
18,900 690,984 0.27%
14,600 598,892 0.24%
78,700 4,437,893 1.76%
202,800 6,264,492 2.49%
210,600 4,888,026 1.94%
168,200 3,838,324 1.53%
160,000 4,707,200 1.87%
399,200 3,628,728 1.44%
69,450,391 27.60%

322,900 3,103,069 1.23%
292,300 4,597,879 1.83%
100,100 337,337 0.13%
12,100 845,790 0.34%
220,100 4,122,473 1.64%
405,400 3,348,604 1.33%
56,800 652,632 0.26%
17,007,784 6.76%

179,100 5,043,456 2.00%
8,500 667,080 0.27%
172,900 6,511,414 2.59%
97,900 4,088,304 1.62%
554,000 6,742,180 2.68%
25,800 601,914 0.24%
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Quaker Chem Corp. 91,000 4,111,380 17,300 781,614

TPC Group, Inc. (a) 134,400 5,300,736 - -
31,797,470 2,050,608
Telecommunication Services - 3.48 %
General Communication, Inc. (a) 301,700 3,469,550 - -
IDT Corp. 130,600 3,786,094 51,400 1,490,086
7,255,644 1,490,086
TOTAL COMMON STOCKS
(Cost $211,515,767) $214,688,522 $31,408,736

WARRANTS - 0.00%

American International
Group, Inc. (a) (¢)
Expiration: January, 2021,

Excercise Price: $45.00 0.000 $- 0.004 $-
TOTAL WARRANTS (Cost $0) $- $-
Shares/ Shares/
Principal Principal
Value Fair Value Value Fair Value

SHORT-TERM INVESTMENTS - 0.59%
Demand Notes - 0.59 %
American Family Financial

Services, 0.1001% (d) $- $- $1,484,155 1,484,155
Total Demand Notes (Cost $ 1,484,155) - 1,484,155 - 1,484,155
Money Market Funds - 0.00 %
Fidelity Government Portfolio -

Institutional Class, 0.0100% (e) 262 $262 - $-
Total Money Market Funds (Cost $262) 262 -
TOTAL SHORT TERM

INVESTMENTS (Cost $1,484,417) $262 $1,484,155
Total Investments (f)

(Cost $213,000,184) - 98.38% $214,688,784 $32,892,891
Other Assets in Excess of

Liabilities - 1.62% 4,157,216 (75,117)
TOTAL NET ASSETS - 100.00% $218,846,000 $32,817,774
Footnotes

Percentages are stated as a percent of net assets.

ADR American Depository Receipt

(a)  Non-income producing security.

(b)  Foreign issued security.

(c)  Security is fair valued.

(d)  Variable rate demand notes are considered short-term obligations and are payable on demand.
Interest rates change periodically on specified dates. Interest rates listed are as of April 30, 2011.

(e)  The rate listed is the Fund's 7-day yield as of April 30, 2011.

(f)  All of the investments of the Hennessy Cornerstone Growth Fund, Series II are eligible investments
of the Hennessy Cornerstone Growth Fund.

The accompanying notes are an integral part of these financial statements. HENNESSY

B-8



- - 108,300 4,892,994 1.94%

- - 134,400 5,300,736 2.11%

- 33,848,078 13.45%

- - 301,700 3,469,550 1.38%

- - 182,000 5,276,180 2.10%

- 8,745,730 3.48%

$- $246,097,258 97.79%

- $- 0.004 $- 0.00%

$- $- 0.00%

Shares/ Shares/
Principal Principal % of
Value Fair Value Value Fair Value Net Assets

- $- $1,484,155 $1,484,155 0.59%

- 1,484,155 0.59%

- $- 262 $262 0.00%

- 262 0.00%

$- $1,484,417 0.59%

- $- $247,581,675 98.38%

- - 4,082,099 1.62%

$- $251,663,774 100.00%
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PRO FORMA COMBINED
STATEMENTS OF ASSETS AND LIABILITIES - At April 30, 2011 (Unaudited)

Hennessy Cornerstone Growth Fund
Hennessy Cornerstone Growth Fund, Series IT
Hennessy Cornerstone Growth Fund Pro Forma Combined

