June 20, 2025

Your action is required. Please vote today.

Dear John Hancock Capital Appreciation Fund shareholder:

At John Hancock Investment Management, we continually review our lineup of mutual funds to ensure that each fund continues to
serve the best interests of shareholders. Included in that assessment is a review of account fees and long-term prospects for growth,
and whether the combination of similar funds might promote beneficial economies of scale. On occasions where we believe a fund
may benefit from its combination with another similar fund, we have taken action, and we believe your fund would benefit from
such action at this time. After careful consideration, we proposed, and your fund’s Trustees agreed, that shareholders would benefit
from a merger of John Hancock Capital Appreciation Fund (the “Fund” or “Target Fund”) with and into John Hancock U.S. Growth
Fund (the “Acquiring Fund”) (the “Reorganization”).

Advantages of the proposed merger:

e Expected economies of scale and potentially lower expenses in the future. Following the Reorganization, and after
allocation of any Reorganization costs, on a pro forma basis, the operating expense ratios of Class R6 and Class NAV shares
of the Acquiring Fund to be received in the Reorganization are expected to be lower than the respective operating expense
ratios for the Class 1 and Class NAV shares of the Target Fund, both before and after expense waivers. Moreover, as fixed
costs are spread across the larger asset base of a combined fund with greater potential for asset growth, overall gross shareholder
expenses may be reduced in the future.

e Substantially similar investment objective. The proposed merger is expected to allow shareholders of the Target Fund to
pursue a substantially similar investment objective in a larger combined fund. The Target Fund’s investment objective is to
seek long-term growth of capital and the Acquiring Fund’s investment objective is to seek long-term capital appreciation. The
Target Fund invests primarily in equity and equity-related securities of mid-to-large-capitalization companies. The Acquiring
Fund invests in equity investments that are tied economically to the United States. These may include common stocks and other
stock-related securities such as preferred stocks, convertible securities, depositary receipts, exchange-traded funds, and
exchange-traded equity real estate investment trusts (REITs). The combined fund’s portfolio will be substantially similar to the
Acquiring Fund’s current portfolio.

e Continuity of management. John Hancock Investment Management LLC serves as investment advisor to your Fund and the
Acquiring Fund and will continue to serve as the investment advisor to the combined fund. Jennison Associates LLC serves as
the investment subadvisor of the Target Fund. Wellington Management Company LLP serves as the investment subadvisor to
the Acquiring Fund and will continue to serve as the investment subadvisor to the combined fund.

How to vote

Note that this Reorganization cannot proceed without the approval of shareholders, so a special shareholder meeting will be held at
200 Berkeley Street, Boston, Massachusetts 02116 on July 9, 2025, at 2:00 P.M., Eastern Time

Please read the enclosed proxy statement, and vote your shares as described below. While you may attend the meeting, voting
today will save on the potential cost of future mailings required to obtain shareholder votes. You may vote your shares by
proxy in one of three ways:

Online: by visiting the website on your proxy card(s) and entering your control number
Phone: by calling the number listed on your proxy card(s)
Mail: by returning the enclosed proxy card(s)

I encourage you to read the enclosed proxy statement and prospectus for more information, and I thank you for acting on this matter
today.

Sincerely,

Kristie M. Feinberg

President (Chief Executive Officer and Principal Executive Officer)
John Hancock Investment Management

Head of Wealth and Asset Management

United States and Europe



JOHN HANCOCK CAPITAL APPRECIATION FUND
(a series of John Hancock Funds II)
(the “Fund”)

200 Berkeley Street
Boston, MA 02116
800-344-1029

Notice of Special Meeting of Shareholders
Scheduled for July 9, 2025

This is the formal agenda for the Fund’s shareholder meeting. It tells you what matters will be voted on and the time of the meeting,
in case you want to attend.

To the shareholders of the Fund:

A shareholder meeting of the Fund will be held at 200 Berkeley Street, Boston, Massachusetts 02116 on July 9, 2025, at 2:00
P.M., Eastern Time (the “Meeting”) to consider the following:

1. A proposal to approve an Agreement and Plan of Reorganization between the John Hancock Capital Appreciation Fund, a
series of John Hancock Funds II (the “Target Fund”) and John Hancock U.S. Growth Fund, a series of John Hancock
Funds III (the “Acquiring Fund” and together with the Target Fund, the “Funds”). Under this agreement, the Target Fund
would transfer all of its assets to the Acquiring Fund in exchange for shares of the Acquiring Fund. These shares would be
distributed, as described in the accompanying combined proxy statement and prospectus, proportionately to you and the
other shareholders of the Target Fund. The direct costs of the Reorganization will be borne by the Funds. The Acquiring
Fund would also assume substantially all of the Target Fund’s liabilities. Your Fund’s Board of Trustees recommends
that you vote FOR this proposal.

John Hancock Capital Appreciation Fund John Hancock U.S. Growth Fund
(Target Fund) (Acquiring Fund)
Class 1 Class R6
Class NAV Class NAV

2. Any other business that may properly come before the meeting.
Shareholders of record as of June 13, 2025, are entitled to vote at the meeting and any related follow-up meetings.

Whether or not you expect to attend the Meeting, please complete and return the enclosed proxy card(s). If shareholders do not
return their proxies in sufficient numbers, it may result in the need for additional shareholder solicitation efforts.

By order of the Board of Trustees,

/s/ Christopher Sechler

Christopher Sechler

Secretary, John Hancock Funds II
Boston, Massachusetts, June 20, 2025




PROXY STATEMENT for
John Hancock Capital Appreciation Fund (the “Target Fund,” or “your Fund”),
a series of John Hancock Funds II (the "Target Fund Trust')

PROSPECTUS for

John Hancock U.S. Growth Fund (the “Acquiring Fund”)

a series of John Hancock Funds III, (the "Acquiring Fund Trust')
(together with the Target Fund, the “Funds,” and each a “Fund”)

The address of each Fund is 200 Berkeley Street, Boston, Massachusetts 02116. The telephone number of the Target
Fund is 800-344-1029 (Class NAV and Class 1) and the telephone number of the Acquiring Fund is 800-344-1029
(Class NAV) and 888-972-8696 (Class R6).

I EEEEE

This proxy statement and prospectus (the “Proxy/Prospectus™) contains the information shareholders should know
before voting on the proposed reorganization of their Fund into the Acquiring Fund (the “Reorganization”). Please
read it carefully and retain it for future reference.

How the Reorganization will Work

= Your Fund will transfer all of its assets to the Acquiring Fund. The Acquiring Fund will assume substantially
all of your Fund’s liabilities (other than any liabilities of your Fund arising under the Agreement and Plan of
Reorganization between your Fund and the Acquiring Fund).

= The Acquiring Fund will issue shares to your Fund in an amount equal to the value of your Fund’s net assets
attributable to corresponding shares as shown in the chart below. These shares will be distributed to your
Fund’s applicable class of shareholders in proportion to their holdings on the Reorganization date.

= No sales charges will be imposed on shares of the Acquiring Fund received by shareholders of your Fund.
=  Your Fund will be terminated, and shareholders of your Fund will become shareholders of the Acquiring Fund.

= For U.S. federal income tax purposes, the Reorganization is not intended to result in the recognition of
income, gain, or loss by your Fund, the Acquiring Fund, or the shareholders of your Fund.

John Hancock Capital Appreciation Fund John Hancock U.S. Growth Fund
(Target Fund) (Acquiring Fund)
Class 1 Class R6
Class NAV Class NAV

Rationale for the Reorganization

The Reorganization is intended to consolidate your Fund with a similar fund advised by John Hancock Investment
Management LLC (the “Advisor” or “JHIM”) and subadvised by Wellington Management Company LLP (the
“Subadvisor” or “Wellington”). The individuals that currently act as the portfolio managers that are jointly and
primarily responsible for the day-to-day management of the Acquiring Fund are expected to continue to manage the
combined fund following the Reorganization. The Reorganization is expected to allow your Fund to pursue a
substantially similar investment objective in a fund with substantially similar principal investment strategies, with the
potential for better future performance, comparable risk, and lower total expenses, both before and after waivers. The
greater asset size of the combined fund may allow the Acquiring Fund, relative to the Target Fund, to reduce per-share
expenses by spreading fixed costs over a larger asset base. Your Fund seeks long-term growth of capital, and the
Acquiring Fund seeks (and the combined fund will also seek) long-term capital appreciation.

The Target Fund invests primarily in equity and equity-related securities of mid-to-large-capitalization companies.
The Acquiring Fund invests in equity investments that are tied economically to the United States. These may include
common stocks and other stock-related securities such as preferred stocks, convertible securities, depositary receipts,



exchange-traded funds, and exchange-traded equity real estate investment trusts (REITs). The combined fund’s
portfolio will be substantially similar to the Acquiring Fund’s current portfolio.

While the Acquiring Fund and Target Fund have substantially similar investment objectives and substantially similar
principal investment strategies and all securities held by the Target Fund are consistent with the Acquiring Fund’s
investment restrictions and can be held by the Acquiring Fund, prior to the Reorganization, the Target Fund is planning
to sell approximately 47% of its investments in anticipation of the Reorganization and invest the proceeds of such
sales due to the investment preferences of the portfolio management team.

The Target Fund offers two classes of shares: Class 1 and Class NAV shares. The Acquiring Fund offers seven classes
of shares: Class A, Class C, Class I, Class R2, Class R4, Class R6 and Class NAYV shares, however, only Class R6 and
Class NAV shares will be involved in the Reorganization.

Each Fund incurs costs for legal, accounting, transfer agency services, insurance, and custodial and administrative
services. Many of these resources and costs are duplicative. The combination of the Funds resulting from the
Reorganization may enable the combined fund to benefit from the ability to spread fixed expenses over a larger asset
base in a manner that may contribute to a lower expense ratio in the long-term than each Fund would achieve separately
both before and after current expense waivers. As shown in the table below, the hypothetical pro forma expense ratios
of the Acquiring Fund shares received in the Reorganization as of March 31, 2025, were lower than those of the
corresponding share class of the Target Fund both before and after expense waivers.

After the expiration of the current expense waivers, if the expense waivers are not continued past their expiration date,
the expenses borne by shareholders of the Acquiring Fund (and the shareholders of the combined fund if the
Reorganization is approved) would increase.

Target Fund | John Hancock Capital Acquiring Fund | John Hancock John Hancock U.S.
Share Class Appreciation Fund Share Class U.S. Growth Growth Fund

(Target Fund) Fund (Acquiring Fund)

(for the fiscal period ended (Acquiring Fund) (Pro Forma combining

February 28, 2025) (for the fiscal Target Fund and Acquiring

period ended Fund)
March 31, 2025) (for the fiscal period ended
March 31, 2025)

Class 1 - 0.81% Class R6 - 0.61% 0.60%
(Gross (Gross Expense
Expense Ratio)
Ratio)!
Class 1 - 0.80% Class R6 - 0.60% 0.59%
(Net Expense (Net Expense
Ratio)! Ratio)
Class NAYV - 0.76% Class NAYV - 0.60% 0.59%
(Gross (Gross Expense
Expense Ratio)
Ratio)
Class NAYV - 0.75% Class NAV - 0.60% 0.58%
(Net Expense (Net Expense
Ratio) Ratio)

! Target Fund shareholders of this class will receive Class R6 shares of the Acquiring Fund in the Reorganization.

If shareholders do not approve the Reorganization, the Board will take such action as it deems to be in the best interests
of the Target Fund, which may include continuing to operate the Target Fund as a stand-alone fund, liquidating the
Target Fund, merging the Target Fund with other funds, or such other options the Board may consider.

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



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

Where to Get More Information

The Acquiring Fund Class A, Class C, Class I, Class
R2, Class R4, Class R6 and Class NAV prospectuses,
dated August 1, 2024, as supplemented to date.

This summary prospectus is in the same envelope as this
Proxy/Prospectus. This document is incorporated by
reference into (and therefore legally part of) this
Proxy/Prospectus.

The Statement of Additional Information (“SAI”) dated
June 20, 2025, which relates to this Proxy/Prospectus
and the Reorganization and contains additional
information about the Acquiring Fund (File No. 333-

287436).

The Target Fund Class 1
prospectuses, dated  January 1,

supplemented to date.

The Target Fund SAI dated January 1, 2025, as
supplemented to date.

The Acquiring Fund SAI dated August 1, 2024, as
supplemented to date.

The Target Fund’s semiannual shareholder report,
dated February 28, 2025.

The Acquiring Fund’s semiannual shareholder
report, dated September 30, 2024.

The Target Fund’s annual shareholder report, dated
August 31, 2024.

The Acquiring Fund’s annual shareholder report, dated
March 31, 2025.

and Class NAV
2025, as

The date of this Proxy/Prospectus is June 20, 2025.

These documents and additional information about the
Funds are on file with the SEC and are available at no
charge by writing to us or by calling our toll-free telephone
number: 888-972-8696 (Class R6) or 800-344-1029
(Class NAV and Class 1).

Information in these documents is incorporated by
reference into (and therefore legally part of) this
Proxy/Prospectus. The SEC file numbers for John
Hancock Funds II, of which the Target Fund is a series,
are 811-21779 and 333-126293. The SEC file numbers for
John Hancock Funds III, of which the Acquiring Fund is a
series, are 811-21777 and 333-125838.


https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000119312524184434/d841117d485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000119312524184434/d841117d485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000119312524184434/d841117d485bpos.htm
https://www.sec.gov/Archives/edgar/data/1329954/000119312525123189/d48821dn14.htm
https://www.sec.gov/Archives/edgar/data/1329954/000119312525123189/d48821dn14.htm
https://www.sec.gov/Archives/edgar/data/1329954/000119312525123189/d48821dn14.htm
https://www.sec.gov/Archives/edgar/data/1329954/000119312525123189/d48821dn14.htm
https://www.sec.gov/Archives/edgar/data/1329954/000119312525123189/d48821dn14.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000113322822007869/jhfii-html5668_485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000113322822007869/jhfii-html5668_485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000113322822007869/jhfii-html5668_485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000113322822007869/jhfii-html5668_485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000113322822007869/jhfii-html5668_485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000119312524184434/d841117d485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000119312524184434/d841117d485bpos.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000114554925027479/8dd866a6876e52b.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000114554925027479/8dd866a6876e52b.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000089843024001092/8dd04341d8f9167.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000089843024001092/8dd04341d8f9167.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000089843024000967/8dcff6eb43b8f7a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000089843024000967/8dcff6eb43b8f7a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001329954/000114554925029454/8dd8f3961d22f7d.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001329954/000114554925029454/8dd8f3961d22f7d.htm
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INTRODUCTION

This Proxy/Prospectus is being used by the Board of Trustees (the “Board”) of John Hancock Funds II (the “Trust”) to
solicit proxies to be voted at a special meeting of your Fund’s shareholders (the “Meeting”). The Meeting will be held
at 200 Berkeley Street, Boston, Massachusetts 02116 on July 9, 2025, at 2:00 P.M., Eastern Time.

The purpose of the Meeting is to consider a proposal to approve the Agreement and Plan of Reorganization (the
“Agreement”) providing for the reorganization of your Fund into the Acquiring Fund (the “Reorganization”). This
Proxy/Prospectus will be delivered to your Fund’s shareholders on or about June 20, 2025.

The Proxy/Prospectus includes information that is specific to the proposal, including summary comparisons. You
should read the entire Proxy/Prospectus carefully, including Exhibit A (which contains a form of the Agreement), the
enclosed summary prospectus, and the annual and semiannual shareholder reports (available upon request) of the
Funds, because they contain details that are not in the summary comparisons. Shareholders of the Target Fund may
redeem their shares at any time prior to the Reorganization.

Who is Eligible to Vote?

Shareholders of record of the Target Fund on June 13, 2025, are entitled to attend and vote at the Meeting or any
adjourned meeting. Each whole share is entitled to one vote and each fractional share is entitled to a proportionate
fractional vote. Shares represented by properly executed proxies, unless revoked before or at the meeting, will be
voted according to shareholders’ instructions. If you sign and timely submit a proxy but do not fill in a vote, your
shares will be voted to approve the Agreement. If your proxy is not received on a timely basis, it will not be counted.
If any other business comes before the meeting, your shares will be voted at the discretion of the persons named as
proxies.

PROPOSAL — REORGANIZATION OF JOHN HANCOCK CAPITAL APPRECIATION FUND

Approval of Agreement and Plan of Reorganization between John Hancock Capital Appreciation Fund and
John Hancock U.S. Growth Fund

Under this Agreement, the Target Fund would transfer all of its assets to the Acquiring Fund in exchange for shares
in the Acquiring Fund, as described in the Agreement. These shares would be distributed proportionately to the
shareholders of the Target Fund. The direct costs of the Reorganization will be borne by the Target Fund and the
Acquiring Fund. The Target Fund will bear approximately $158,407, which is less than a 1 basis point impact, and
less than $.01 per share NAV impact to the Target Fund. The Acquiring Fund will bear approximately $9,318, which
is less than a 1 basis point impact, and less than $.01 per share NAV impact to the Acquiring Fund. The Acquiring
Fund would also assume substantially all of the liabilities of the Target Fund. The Target Fund Board unanimously
recommends that shareholders vote FOR this proposal.

If shareholders do not approve the Reorganization, the Board will take such action as it deems to be in the best interests
of the Target Fund, which may include continuing to operate the Target Fund as a stand-alone fund, liquidating the
Target Fund, merging the Target Fund with other funds, or such other options the Board may consider.



SUMMARY COMPARISONS OF TARGET FUND TO ACQUIRING FUND

Comparison of Funds’ Investment Objectives, Strategies, and Policies

John Hancock Capital Appreciation Fund,

a series of John Hancock Funds II
(Target Fund)

John Hancock U.S. Growth Fund,

a series of John Hancock Funds III
(Acquiring Fund)

Approximate Net Assets of Each Fund (as of May 1, 2025)

$889.4 million

$1.55 billion

Investment Advisor

John Hancock Investment Management LLC

Investment Subadvisor

Jennison Associates LLC

Wellington Management Company LLP

Portfolio Managers

Blair A. Boyer, CFA

e Managing Director
e Managed the fund since 2019

Michael A. Del Balso, CFA

e Managing Director
e Managed the fund since 2005

Natasha Kuhlkin, CFA

e Managing Director
e Managed the fund since 2019

Kathleen A. McCarragher

e Managing Director
e Managed the fund since 2005

Timothy N. Manning

e  Senior Managing Director and Equity
Portfolio Manager
e Managed the fund since 2022

Investment Objective

To seek long-term growth of capital.

| To seek long-term capital appreciation

Principal Investment Strategies

Under normal market conditions, the fund invests at
least 65% of its total assets in equity and equity-related
securities of companies, at the time of investment, that
exceed $1 billion in market capitalization and that the
manager believes have above average growth
prospects. These companies are generally mid-to large-
capitalization companies.

The manager follows a highly disciplined investment
selection and management process that seeks to

Under normal market conditions, the fund invests at
least 80% of its net assets (plus any borrowings for
investment purposes) in equity investments that are tied
economically to the United States. The fund considers
an equity investment to be “tied economically” to the
United States if, at the time of purchase: (i) its issuer is
organized under the laws of the United States or under
the laws of a state within the United States or in an issuer
that maintains its principal place of business in the
United States; (ii) it is traded principally in the United




John Hancock Capital Appreciation Fund,

a series of John Hancock Funds II
(Target Fund)

John Hancock U.S. Growth Fund,

a series of John Hancock Funds I11
(Acquiring Fund)

identify companies that show superior absolute and
relative earnings growth and also are attractively
valued. The manager looks for companies that
experience some or all of the following: (i) above-
average revenue and earnings per share growth, (ii)
strong market position, (iii) improving profitability and
distinctive attributes such as unique marketing ability,
(iv) strong research and development and productive
new product flow, and (v) financial strength. Such
companies generally trade at high prices relative to
their current earnings. Earnings predictability and
confidence in earnings forecasts are important parts of
the selection process.