HENNESSY
HENNESSY CORNERSTONE
HENNESSY CORNERSTONE GROWTH
CORNERSTONE GROWTH FUND
GROWTH FUND, PRO FORMA PRO FORMA
FUND SERIESII ADJUSTMENTS COMBINED
ASSETS:
Investments in securities,
at value
(cost $188,353,516 and
$24,646,668, respectively) $214,688,784 $32,892,891 $- $247,581,675
Dividends and
interest receivable 4,344 3,433 - 7,777
Receivable for fund
shares sold 24,435 2,151 - 26,586
Receivable for
securities sold 4,981,519 - - 4,981,519
Prepaid expenses
and other assets 22,778 23,863 - 46,641
Total Assets $219,721,860 $32,922,338 $- $252,644,198
LIABILITIES:
Loan Payable 288,000 - - 288,000
Payable for fund
shares redeemed 185,974 21,068 - 207,042
Payable to Advisor 130,941 20,061 - 151,002
Payable to Administrator 176,384 28,582 - 204,966
Accrued directors fees 3,174 2,009 - 5,183
Accrued service fees 17,447 2,678 - 20,125
Accrued expenses and
other payables 73,940 30,166 - 104,106
Total Liabilities 875,860 104,564 - 980,424
NET ASSETS $218,846,000 $32,817,774 $- $251,663,774
NET ASSETS
CONSIST OF:
Capital stock $431,140,030 $78,012,029 $- $509,152,059
Accumulated net
investment loss (937,213) (134,174) - (1,071,387)
Accumulated net realized
loss on investments (237,692,085) (53,306,304) - (290,998,389)
Unrealized net appreciation
on investments 26,335,268 8,246,223 - 34,581,491

Total Net Assets $218,846,000 $32,817,774 $- $251,663,774




NET ASSETS

Original Class:

Shares authorized
($.0001 par value)

Net assets applicable
to outstanding
Original Class shares

Shares issued and
outstanding

Net asset value,
offering price and
redemption price per share

Institutional Class:
Shares authorized
($.0001 par value)
Net assets applicable
to outstanding
Institutional Class shares
Shares issued and
outstanding
Net asset value,
offering price and
redemption price per share

HENNESSY CORNERSTONE

HENNESSY

CORNERSTONE GROWTH

HENNESSY
CORNERSTONE
GROWTH
FUND

GROWTH FUND, PRO FORMA  PRO FORMA
FUND SERIESII  ADJUSTMENTS COMBINED
25,000,000,000 Unlimited - 25,000,000,000
$215,728.,401 $32,333,536 $- $248,061,937
17,482,931 1,910,297 710,058(A) 20,103,286
$12.34 $16.93 - $12.34
25,000,000,000 Unlimited - 25,000,000,000
$3,117,599 $484,238 $- $3,601,837
249,985 28,038 10,791(A) 288,814

$12.47 $17.27 - $12.47

(A) Adjustment reflects additional shares issued in conversion.

The accompanying notes are an integral part of these financial statements.
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PRO FORMA COMBINED
STATEMENTS OF OPERATIONS - For the twelve month period ended April 30, 2011 (Unaudited)

Hennessy Cornerstone Growth Fund
Hennessy Cornerstone Growth Fund, Series IT
Hennessy Cornerstone Growth Fund Pro Forma Combined

HENNESSY
HENNESSY CORNERSTONE
HENNESSY CORNERSTONE GROWTH
CORNERSTONE GROWTH FUND
GROWTH FUND, PRO FORMA PRO FORMA
FUND SERIESII ADJUSTMENTS COMBINED
INVESTMENT INCOME:
Dividend income (1) $859,524 $262,667 $- $1,122,191
Interest income 3,249 2,413 - 5,662
Total investment income 862,773 265,080 - 1,127,853
EXPENSES:
Investment advisory fees
(See Note 4) 1,544,357 238,330 - 1,782,687
Administration, fund accounting,
custody and transfer agent fees 532,177 82,127 - 614,304
Service fees - Original Class
(See Note 4) 205,453 31,775 - 237,228
Federal and state registration fees 31,368 31,497 (30,365)(A) 32,500
Audit fees 29,744 24,546 (24,290)(A) 30,000
Legal fees 7,501 8,253 (7,254)(A) 8,500
Compliance expense 8,207 8,240 (7,308)(A) 9,139
Reports to shareholders 58,000 7,458 (5,458)(A) 60,000
Directors' fees and expenses 9,474 9,898 (9,372)(A) 10,000
Sub-transfer agent expenses -
Original Class 320,898 57,428 - 378,326
Institutional Class 546 279 - 825
Interest expense 441 1,151 - 1,592
Other 28,337 8,248 (6,085)(A) 30,500
Total expenses before expense
reimbursement/waiver 2,776,503 509,230 (90,132) 3,195,601
Expense reimbursement/
waiver from advisor and/or
administrator - Institutional
Class (See Note 4) (3,686) (1,665) 1,194(A) (4,157)
Net expenses 2,772,817 507,565 (88,938) 3,191,444
NET INVESTMENT LOSS $(1,910,044) $(242,485) $88,938 $(2,063,591)

REALIZED AND UNREALIZED

GAINS (LOSSES):
Net realized gain on investments $40,832,246 $7,497,813 $- $48,330,059
Change in unrealized

appreciation (depreciation)

on investments (8,931,701) (1,707,680) - (10,639,381)
Net gain on investments 31,900,545 5,790,133 - 37,690,678
NET INCREASE IN NET

ASSETS RESULTING

FROM OPERATIONS $29,990,501 $5,547,648 $88,938 $35,627,087
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(1) Net of foreign taxes withheld of $8,883 and $0 respectively.
(A) The adjustments to federal and state registration fees, audit fees, legal fees, compliance expense, re-
ports to shareholders and Directors' fees and expenses and other expense reflects the elimination of

duplicative costs or economies of scale and are based on post-reorganization arrangements.