Securities in which the fund invests have historically
been more volatile than the S&P 500 Index. Also,
companies that have an earnings growth rate higher
than that of the average S&P 500 company tend to
reinvest their earnings rather than distribute them.
Therefore, the fund is not likely to receive significant
dividend income on its securities. Seeking to invest in
companies with above market-average growth, the
fund may invest significantly in sectors associated with
such growth, including consumer discretionary and
information technology.

In addition to common stocks, nonconvertible
preferred stock and convertible securities, equity-
related securities in which the fund invests include: (i)
American Depositary Receipts (ADRs); (ii) warrants
and rights; (iii) investments in various types of
business ventures, including partnerships and joint
ventures; (iv) real estate investment trusts (REITSs); and
(v) initial public offerings (IPOs) and similar securities.
(Convertible securities are securities —like bonds,
corporate notes and preferred stocks—that the fund can
convert into the company’s common stock, cash value
of common stock, or some other equity security.)

In addition to the principal strategies discussed above,
the fund may also use the following investment
strategies to attempt to increase the fund’s return or
protect its assets if market conditions warrant:

e The fund may make short sales of a security
including short sales “against the box.”

e The fund may invest up to 20% of its total
assets in foreign equity securities. (For
purposes of this 20% limit, ADRs and other
similar receipts or shares traded in U.S.
markets are not considered to be foreign
securities.)

States; or (iii) its issuer derived at least 50% of its
revenues or profits from goods produced or sold,
investments made, or services performed in the United
States, or has at least 50% of its assets in the United
States. The manager seeks to achieve the fund’s
investment objective by investing in equity investments
that the manager believes, as a portfolio, will provide
higher returns than the Russell 1000 Growth Index.

The manager’s investment process begins with the
broad universe of equity securities included in US equity
indices, along with other ideas that come from a
combination of company meetings, investment
conferences, field trips and industry analysis.
Investments in equity securities include common stocks
and other stock-related securities such as preferred
stocks, convertible securities, depositary receipts,
exchange-traded funds, and exchange-traded equity real
estate investment trusts (REITs). The fund may invest
significantly in securities of companies in certain sectors
and may therefore experience greater volatility than
funds investing in a broader range of sectors and may be
more susceptible to the impact of market, economic,
regulatory, and other factors affecting that sector.

The manager focuses on members of the investable
universe that exhibit high quality free cash flow margins
(i.e., cash generated after expenses to support operations
and maintain capital assets), capital return (i.e.,
dividends and share buybacks), and revenue growth
higher than a certain minimum threshold. The manager
then monitors and ranks securities based on their relative
attractiveness across this universe, based on quality,
growth, valuation, capital returns, and earnings
revisions. For stocks that compare well in this screening
process, further detailed analysis is conducted. Regular
meetings and discussions with company management
are another input into the portfolio decision making
process.

Securities considered for purchase are attractive on a
majority of the metrics (quality, growth, valuation,
capital returns, and earnings revisions), and have a
positive catalyst such as accelerating earnings or
revenue growth. Due to its active investment strategy,
the fund may buy and sell securities frequently. This
may result in higher transaction costs and more capital
gains tax liabilities than a fund with a buy and hold
strategy.




John Hancock Capital Appreciation Fund,

a series of John Hancock Funds II
(Target Fund)

John Hancock U.S. Growth Fund,

a series of John Hancock Funds I11
(Acquiring Fund)

The fund may invest in U.S. government
securities issued or guaranteed by the U.S.
government or by an agency or
instrumentality of the U.S. government.

The fund may invest in mortgage-related
securities issued or guaranteed by U.S.
governmental entities, including collateralized
mortgage obligations, multi-class pass-
through securities and stripped mortgage-
backed securities.

The fund may invest in fixed-income
securities rated investment grade. These
include corporate debt and other debt
obligations of U.S. and foreign issuers. The
fund may invest in obligations that are not
rated, but that the manager believes are of
comparable quality to these obligations.

The fund may invest in repurchase
agreements.

The manager considers selling or reducing a stock
position when, in the opinion of the manager, the stock
has experienced a fundamental disappointment in
earnings, it has reached an intermediate price objective
and its outlook no longer seems sufficiently promising,
a relatively more attractive stock emerges or the stock
has experienced adverse price movement. The fund
may focus its investments in a particular sector or
sectors of the economy.

The fund’s investment process may, at times, result in
a higher-than-average portfolio turnover ratio and
increased trading expenses.

The fund is a non-diversified fund, which means that it
may invest in a smaller number of issuers than a
diversified fund and may invest more of its assets in the
securities of a single issuer.

Changes to Principal

Investment Strategies

The Board of Trustees can change the fund’s investment
objective and strategy without shareholder approval.

The Board of Trustees can change the fund’s investment
objective and strategy without shareholder approval.
The fund will provide at least 60 days’ prior written
notice to shareholders prior to a change in its 80%
investment strategy.




John Hancock Capital Appreciation Fund, John Hancock U.S. Growth Fund,

a series of John Hancock Funds II a series of John Hancock Funds I11
(Target Fund) (Acquiring Fund)

Temporary Defensive Investing

N/A The fund may invest up to 100% of its assets in cash,
money market instruments, or other investment-grade
short-term securities for the purpose of protecting the
fund in the event the manager determines that market,
economic, political, or other conditions warrant a
defensive posture.

To the extent that the fund is in a defensive position, its
ability to achieve its investment objective will be
limited.

In deciding whether to approve the Reorganization, you should consider the similarities and differences
between the Funds.

Investment Objectives and Principal Investment Strategies

As shown in the table above, the Funds have substantially similar investment objectives: the Target Fund
seeks long-term growth of capital and the Acquiring Fund seeks long-term capital appreciation.

The Target Fund primarily invests in equity and equity-related securities of mid-to-large-capitalization
companies. The Acquiring Fund invests primarily in equity investments that are tied economically to the United States.
These may include common stocks and other stock-related securities such as preferred stocks, convertible securities,
depositary receipts, exchange-traded funds, and exchange-traded equity real estate investment trusts (REITs).

The Reorganization is not expected to result in any change to the investment objective or principal investment
policies of the Acquiring Fund, or any substantial change in portfolio composition of the Acquiring Fund. The primary
difference in the Funds’ stated principal investment strategies is that the Target Fund emphasizes growth investing,
targeting companies with above-average earnings growth, while the Acquiring Fund primarily seeks investments that
are tied economically to the United States, prioritizing companies with strong free cash flow, capital returns, and
earnings momentum. The Target Fund may invest in foreign equity securities, U.S. Government securities and certain
fixed income securities. Unlike the Target Fund, the Acquiring Fund is non-diversified, meaning that it can invest in
a smaller number of issuers than a diversified fund and may invest more of its assets in the securities of a single issuer.

While the Acquiring Fund and Target Fund have substantially similar investment objectives and substantially
similar principal investment strategies and all securities held by the Target Fund are consistent with the Acquiring
Fund’s investment restrictions and can be held by the Acquiring Fund, prior to the Reorganization, the Target Fund is
planning to sell approximately 47% of its investments in anticipation of the Reorganization and invest the proceeds
of such sales due to the investment preferences of the portfolio management team.

As of June 5, 2025, the sales and purchases of portfolio securities by the Target Fund are expected to result
in brokerage commissions of approximately $69,539 (0.008%, or less than one penny per share), resulting in
anticipated capital gain of $790 million ($12.72 per share). The actual costs and capital gains may differ due to the
timing of such sales.

Comparison of Investment Restrictions

As required by the Investment Company Act of 1940, as amended (the “1940 Act”), each Fund has adopted
investment policies that can be changed only with shareholder approval. These policies are referred to as “fundamental
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investment restrictions.” In addition, each Fund has also adopted investment restrictions that are “non-fundamental,”
i.e., restrictions that can be changed by Board action alone. The fundamental investment restrictions of the Target
Fund and Acquiring Fund are substantially the same except that the Target Fund has elected to be treated as a
diversified investment company and the Acquiring Fund has not. The combined fund will continue to follow the
fundamental and non-fundamental investment restrictions of the Acquiring Fund.
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John Hancock Capital Appreciation Fund
(Target Fund)

John Hancock U.S. Growth Fund
(Acquiring Fund)

Fundamental Investment Restrictions

The fund may not concentrate its investments in a
particular industry, as that term is used in the 1940 Act,
as amended, and as interpreted or modified by
regulatory authority having jurisdiction, from time to
time.

The fund will not concentrate its investments in a
particular industry, as that term is used in the 1940 Act,
as amended, and as interpreted or modified by
regulatory authority having jurisdiction, from time to
time.

The fund may not borrow money, except as permitted
under the 1940 Act, as amended, and as interpreted or
modified by regulatory authority having jurisdiction,
from time to time.

The fund may not borrow money except under the
following circumstances: (i) the fund may borrow
money from banks so long as after such a transaction,
the total assets (including the amount borrowed) less
liabilities other than debt obligations, represent at least
300% of outstanding debt obligations; (ii) the fund may
also borrow amounts equal to an additional 5% of its
total assets without regard to the foregoing limitation for
temporary purposes, such as for the clearance and
settlement of portfolio transactions and to meet
shareholder redemption requests; and (iii) the fund may
enter into transactions that are technically borrowings
under the 1940 Act, because they involve the sale of a
security coupled with an agreement to repurchase that
security (e.g., reverse repurchase agreements, dollar
rolls, and other similar investment techniques) without
regard to the asset coverage restriction described in (i)
above, so long as and to the extent that the fund’s
custodian earmarks and maintains cash and/or high
grade debt securities equal in value to its obligations in
respect of these transactions.

Under current pronouncements of the staff of the SEC,
the above types of transactions are not treated as
involving senior securities so long as and to the extent
that the fund’s custodian earmarks and maintains liquid
assets, such as cash, U.S. government securities or other
appropriate assets equal in value to its obligations in
respect of these transactions.

The fund may not engage in the business of underwriting
securities issued by others, except to the extent that the
fund may be deemed to be an underwriter in connection
with the disposition of portfolio securities.

The fund will not engage in the business of underwriting
securities issued by others, except to the extent that the
fund may be deemed to be an underwriter in connection
with the disposition of portfolio securities.

The fund may not purchase or sell real estate, which
term does not include securities of companies which
deal in real estate or mortgages or investments secured
by real estate or interests therein, except that the fund
reserves freedom of action to hold and to sell real estate
acquired as a result of the fund’s ownership of securities.

The fund will not purchase or sell real estate, which term
does not include securities of companies which deal in
real estate or mortgages or investments secured by real
estate or interests therein, except that the fund reserves
freedom of action to hold and to sell real estate acquired
as a result of the fund’s ownership of securities.

11




John Hancock Capital Appreciation Fund
(Target Fund)

John Hancock U.S. Growth Fund
(Acquiring Fund)

The fund may not purchase or sell commodities, except
as permitted under the 1940 Act, as amended, and as
interpreted or modified by regulatory authority having
jurisdiction, from time to time.

The fund may not purchase or sell commodities or
commodity contracts, except that the fund may purchase
and sell futures contracts on financial instruments and
indices and options on such futures contracts and the
fund may purchase and sell futures contracts on foreign
currencies and options on such futures contracts. The
fund may also without limitation purchase and sell
futures contracts, options on futures contracts, and
options linked to commodities of all types, including
physical commodities, and may enter into swap
contracts and any other commodity-linked derivative
instruments including those linked to physical
commodities. Additionally, the fund may indirectly
invest in commodities, including physical commodities,
by investing in other investment companies and/or other
investment vehicles that invest entirely or substantially
in commodities and/or commodity-linked investments.

The fund may not make loans except as permitted under
the 1940 Act, as amended, and as interpreted or
modified by regulatory authority having jurisdiction,
from time to time.

The fund will not make loans except as permitted under
the 1940 Act, as amended, and as interpreted or
modified by regulatory authority having jurisdiction,
from time to time.

The fund may not issue senior securities, except as
permitted under the 1940 Act, as amended, and as
interpreted or modified by regulatory authority having
jurisdiction, from time to time.

The fund may not issue senior securities, except as
permitted under the 1940 Act, as amended, and as
interpreted or modified by regulatory authority having
jurisdiction, from time to time.

The fund has elected to be treated as a diversified
investment company, as that term is used in the 1940
Act, as amended, and as interpreted or modified by
regulatory authority having jurisdiction, from time to
time

Non-Fundamental Investment Restrictions

The fund will not knowingly invest more than 15% of
the value of its net assets in securities or other
investments, including repurchase agreements maturing
in more than seven days but excluding master demand
notes, which are not readily marketable.
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John Hancock Capital Appreciation Fund
(Target Fund)

John Hancock U.S. Growth Fund
(Acquiring Fund)

The fund will not make short sales of securities or
maintain a short position, if, when added together, more
than 25% of the value of the fund’s net assets would be:
(i) deposited as collateral for the obligation to replace
securities borrowed to effect short sales; and (ii)
allocated to segregated accounts in connection with
short sales, except that it may obtain such short-term
credits as may be required to clear transactions. For
purposes of this restriction, collateral arrangements with
respect to hedging and other strategic transactions will
not be deemed to involve the use of margin. Short sales
“against-the-box” are not subject to this limitation.

The fund will not pledge, hypothecate, mortgage or
transfer (except as provided in the Senior Securities
restriction) as security for indebtedness any securities
held by the fund, except in an amount of not more than
10% of the value of the fund’s total assets and then
only to secure borrowings permitted by the Borrowing
and Short Sales restrictions). For purposes of this
restriction, collateral arrangements with respect to
hedging and other strategic transactions will not be
deemed to involve a pledge of assets.

The fund will not pledge, hypothecate, mortgage or
otherwise encumber its assets in excess of 33 1/3% of
the fund’s total assets (taken at cost). (For the purposes
of this restriction, collateral arrangements with respect
to swap agreements, the writing of options, stock index,
interest rate, currency or other futures, options on
futures contracts and collateral arrangements with
respect to initial and variation margin are not deemed to
be a pledge or other encumbrance of assets. The deposit
of securities or cash or cash equivalents in escrow in
connection with the writing of covered call or put
options, respectively, is not deemed to be a pledge or
encumbrance.)

The Fund will not buy or sell oil, gas, or other mineral
leases, rights or royalty contracts.

The Fund will invest for the purpose of exercising
control over or management of any company.

The Fund will not invest more than 15% of net assets in
illiquid securities. For this purpose, “illiquid securities”
may include certain restricted securities under the
federal securities laws (including illiquid securities
eligible for resale under Rules 144 or 144A), repurchase
agreements, and securities that are not readily
marketable. To the extent the Trustees determine that
restricted securities eligible for resale under Rules 144
or 144A (safe harbor rules for resales of securities
acquired under Section 4(2) private placements) under
the 1933 Act, repurchase agreements and securities that
are not readily marketable, are in fact liquid, they will
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John Hancock Capital Appreciation Fund John Hancock U.S. Growth Fund
(Target Fund) (Acquiring Fund)

not be included in the 15% limit on investment in
illiquid securities.

Repurchase agreements maturing in more than seven
days are considered illiquid, unless an agreement can be
terminated after a notice period of seven days or less.

For so long as the SEC maintains the position that most
swap contracts, caps, floors, and collars are illiquid, the
fund will continue to designate these instruments as
illiquid for purposes of its 15% illiquid limitation unless
the instrument includes a termination clause or has been
determined to be liquid based on a case-by-case analysis
pursuant to procedures approved by the Board.

COMPARISON OF FUND CLASSES

The Target Fund currently offers Class 1 and Class NAV shares. The Acquiring Fund currently offers Class A, Class
C, Class I, Class R2, Class R4, Class R6 and Class NAV shares. However, Class A, Class C, Class I, Class R2 and
Class R4 are not involved in the Reorganization. The terms of each corresponding share class to be exchanged in the
Reorganization are identical between the Funds, except that Target Fund Class 1 shares are subject to a Rule 12b-1
fee, whereas Acquiring Fund Class R6 shares are not. Shareholders of Class 1 shares of the Target Fund will receive
Class R6 shares of the Acquiring Fund in the Reorganization. Shareholders of Class NAV shares of the Target Fund
will receive Class NAV shares of the Acquiring Fund in the Reorganization.

Class A shares of the = Class A shares are offered with a front-end sales charge equal to a specified
Acquiring Fund percentage of the offering price (net asset value per share plus any initial sales
charge) based on the dollar amount of your investment, as described in the
section “How sales charges for Class A and Class C shares are calculated” of
the Acquiring Fund’s prospectus.

= Class A shares are offered with a 1.00% contingent deferred sales charge
(“CDSC”) on certain investments in Class A shares sold within one year of
purchase, including those of $1,000,000 or more.

= (Class A shares are subject to distribution and service (Rule 12b-1) fees equal
to an annual rate of 0.25% of the average daily net assets attributable to the
Fund’s Class A shares.

= (Class A shares have a minimum investment requirement of $1,000 ($250 for
group investments). However, there is no minimum initial investment for
certain group retirement plans, certain fee-based or wrap accounts, or certain
other eligible investment product platforms.

= (Class A shares are not available to group retirement plans that do not currently
hold Class A shares of a Fund and that are eligible to invest in Class I shares
or any of the R share classes, except as provided in the Acquiring Fund’s
prospectuses.

= Class A shares charge a small account fee of $20 for fund account balances
under $1,000.

Class C shares of the = (Class C shares are offered without a front-end sales charge but are subject to
Acquiring Fund a 1.00% CDSC.
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Class C shares are subject to Rule 12b-1 fees equal to an annual rate of 1.00%
of the average daily net assets attributable to the Class C shares.

Class C shares have a minimum investment requirement of $1,000 ($250 for
group investments). However, there is no minimum initial investment for
certain group retirement plans, certain fee-based or wrap accounts, or certain
other eligible investment product platforms.

The maximum amount that you may invest in Class C shares with any single
purchase is $999,999.99.

Class C shares automatically convert to Class A shares after eight years.

Class C shares charge a small account fee of $20 for fund account balances
under $1,000.

Class I shares of the
Acquiring Fund

Class I shares are offered with no front-end sales charge and are not subject
to a CDSC. However, if you purchase Class I Shares through a broker acting
solely as an agent on behalf of its customers, you may be required to pay a
commission to the broker.

Class I shares are not subject to Rule 12b-1 fees.

The minimum initial investment requirement for Class I shares is $250,000,
except that the fund may waive the minimum for any category of investors at
the fund’s sole discretion.

Class I shares are offered without any sales charges to certain investors, as set
forth in the Acquiring Fund’s prospectus.

Class R2 Shares of the
Acquiring Fund

Class R2 shares are offered without a front-end sales charge and are not
subject to a CDSC.

Class R2 shares are subject to Rule 12b-1 fees equal to an annual rate of
0.25% of the average daily net assets attributable to the Class C shares.

Class R2 shares are offered only to certain types of investors listed in the
Acquiring Fund’s prospectus.

There is no minimum investment required for Class R2 shares.

Class R4 Shares of the
Acquiring Fund

Class R4 shares are offered without a front-end sales charge and are not
subject to a CDSC.

Class R4 shares are subject to Rule 12b-1 fees equal to an annual rate of
0.15% of the average daily net assets attributable to the Class R4 shares
(under the Rule 12b-1 plan, the distributor has the ability to collect 0.25%;
however, the distributor has contractually agreed to waive 0.10% of these fees
through July 31, 2025).