The accompanying notes are an integral part of these financial statements.



Notes to Combined Pro Forma Financial Statements of
Hennessy Cornerstone Growth Fund and
Hennessy Cornerstone Growth Fund, Series I1

April 30, 2011 (Unaudited)

1. Basis of Combination

The Hennessy Cornerstone Growth Fund (the “Acquiring Fund”), is a diversified
series of The Hennessy Mutual Funds, Inc., which is registered as an open-end man-
agement investment company under the Investment Company Act of 1940. The Hen-
nessy Cornerstone Growth Fund, Series II (the “Target Fund”), is a diversified series
of Hennessy Funds Trust, which is registered as an open-end management investment
company under the Investment Company Act of 1940.

The pro forma combined Statement of Assets and Liabilities, Statement of Oper-
ations, and Schedule of Investments reflect the accounts of the Target Fund and the
Acquiring Fund as if the proposed reorganization occurred as of and for the period
ended April 30, 2011. These statements have been derived from books and records
utilized in calculating daily net asset value April 30, 2011. The Acquiring Fund will
be the accounting survivor of the reorganization.

The accompanying pro forma financial statements should be read in conjunction
with the financial statements of Target Fund and Acquiring Fund included in the semi
annual report dated April 30, 2011.

The reorganization involves the transfer of all of the assets and liabilities of the
Target Fund to the Acquiring Fund in exchange for shares of common stock of the
Acquiring Fund, and the pro rata distribution of such shares of the Acquiring Fund to
the shareholders of the Target Fund, as provided in the Plan of Acquisition and Liqui-
dation. The reorganization is intended to qualify as a tax-free reorganization so that
shareholders of the Target Fund will not recognize any gain or loss through the ex-
change of shares in the reorganization.

2. Significant Accounting Policies

The following is a summary of significant accounting policies consistently fol-
lowed by the Funds in preparation of their financial statements. These policies are in
conformity with U.S. generally accepted accounting principles in the United States
(“GAAP”).

a) Investment Valuation

Securities which are traded on a national or recognized stock exchange are val-
ued at the last sale price on the securities exchange on which such securities are
primarily traded. Exchange-traded securities for which there were no transac-
tions that day and debt securities are valued at the most recent bid prices. Instru-
ments with a remaining maturity of 60 days or less are valued on an amortized
cost basis. When a price for an underlying security is not readily available or if a
significant event has occurred that indicates the closing price of a security no
longer represents the true value of that security, fair value pricing procedures
have been adopted by the Board of Trustees/Directors of the Funds. Fair value
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pricing determinations are made in good faith in accordance with these proce-
dures. There are numerous criteria that will be given consideration in determin-
ing a fair value of a security. Some of these criteria are: trading volume of
security and markets, value of other like securities and news events with direct
bearing to security or market. Fair value pricing results in an estimated price that
reasonably reflects the current market conditions in order to rate the portfolio
holdings such that shareholder transactions receive a fair net asset value.

The Funds have adopted fair valuation accounting standards which establish a
definition of fair value and set out a hierarchy for measuring fair value. These

standards require additional disclosures about the various inputs and valuation
techniques used to develop the measurements of fair value and a discussion of
changes in valuation techniques and related inputs during the period. These in-
puts are summarized in the following three levels:

Level 1 - Quoted unadjusted prices for identical instruments in active markets to
which the Fund has access at the date of measurement.

Level 2 - Quoted prices for similar instruments in active markets; quoted prices
for identical or similar instruments in markets that are not active; and model-de-
rived valuations in which all significant inputs and significant value drivers are
observable in active markets. Level 2 inputs are those in markets for which there
are few transactions, the prices are not current, little public information exists or
instances where prices vary substantially over time or among brokered market
makers.

Level 3 - Model derived valuations in which one or more significant inputs or
significant value drivers are unobservable. Unobservable inputs are those inputs
that reflect the Fund’s own assumptions that market participants would use to
price the asset or liability based on the best available information.

The inputs or methodology used for valuing securities are not an indication of
the risk associated with investing in those securities.