Class R4 shares are offered only to certain types of investors listed in the
Acquiring Fund’s prospectus.

There is no minimum investment required for Class R4 shares.

Class R6 shares of the
Acquiring Fund

Class R6 shares are offered without a front-end sales charge and are not
subject to a CDSC.

Class R6 shares are not subject to Rule 12b-1 fees.

The minimum initial investment requirement for Class R6 shares is $1
million, except that there is no minimum for: qualified and nonqualified plan
investors; certain eligible qualifying investment product platforms; Trustees,
employees of the advisor or its affiliates, employees of the subadvisor,
members of the fund’s portfolio management team and the spouses and
children (under age 21) of the aforementioned.

Class R6 shares are offered only to certain types of investors listed in the
Funds’ prospectuses. Class R6 shares are not available to retail non-
retirement accounts, Traditional and Roth individual retirement accounts
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(“IRASs”), Coverdell Education Savings Accounts, SEPs, SARSEPs, SIMPLE
IRAs, and 529 college savings plans.

Class 1 Shares of the Target | = Class 1 shares are offered without a front-end sales charge and are not subject
Fund to a CDSC.

= (lass 1 shares are subject to Rule 12b-1 fees equal to an annual rate of 0.05%
of the average daily net assets attributable to the Class 1 shares.

= (Class 1 shares are offered only to certain types of investors listed in the Target
Fund’s prospectus.

= There is no minimum investment required for Class 1 shares.

Class NAYV Shares of the = (Class NAV shares are offered without a front-end sales charge and are not
Target Fund and Acquiring subject to a CDSC.
Fund = (Class NAV shares are not subject to Rule 12b-1 fees.

Net Asset Value. All purchases, exchanges, and sales are made at a price based on the next net asset value per share
(“NAV?”) of the class of a Fund to be calculated after your request is received in good order. Each Fund’s NAYV is
normally determined once daily as of the close of regular trading on the New York Stock Exchange (typically 4:00
P.M., Eastern Time, on each business day that the NYSE is open).

Redemptions and Exchanges. Class A, Class C, Class I, and Class R6 shares may be redeemed on any business day
by mail: John Hancock Signature Services, Inc., P.O. Box 219909, Kansas City, MO 64121-9909; or for most account
types through our website: jhinvestments.com; or by telephone: 800-225-5291 (Class A and Class C); 888-972-8696
(Class I and Class R6). Class R2, Class R4 and Class 1 shares may be redeemed on any business day by contacting
your retirement plan administrator or recordkeeper. Class NAV shares may be redeemed on any business day on
instruction to the Fund.

Commencement Dates. Class 1 and Class NAV shares of the Target Fund commenced operations on January 2, 2009.
Class A, Class C, Class I, Class R2, Class R4, Class R6 and Class NAV shares of the Acquiring Fund commenced
operations on December 20, 2011.

COMPARISON OF INVESTMENT RISKS

The Funds are exposed to various risks that could cause shareholders to lose money on their investments in the Funds.
The following table describes the Funds’ principal risks.

Principal Risks Applicable to Both the Target Fund and the Acquiring Fund (alphabetical order)

Economic and market events risk. Events in the U.S. and global financial markets, including actions taken by the
U.S. Federal Reserve or foreign central banks to stimulate or stabilize economic growth, may at times result in
unusually high market volatility, which could negatively impact performance. Reduced liquidity in credit and fixed-
income markets could adversely affect issuers worldwide. Banks and financial services companies could suffer losses
if interest rates rise or economic conditions deteriorate.

Equity securities risk. The price of equity securities may decline due to changes in a company’s financial condition
or overall market conditions. Securities the manager believes are undervalued may never realize their full potential
value, and in certain markets value stocks may underperform the market as a whole.

Foreign securities risk. Less information may be publicly available regarding foreign issuers, including foreign
government issuers. Foreign securities may be subject to foreign taxes and may be more volatile than U.S. securities.
Currency fluctuations and political and economic developments may adversely impact the value of foreign securities.
Depositary receipts are subject to most of the risks associated with investing in foreign securities directly because the
value of a depositary receipt is dependent upon the market price of the underlying foreign equity security. Depositary
receipts are also subject to liquidity risk.
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High portfolio turnover risk. Trading securities actively and frequently can increase transaction costs (thus lowering
performance) and taxable distributions.

Information technology companies risk. Information technology companies can be significantly affected by rapid
obsolescence, short product cycles, competition from new market entrants, and heightened cybersecurity risk, among
other factors.

Large company risk. Larger companies may grow more slowly than smaller companies or be slower to respond to
business developments. Large-capitalization securities may underperform the market as a whole.

Liquidity risk. The extent (if at all) to which a security may be sold without negatively impacting its market value
may be impaired by reduced market activity or participation, legal restrictions, or other economic and market
impediments.

Operational and cybersecurity risk. Cybersecurity breaches may allow an unauthorized party to gain access to fund
assets, customer data, or proprietary information, or cause a fund or its service providers to suffer data corruption or
lose operational functionality. Similar incidents affecting issuers of a fund’s securities may negatively impact
performance. Operational risk may arise from human error, error by third parties, communication errors, or technology
failures, among other causes.

Preferred and convertible securities risk. Preferred stock dividends are payable only if declared by the issuer’s
board. Preferred stock may be subject to redemption provisions. The market values of convertible securities tend to
fall as interest rates rise and rise as interest rates fall. Convertible preferred stock’s value can depend heavily upon the
underlying common stock’s value.

Real estate investment trust (REIT) risk. REITs, pooled investment vehicles that typically invest in real estate
directly or in loans collateralized by real estate, carry risks associated with owning real estate, including the potential
for a decline in value due to economic or market conditions.

Real estate securities risk. Securities of companies in the real estate industry carry risks associated with owning real
estate, including the potential for a decline in value due to economic or market conditions.

Sector risk. When a fund focuses its investments in certain sectors of the economy, its performance may be driven
largely by sector performance and could fluctuate more widely than if the fund were invested more evenly across
sectors.

Principal Risks Applicable only to the Acquiring Fund

Exchange-traded funds (ETFs) risk. The risks of owning shares of an ETF include the risks of owning the underlying
securities the ETF holds. Lack of liquidity in an ETF could result in the ETF being more volatile than its underlying
securities. An ETF’s shares could trade at a significant premium or discount to its net asset value (NAV). A fund bears
ETF fees and expenses indirectly.

Non-diversified risk. Adverse events affecting a particular issuer or group of issuers may magnify losses for non-
diversified funds, which may invest a large portion of assets in any one issuer or a small number of issuers.

Small and mid-sized company risk. Small and mid-sized companies are generally less established and may be more
volatile than larger companies. Small and/or mid-capitalization securities may underperform the market as a whole.

Principal Risks Applicable only to the Target Fund
Consumer discretionary sector risk. The consumer discretionary sector may be affected by fluctuations in supply
and demand, and may also be adversely affected by changes in consumer spending as a result of world events, political

and economic conditions, commodity price volatility, changes in exchange rates, imposition of import controls,
increased competition, depletion of resources, and labor relations.
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Credit and counterparty risk. The issuer or guarantor of a fixed-income security or a borrower of fund securities
may not make timely payments or otherwise honor its obligations. U.S. government securities are subject to varying
degrees of credit risk depending upon the nature of their support. A downgrade or default affecting any of the fund’s
securities could affect the fund’s performance.

Fixed-income securities risk. A rise in interest rates typically causes bond prices to fall. The longer the average
maturity or duration of the bonds held by a fund, the more sensitive it will likely be to interest-rate fluctuations. An
issuer may not make all interest payments or repay all or any of the principal borrowed. Changes in a security’s credit
quality may adversely affect fund performance.

Initial public offerings (IPOs) risk. IPO share prices are frequently volatile and may significantly impact fund
performance.

Mid-sized company risk. Mid-sized companies are generally less established and may be more volatile than larger
companies. Mid-capitalization securities may underperform the market as a whole.

Mortgage-backed and asset-backed securities risk. Mortgage-backed and asset-backed securities are subject to
different combinations of prepayment, extension, interest-rate, and other market risks. Factors that impact the value
of these securities include interest rate changes, the reliability of available information, credit quality or enhancement,
and market perception.

Repurchase agreements risk. The risk of a repurchase agreement transaction is limited to the ability of the seller to
pay the agreed-upon sum on the delivery date. In the event of bankruptcy or other default by the seller, the instrument
purchased may decline in value, interest payable on the instrument may be lost and there may be possible difficulties
and delays in obtaining collateral and delays and expense in liquidating the instrument.

Short sales risk. Short sales involve costs and risk. A fund must pay the lender interest on a security it borrows, and
the fund will lose money if the price of the borrowed security increases between the time of the short sale and the date
when the fund replaces the borrowed security.

U.S. government agency obligations risk. The fund invests in obligations issued by agencies and instrumentalities
ofthe U.S. government. Government-sponsored entities such as Federal National Mortgage Association (Fannie Mae),
Federal Home Loan Mortgage Corporation (Freddie Mac) and the Federal Home Loan Banks, although chartered or
sponsored by Congress, are not funded by congressional appropriations and the debt securities that they issue are
neither guaranteed nor issued by the U.S. government. Such debt securities are subject to the risk of default on the
payment of interest and/or principal, similar to the debt securities of private issuers. The maximum potential liability
of the issuers of some U.S. government obligations may greatly exceed their current resources, including any legal
right to support from the U.S. government. Although the U.S. government has provided financial support to Fannie
Mae and Freddie Mac in the past, there can be no assurance that it will support these or other government-sponsored
entities in the future.

Warrants risk. The prices of warrants may not precisely reflect the prices of their underlying securities. Warrant
holders do not receive dividends or have voting or credit rights. A warrant ceases to have value if not exercised prior
to its expiration date.

COMPARISON OF EXPENSES

As shown in the table below, the pro forma total annual operating expenses of the Class R6 and Class NAV
shares of the combined Fund to be issued in the Reorganization are expected to be lower than the expenses of the
Class 1 and Class NAV shares of the Target Fund to be exchanged, respectively, both before and after expense waivers.

After the expiration of the current expense waivers, if the expense waivers are not continued past their

expiration date, the expenses borne by shareholders of the Acquiring Fund (and the shareholders of the combined fund
if the Reorganization is approved) would increase.
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Target Fund | John Hancock Capital Acquiring Fund | John Hancock John Hancock U.S.
Share Class Appreciation Fund Share Class U.S. Growth Growth Fund

(Target Fund) Fund (Acquiring Fund)

(for the fiscal period ended (Acquiring Fund) (Pro Forma combining

February 28, 2025) (for the fiscal Target Fund and Acquiring

period ended Fund)
March 31, 2025) (for the fiscal period ended
March 31, 2025)

Class 1 - 0.81% Class R6 - 0.61% 0.60%
(Gross (Gross Expense
Expense Ratio)
Ratio)!
Class 1 - 0.80% Class R6 - 0.60% 0.59%
(Net Expense (Net Expense
Ratio)! Ratio)
Class NAV - 0.76% Class NAV - 0.60% 0.59%
(Gross (Gross Expense
Expense Ratio)
Ratio)
Class NAYV - 0.75% Class NAV - 0.60% 0.58%
(Net Expense (Net Expense
Ratio) Ratio)

! Target Fund shareholders of this class will receive Class R6 shares of the Acquiring Fund in the Reorganization.

The Funds’ expenses

Shareholders of all mutual funds pay various expenses, either directly or indirectly. “Shareholder Fees” are charged
directly to your account. “Annual Fund Operating Expenses” are paid from a Fund’s assets and, therefore, are paid by
shareholders indirectly. Future expenses for all share classes may be greater or less than current expenses. The Class
NAYV shares of the Funds involved in the Reorganization are not subject to any shareholder fees. The Class R6 shares
of the Acquiring Fund and the Class 1 shares of Target Fund are also not subject to any shareholder fees.

The following expense tables briefly describe the fees and the expenses that shareholders of the Target Fund and the
Acquiring Fund may pay if they buy and hold shares of each respective Fund and are based on: (a) expenses paid by
Class 1 and Class NAV shares of the Target Fund for the twelve month period ended February 28, 2025, the end of
the Target Fund’s most recently completed fiscal period; (b) expenses for Class R6 and Class NAV shares of the
Acquiring Fund for the twelve month period ended March 31, 2025, the end of the Acquiring Fund’s most recently
completed fiscal year; and (c) the pro forma expenses of the Class R6 and Class NAV shares of the combined
Acquiring Fund to be received in the Reorganization as of March 31, 2025 (showing the effect of the Reorganization
had it occurred on April 1, 2024, the beginning of the twelve month period ended March 31, 2025). The expense tables
set forth below do not include any of the Reorganization expenses or repositioning costs. The Fund’s expenses after
the Reorganization may be greater or less than those shown. After the expiration of the current expense waivers, if the
expense waivers are not continued past their expiration date, the expenses borne by shareholders of the Acquiring
Fund (and the shareholders of the combined fund if the Reorganization is approved) would increase.

The following table illustrates the anticipated changes in operating expenses expected as a result of the Reorganization.
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Target Fund Class 1 — Acquiring Fund Class R6

Shareholder fees (%)
(fees paid directly from your investment)

John Hancock U.S.
Growth Fund
John Hancock (Acquiring Fund)
Capital Appreciation | John Hancock U.S. (Pro Forma combining
Fund Growth Fund Target Fund and
(Target Fund) (Acquiring Fund) Acquiring Fund)
Class 1 Class R6 Class R6
Maximum front-end sales charge (load) on None None None
purchases, as a % of purchase price
Maximum deferred sales charge (load) as a None None None
% of purchase or sale price, whichever is
less
Small account fee (for fund account None None None
balances under $1,000) ($)
Annual Fund Operating Expenses (%)
(expenses that you pay each year as a percentage of the value of your investment)
John Hancock U.S.
Growth Fund
John Hancock (Acquiring Fund)
Capital Appreciation | John Hancock U.S. (Pro Forma combining
Fund Growth Fund Target Fund and
(Target Fund) (Acquiring Fund) Acquiring Fund)
Class 1 Class R6 Class R6
Management fee 0.72% 0.55% 0.54%
Distribution and service (Rule 12b-1) fees 0.05% 0.00% 0.00%
Other expenses 0.04% 0.06% 0.06%
Total annual fund operating expenses 0.81% 0.61% 0.60%
Contractual expense reimbursement (0.01)%! (0.01)%! (0.01)%!
Total annual fund operating expenses 0.80% 0.60% 0.59%
after expense reimbursements

" Expenses have been restated to reflect current fees and assets.

! The advisor contractually agrees to waive a portion of its management fee and/or reimburse expenses for the fund and certain other John Hancock
funds according to an asset level breakpoint schedule that is based on the aggregate net assets of all the funds participating in the waiver or
reimbursement, including the fund (the participating portfolios). This waiver equals, on an annualized basis, 0.0100% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $75 billion but is less than or equal to $125 billion; 0.0125% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $125 billion but is less than or equal to $150 billion; 0.0150% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $150 billion but is less than or equal to $175 billion; 0.0175% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $175 billion but is less than or equal to $200 billion; 0.0200% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $200 billion but is less than or equal to $225 billion; and 0.0225% of that portion of the
aggregate net assets of all the participating portfolios that exceeds $225 billion. The amount of the reimbursement is calculated daily and allocated
among all the participating portfolios in proportion to the daily net assets of each participating portfolio. During its most recent fiscal year, the
fund’s reimbursement amounted to 0.008% of the fund’s average daily net assets. This agreement expires on July 31, 2026, unless renewed by
mutual agreement of the fund and the advisor based upon a determination that this is appropriate under the circumstances at that time.
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Target Fund Class NAV — Acquiring Fund Class NAV

Shareholder fees (%)
(fees paid directly from your investment)

John Hancock U.S.
Growth Fund
John Hancock (Acquiring Fund)
Capital Appreciation | John Hancock U.S. (Pro Forma combining
Fund Growth Fund Target Fund and
(Target Fund) (Acquiring Fund) Acquiring Fund)
Class NAV Class NAV Class NAV
Maximum front-end sales charge (load) on None None None
purchases, as a % of purchase price
Maximum deferred sales charge (load) as a None None None
% of purchase or sale price, whichever is
less
Small account fee (for fund account None None None
balances under $1,000) ($)
Annual Fund Operating Expenses (%)
(expenses that you pay each year as a percentage of the value of your investment)
John Hancock U.S.
Growth Fund
John Hancock (Acquiring Fund)
Capital Appreciation | John Hancock U.S. (Pro Forma combining
Fund Growth Fund Target Fund and
(Target Fund) (Acquiring Fund) Acquiring Fund)
Class NAV Class NAV Class NAV
Management fee 0.72% 0.55% 0.54%
Distribution and service (Rule 12b-1) fees 0.00% 0.00% 0.00%
Other expenses 0.04% 0.05% 0.05%
Total annual fund operating expenses 0.76% 0.60% 0.59%
Contractual expense reimbursement (0.01)%! (0.00)%! (0.01)%!
Total annual fund operating expenses 0.75% 0.60% 0.58%
after expense reimbursements

! The advisor contractually agrees to waive a portion of its management fee and/or reimburse expenses for the fund and certain other John Hancock
funds according to an asset level breakpoint schedule that is based on the aggregate net assets of all the funds participating in the waiver or
reimbursement, including the fund (the participating portfolios). This waiver equals, on an annualized basis, 0.0100% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $75 billion but is less than or equal to $125 billion; 0.0125% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $125 billion but is less than or equal to $150 billion; 0.0150% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $150 billion but is less than or equal to $175 billion; 0.0175% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $175 billion but is less than or equal to $200 billion; 0.0200% of that portion of the aggregate
net assets of all the participating portfolios that exceeds $200 billion but is less than or equal to $225 billion; and 0.0225% of that portion of the
aggregate net assets of all the participating portfolios that exceeds $225 billion. The amount of the reimbursement is calculated daily and allocated
among all the participating portfolios in proportion to the daily net assets of each participating portfolio. During its most recent fiscal year, the
fund’s reimbursement amounted to 0.008% of the fund’s average daily net assets. This agreement expires on July 31, 2026, unless renewed by
mutual agreement of the fund and the advisor based upon a determination that this is appropriate under the circumstances at that time.

Examples
The hypothetical examples below show what your expenses would be if you invested $10,000 over different time

periods for your Fund and the Acquiring Fund, based on: (a) expenses paid by Class 1 and Class NAV shares of the
Target Fund for the twelve month period ended February 28, 2025, the end of the Target Fund’s most recently

21



completed fiscal period; (b) expenses for Class R6 and Class NAV shares of the Acquiring Fund for the twelve months
ended March 31, 2025, the end of the Acquiring Fund’s most recently completed fiscal year; and (c) the pro forma
expenses of the Class R6 and Class NAV shares of the combined Acquiring Fund to be received in the Reorganization
as of March 31, 2025 (showing the effect of the Reorganization had it occurred on April 1, 2024, the beginning of the
twelve month period ended March 31, 2025).

The examples assume that you redeem all of your shares at the end of those periods, except as shown below. Each
example assumes that you reinvested all distributions and that the average annual return was 5.00%. The examples
reflect the contractual expense waiver only for the one year period. The examples are for comparison purposes only
and are not a representation of your Fund’s or the Acquiring Fund’s actual expenses or returns, either past or future.