The following is a summary of the inputs used to value the Funds’ net assets as
of April 30, 2011:



Target Fund

Investments at Value Level 1 Level 2 Level 3 Total
Common Stocks $31,408,736 $- $- $31,408,736
Warrants - - - -
Short-Term Investments - 1,484,155 - 1,484,155
Total Investments in Securities ~ $31,408,736 $1,484,155 $- $32,892,891
Acquiring Fund

Investments at Value Level 1 Level 2 Level 3 Total
Common Stocks $214,688,522 $- $- $214,688,522
Short-Term Investments 262 - - 262
Total Investments in Securities $214,688,784 $- $- $214,688,784
Pro Forma Combined

Investments at Value Level 1 Level 2 Level 3 Total
Common Stocks $246,097,258 $- $- $246,097,258
Warrants - - - -
Short-Term Investments 262 1,484,155 - 1,484,417
Total Investments in Securities $246,097,520 $1,484,155 $- $247,581,675

b) Federal Income Taxes

Provision for federal income taxes or excise taxes has not been made since the
Funds have elected to be taxed as “regulated investment companies” and intend
to distribute substantially all taxable income to shareholders and otherwise com-
ply with the provisions of the Internal Revenue Code applicable to regulated in-
vestment companies. Net investment income and realized gains and losses for
federal income tax purposes may differ from that reported on the financial state-
ments because of temporary book and tax basis differences. Temporary differ-
ences are primarily the result of the treatment of wash sales for tax reporting
purposes. Distributions from net realized gains for book purposes may include
short-term capital gains, which are included as ordinary income to shareholders
for tax purposes.

¢) Other

Investment and shareholder transactions are recorded on the trade date. The
Fund determines the gain or loss realized from the investment transactions by
comparing the original cost of the security lot sold with the net sale proceeds.
Discounts and premiums on securities purchased are accreted/amortized over the
life of the respective security.

The preparation of financial statements in conformity with GAAP requires man-
agement to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements, and the reported amounts of increases and decreases
in net assets from operations during the reporting period. Actual results could
differ from those estimates.

3. Service Providers

Hennessy Advisors, Inc., (the “Advisor’”) will serve as the Acquiring Fund’s in-
vestment adviser after the reorganization. U.S. Bancorp Fund Services, LLC (the
“Administrator””) will serve as the administrator, transfer agent and fund accountant
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to the Acquiring Fund after the reorganization. U.S. Bank, N.A. will serve as the
custodian to the Acquiring Fund after the reorganization

4. Share Classes and Fees

Both the Target Fund and the Acquiring Fund offer Original and Institutional
Class shares. Each class of shares differs principally in its respective administration,
shareholder servicing and transfer agent expenses and sales charges, if any. Each
class has identical rights to earnings, assets and voting privileges, except for class-
specific expenses and exclusive rights to vote on matters affecting only individual
classes. More information on the classes of shares offered can be found in the
Prospectus.

The investment advisory, investment advisory fee waivers and service fees have
been charged to the Acquiring Fund at the combined level of average net assets for
the period ended April 30, 2011.

The Pro Forma net asset values per share assume the issuance of Original Class
shares of the Acquiring Fund which would have been issued at April 30, 2011 in con-
nection with the proposed Reorganization. Shareholders of Original Class shares of
the Target Fund would receive Original Class shares of the Acquiring Fund based on
conversion ratios determined on April 30, 2011. Shareholders of Institutional Class
shares of the Target Fund would receive Institutional Class shares of the Acquiring
Fund based on conversion ratios determined on April 30, 2011. The conversion ra-
tios are calculated by dividing the net assets of each of the Target Fund by the net
asset value per share of the respective Class of the Acquiring Fund.

Each of the Funds has entered into an agreement with its investment advisor to
furnish investment advisory services to the Funds. The terms of these agreements are
as follows:

Currently, the Target Fund and the Acquiring Fund each pay Hennessy Advisors,
Inc., a monthly fee at the annual rate of 0.74% of the Fund’s average daily net assets.
This agreement will continue in effect following the reorganization. Pursuant to an
expense cap agreement, Hennessy Advisors, Inc., has agreed to waive its fees and ab-
sorb expenses to the extent that the total annual operating expenses (excluding all
federal, state and local taxes, interest, brokerage commissions, acquired fund fees
and expenses and other costs incurred in connection with the purchase and sale of se-
curities and extraordinary items) do not exceed 0.98% of each Fund’s net assets for
the Institutional Class shares.



5. Capital Shares

The combined pro forma net asset values per share assume that the issuance of
Acquiring Fund shares to the Target Fund shareholders would have occurred at April
30, 2011 in connection with the proposed reorganization. The pro forma number of
shares outstanding, by class, for the combined fund consists of the following at April
30, 2011:

Growth Growth II Pro Forma Pro Forma
Fund Fund Adjustments Combined
Original Class
Shares Outstanding 17,482,931 1,910,297 710,058 20,103,286
Institutional Class
Shares Outstanding 249,985 28,038 10,791 288,814
6. Merger Costs

All costs associated with the reorganization will be paid by Hennessy Advisors,
Inc.
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