John Hancock U.S. Growth
Fund
(Acquiring Fund)
John Hancock Capital John Hancock U.S. Growth (Pro Forma combining
Appreciation Fund Fund Target Fund and Acquiring
(Target Fund) (Acquiring Fund) Fund)
Class: 1 Ré6 R6
Year 1 $ 82 $ 61 $ 60
Year 3 $ 258 $ 194 $ 191
Year 5 $ 449 $ 339 $ 334
Year 10 § 1,001 $ 761 $ 749
John Hancock U.S. Growth
Fund
(Acquiring Fund)
John Hancock Capital John Hancock U.S. Growth (Pro Forma combining
Appreciation Fund Fund Target Fund and Acquiring
(Target Fund) (Acquiring Fund) Fund)
Class: NAV NAV NAV
Year 1 $ 77 $ 61 $ 59
Year 3 $ 242 $ 192 $ 188
Year 5 $ 421 $ 335 $ 328
Year 10 $ 941 $ 750 $ 737
PORTFOLIO TURNOVER

Each Fund pays transaction costs, such as commissions, when it buys and sells securities (or turns over its portfolio).
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 each Fund’s performance.

During the fiscal year ended August 31, 2024, the Target Fund’s portfolio turnover rate was 34% of the average value
of its portfolio, and during the fiscal year ended March 31, 2025 the Acquiring Fund’s portfolio turnover rate was 80%
of the average value of its portfolio.

COMPARISON OF ADVISORY ARRANGEMENTS

Your Fund and the Acquiring Fund are parties to the same advisory agreement. As such, they are subject to the same
terms with the exception of the management fees. Your Fund’s and the Acquiring Fund’s subadvisory agreements are
substantially similar except for minor differences with regard to collateral management, conflicts of interest,
confidentiality, and aggregating purchases and sales. In particular, your Fund’s subadvisory agreement permits the
subadvisor to aggregate securities to be purchased or sold in an attempt to obtain more favorable prices or brokerage
commissions, while the Acquiring Fund’s subadvisory agreement does not. In addition, unlike your Fund’s
subadvisory agreement, the Acquiring Fund’s subadvisory agreement includes a supplemental arrangement clause
permitting it to enter into arrangements with other affiliated persons. As noted in the table under “Investment Advisor”
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and “Investment Subadvisor,” JHIM serves as the investment advisor for each Fund. Jennison Associates LLC serves
as the investment subadvisor for the Target Fund. Wellington Management Company LLP serves as the investment
subadvisor to the Acquiring Fund and will continue to serve as investment subadvisor to the combined fund.

John Hancock Capital Appreciation Fund (Target Fund)

Annual Percentage Rate | Advisory Fee Breakpoint*
0.800% First $500 million

0.700% Next $500 million

0.670% Excess over $1 billion

* The management fee is stated as an annual percentage of the aggregate net assets of the fund (together with the assets
of any other applicable fund identified in the advisory agreement).

John Hancock U.S. Growth Fund (Acquiring Fund)

Annual Percentage Rate | Advisory Fee Breakpoint**
0.600% First $500 million

0.550% Next $1 billion

0.530% Excess over $1.5 billion

** The management fee is stated as an annual percentage of the aggregate net assets of the fund (together with the assets
of any other applicable fund identified in the advisory agreement).

For the fiscal period ended February 28, 2025, the Target Fund paid annual effective management fees of 0.71% of
average daily net assets, and for the fiscal period ended March 31, 2025, the Acquiring Fund paid annual effective
management fees of 0.54% of average daily net assets.

Comparison of Fund Performance

The Acquiring Fund will be the accounting and performance survivor following the Reorganization. The past
performance records of the Funds, including calendar year total returns and average annual total returns through
December 31, 2024, are set forth under “Funds’ Past Performance” beginning on page 28 of this Proxy/Prospectus.

PROPOSAL TO APPROVE AN AGREEMENT AND PLAN OF REORGANIZATION
Description of Reorganization

You are being asked to approve the Agreement, a form of which is attached to this proxy statement as Exhibit A.
Additional information about the Reorganization and the Agreement is set forth below under “Further Information on
the Reorganization.” The Agreement provides for the Reorganization on the following terms:

= The Reorganization is scheduled to occur after the close of regularly scheduled trading on the NYSE, on July
18,2025 (the “Closing Date”), but may occur on any later date agreed to by the Target Fund and the Acquiring
Fund. The Target Fund will transfer all of its assets to the Acquiring Fund, and the Acquiring Fund will
assume substantially all of the Target Fund’s liabilities. This will result in the addition of the Target Fund’s
assets to the Acquiring Fund’s portfolio. The NAV of both Funds will be computed as of 4:00 P.M., Eastern
Time, on the Closing Date.

= The Acquiring Fund will issue Class R6 shares to the Target Fund in an amount equal to the net assets
attributable to the Target Fund’s Class 1 shares. As part of the liquidation of the Target Fund, these shares
will immediately be distributed to Class 1 shareholders of record of the Target Fund in proportion to their
holdings on the Closing Date. As a result, Class 1 shareholders of the Target Fund will become Class R6
shareholders of the Acquiring Fund.

=  The Acquiring Fund will issue Class NAV shares to the Target Fund in an amount equal to the net assets
attributable to the Target Fund’s Class NAV shares. As part of the liquidation of the Target Fund, these shares
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will immediately be distributed to Class NAV shareholders of record of the Target Fund in proportion to their
holdings on the Closing Date. As a result, Class NAV shareholders of the Target Fund will become Class
NAYV shareholders of the Acquiring Fund.

= After the shares are issued, the existence of the Target Fund will be terminated.
Reasons for the Reorganization

The Board has unanimously approved the Reorganization of the Target Fund into the Acquiring Fund and believes
that it will benefit shareholders of the Target Fund by allowing shareholders of the Target Fund to pursue a
substantially similar investment objective in a larger combined fund. The Reorganization is expected to allow your
Fund to pursue a substantially similar investment objective in a fund with substantially similar principal investment
strategies, potential for better future performance, with comparable risk, and lower total expenses, both before and
after waivers. The greater asset size of the combined fund may allow the Acquiring Fund, relative to the Target Fund,
to reduce per-share expenses by spreading fixed costs over a larger asset base. The Target Fund’s investment objective
is to seek long-term growth of capital and the Acquiring Fund’s investment objective is to seek long-term capital
appreciation.

The Target Fund invests primarily in equity and equity-related securities of mid-to-large-capitalization companies.
The Acquiring Fund invests in equity investments that are tied economically to the United States. These may include
common stocks and other stock-related securities such as preferred stocks, convertible securities, depositary receipts,
exchange-traded funds, and exchange-traded equity real estate investment trusts (REITs). The combined fund’s
portfolio will be substantially similar to the Acquiring Fund’s current portfolio.

The Funds’ Trustees review each of the various funds in the John Hancock Funds complex on an ongoing basis as
part of their fiduciary responsibilities. The Board considered that the Acquiring Fund outperformed the Target Fund
for the one-year period ended December 31, 2024 and for the period since inception for each share class, and
underperformed for the three-, five- and ten-year periods. As a result, the Board believes that the proposed
Reorganization, as well as combining the assets of both Funds resulting in economies of scale, is in the best interests
of the Target Fund and its shareholders.

As shown in the table below, the pro forma total annual operating expenses of the Class R6 and Class NAV shares of
the combined Fund to be issued in the Reorganization are expected to be lower than the expenses of the Class 1 and
Class NAV shares of the Target Fund to be exchanged, respectively, both before and after expense waivers.

After the expiration of the current expense waivers, if the expense waivers are not continued past their expiration date,
the expenses borne by sharecholders of the Acquiring Fund (and the sharcholders of the combined fund if the
Reorganization is approved) would increase.

Target Fund | John Hancock Capital Acquiring Fund | John Hancock John Hancock U.S.
Share Class Appreciation Fund Share Class U.S. Growth Growth Fund
(Target Fund) Fund (Acquiring Fund)
(for the fiscal period ended (Acquiring Fund) (Pro Forma combining
February 28, 2025) (for the fiscal Target Fund and Acquiring
period ended Fund)
March 31, 2025) (for the fiscal period ended
March 31, 2025)
Class 1 - 0.81% Class R6 - 0.61% 0.60%
(Gross (Gross Expense
Expense Ratio)
Ratio)!
Class 1 - (Net 0.80% Class R6 - (Net 0.60% 0.59%
Expense Expense Ratio)
Ratio)!
Class NAYV - 0.76% Class NAYV - 0.60% 0.59%
(Gross (Gross Expense
Expense Ratio)
Ratio)
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Target Fund | John Hancock Capital Acquiring Fund | John Hancock John Hancock U.S.
Share Class Appreciation Fund Share Class U.S. Growth Growth Fund
(Target Fund) Fund (Acquiring Fund)
(for the fiscal period ended (Acquiring Fund) (Pro Forma combining
February 28, 2025) (for the fiscal Target Fund and Acquiring
period ended Fund)
March 31, 2025) (for the fiscal period ended
March 31, 2025)
Class NAV - 0.75% Class NAV - 0.60% 0.58%
(Net Expense (Net Expense
Ratio) Ratio)

! Target Fund shareholders of this class will receive Class R6 shares of the Acquiring Fund in the Reorganization.

If shareholders do not approve the Reorganization, the Board will take such action as it deems to be in the best interests
of the Target Fund, which may include continuing to operate the Target Fund as a stand-alone fund, liquidating the
Target Fund, merging the Target Fund with other funds, or such other options the Board may consider.

Board Consideration of the Reorganization

The Board, including the Trustees of Target Fund Trust who are not “interested persons” (as defined in the 1940 Act)
of the Target Fund or of JHIM (“Independent Trustees”), considered the Reorganization at its in-person meeting held
on March 25-27, 2025 and reviewed information and materials regarding the Reorganization presented or prepared
by, among others, the Advisor. In its review of the Reorganization, the Board was assisted by legal counsel, and the
Independent Trustees were also assisted by independent legal counsel. The Independent Trustees discussed the
proposed Reorganization in a private session with their independent legal counsel at which no representatives of
management were present. In reaching its decision at the March 25-27, 2025 meeting to recommend approval of the
Reorganization, the Board concluded that the participation of the Target Fund in the Reorganization is in the best
interests of the Target Fund, as well as in the best interests of the Target Fund’s shareholders, and that the interests of
existing shareholders of the Funds will not be diluted as a result of the Reorganization.

In determining whether to approve the Reorganization and recommend its approval to shareholders of the Target Fund,
the Board considered, with respect to the Reorganization, the following factors, among others:

(1) the compeatibility of the investment objectives, policies and risks of the Target and Acquiring Funds;
(2) the comparative historical performance of the Target and the Acquiring Funds;

(3) any advantages to shareholders of the Target Fund of investing in a larger post-Reorganization asset pool
having the potential for greater diversification;

(4) the prospects for growth, and for achieving economies of scale, of the combined Target and Acquiring
Funds;

(5) the expense ratios, both before and after any current expense waivers, and available information regarding
the fees and expenses of the Target and Acquiring Funds;

(6) the investment experience, expertise and financial resources of, and the nature and quality of the services
provided by the Advisor and the subadvisor of the Acquiring Fund;

(7) the terms and conditions of the Reorganization and whether the Reorganization would result in dilution
of shareholder interests;

(8) that the direct costs of the Reorganization will be borne by the Target Fund and the Acquiring Fund,
(9) any direct or indirect benefits to the Advisor or its affiliates to be realized as a result of the Reorganization;

(10) the tax consequences of the Reorganization, including considering the tax consequences generally to the
Target and Acquiring Funds’ respective shareholders; and

(11) possible alternatives to the Reorganization, including continuing to operate the Target Fund as a stand-
alone fund, liquidating the Target Fund, merging the Target Fund with other funds or such other options that
the Board deems to be in the best interests of the Target Fund.
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With respect to comparative historical performance, the Board conducted a detailed performance and risk review of
each Fund and reviewed information as of December 31, 2024, including the following comparison of the Target
Fund’s Class 1 and Class NAV shares and the Acquiring Fund’s Class R6 and Class NAV shares as of December 31,
2024. The Board considered that the Acquiring Fund has outperformed the Target Fund for the one-year period ended
December 31, 2024 and for the period since inception for each corresponding share class to be exchanged in the
Reorganization. The Acquiring Fund will be the accounting and performance survivor following the Reorganization.

Average Annual Total Returns
(As of December 31, 2024)

John Hancock Capital Appreciation Fund (Target Fund), Class 1

Year to
Date 1 Year 5 Years 10 Years |Since Inception

John Hancock Capital
Appreciation Fund (Target -9.70% 30.60% 17.66% 16.12% 12.53%
Fund)
Russell 1000 Index (reflects no
deduction for fees, expenses, or
taxes) -4.49% 24.51% 14.28% 12.87% 10.82%
Russell 1000 Growth Index
(reflects no deduction for fees,
expenses, or taxes) -9.97% 33.36% 18.96% 16.78% 13.15%

26



John Hancock U.S. Growth Fund (Acquiring Fund), Class R6

| || Year to Date | 1Year | 5Years | 10 Years |Since Inception
John Hancock U.S. Growth
Fund (Acquiring Fund) -7.90% 32.36% 16.91% 15.23% 16.51%
Russell 1000 Index (reflects no
deduction for fees, expenses, or
taxes) -4.49% 24.51% 14.28% 12.87% 14.96%
Russell 1000 Growth Index
(reflects no deduction for fees,
expenses, Or taxes) -9.97% 33.36% 18.96% 16.78% 17.85%
John Hancock Capital Appreciation Fund (Target Fund), Class NAV
Year to
Date 1 Year 5 Years 10 Years |/Since Inception
John Hancock Capital
Appreciation Fund (Target -9.71% 30.75% 17.72% 16.18% 12.59%
Fund)
Russell 1000 Index (reflects no
deduction for fees, expenses, or
taxes) -4.49% 24.51% 14.28% 12.87% 10.82%
Russell 1000 Growth Index
(reflects no deduction for fees,
expenses, or taxes) -9.97% 33.36% 18.96% 16.78% 13.15%
John Hancock U.S. Growth Fund (Acquiring Fund), Class NAV
| || Year to Date || 1Year | 5Years | 10 Years || Since Inception
John Hancock U.S. Growth
Fund (Acquiring Fund) -7.91% 32.37% 16.92% 15.26% 16.68%
Russell 1000 Index (reflects no
deduction for fees, expenses, or
taxes) -4.49% 24.51% 14.28% 12.87% 14.96%
Russell 1000 Growth Index
(reflects no deduction for fees,
expenses, or taxes) -9.97% 33.36% 18.96% 16.78% 17.85%

The Acquiring Fund will be the accounting survivor of the Reorganization. As such, the Acquiring Fund will continue
to have the same performance history following the Reorganization as it had prior to the Reorganization.

In addition to the factors set forth above, the Board also took into account the specific factors listed below with respect
to the Funds, in connection with its decision to recommend approval of the Reorganization on behalf of the Target
Fund.
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First, a combined fund offers economies of scale that may lead to lower per-share fund expenses in the future. Each
Fund incurs costs for legal, accounting, transfer agency services, insurance, and custodial and administrative services.
Many of these resources and costs are duplicative.

Second, the Reorganization would permit the Target Fund’s shareholders to pursue a substantially similar investment
objective in a potentially larger fund with substantially similar principal investment strategies. The greater asset size
of the combined fund may allow the Acquiring Fund, relative to the Target Fund, to reduce per-share expenses by
spreading fixed costs over a larger asset base.

Third, on a pro forma basis, the net operating expense ratios of each class of shares of the Acquiring Fund to be
received in the Reorganization are estimated to be lower than the current expense ratios for the corresponding class of
shares of the Target Fund to be exchanged both before and after expense waivers.

Fourth, the Acquiring Fund has outperformed the Target Fund for the 1-year and since inception periods, although it
is understood that no assurances may be given that the combined Fund will achieve any particular level of performance
after the Reorganization. Further, the Acquiring Fund will be the accounting survivor of the Reorganization. As such,
the Acquiring Fund will continue to have the same performance history following the Reorganization as it had prior
to the Reorganization.

Fifth, shareholders of the Target Fund will experience no change in shareholder services as a result of the
Reorganization and the Advisor provides the same advisory services to each Fund. Wellington is currently the
subadvisor to the Acquiring Fund and is proposed to continue to serve as the subadvisor to the Acquiring Fund,
following the Reorganization. Wellington is expected to continue to provide investment advisory services and
personnel to the combined fund of at least the same quality as the services Jennison currently provides to the Target
Fund. The Acquiring Fund’s portfolio manager is Timothy N. Manning and Mr. Manning will be the portfolio manager
for the combined fund.

Sixth, assuming certain conditions are satisfied, the Reorganization is expected to be a tax-free reorganization for
federal income tax purposes, meaning that no gain or loss will be recognized by the Target Fund, the Acquiring
Fund, or their shareholders as a result of the Reorganization.

FUNDS’ PAST PERFORMANCE

Set forth below is past performance information for the Funds, which may help provide an indication of the Funds’
investment risk.

The bar chart under “Calendar year total returns” shows how total returns have varied from year to year for each
Fund’s Class NAV shares for a full calendar year. The table under “Average annual total returns” shows average
annual total returns over time for each Fund’s Class NAV shares, compared with a broad-based securities market
index, both before and after taxes. Past performance (before and after taxes) does not indicate future results. All figures
assume dividend reinvestment. Class NAV shares of the Acquiring Fund outperformed Class NAV shares of the
Target Fund for the one-year average annual total return period ended December 31, 2024,
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Target Fund’s Past Performance

Calendar year total returns for Class NAV Shares through December 31, 2024 (%) (sales charges are not
reflected in the bar chart and returns would have been lower if they were)

John Hancock Capital Appreciation Fund (Target Fund)

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024

11.42 -1.33 36.69 -1.01 33.20 56.35 15.88 -37.69 53.15 30.75

Year-to-date total return: the Target Fund’s total return for the three months ended March 31, 2025, was -9.71%.
Best quarter: 35.47% (Q2 2020)
Worst quarter:  -25.34% (Q2 2022)

Acquiring Fund’s Past Performance

Calendar year total returns for Class NAV Shares through December 31, 2024 (%) (sales charges are not
reflected in the bar chart and returns would have been lower if they were)

John Hancock U.S. Growth Fund (Acquiring Fund)

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024

4.55 4.00 29.29 -0.20 34.94 30.10 23.44 -26.41 39.68 32.37

Year-to-date total return: the Acquiring Fund’s total return for the three months ended March 31, 2025, was -7.91%.
Best quarter: 26.26% (Q2 2020)
Worst quarter:  -17.95% (Q2 2022)

Average annual total returns for periods ended December 31, 2024 (%)

Please note that after-tax returns (shown for Class NAV shares only) reflect the highest individual federal marginal
income-tax rate in effect as of the date provided and do not reflect any state or local taxes. Your actual after-tax returns
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may be different. After-tax returns are not relevant to shares held in an IRA, 401(k), or other tax-advantaged

investment plan. After-tax returns for other share classes would vary.

John Hancock Capital Appreciation Fund (Target Fund)

1 Year 5 Year 10 Year

Class NAV (before tax) 30.75% 17.72% 16.18%

after tax on distributions 25.97% 13.36% 12.00%

after tax on distributions, with sale 21.57% 13.50% 12.11%
Class 1 30.60% 17.66% 16.12%
Russell 1000 Growth Index (reflects no deduction for
fees, expenses, or taxes) 33.36% 18.96% 16.78%
Russell 1000 Index (reflects no deduction for fees,
expenses, or taxes) 24.51% 14.28% 12.87%

John Hancock U.S. Growth Fund (Acquiring Fund)
1 Year 5 Year 10 Year

Class A (before tax) 25.28% 15.30% 14.23%

after tax on distributions 21.98% 12.87% 11.71%

after tax on distributions, with sale 16.25% 11.61% 10.84%
Class C 29.94% 15.62% 13.96%
Class I 32.23% 16.78% 15.11%
Class R2 31.69% 16.34% 14.67%
Class R4 32.08% 16.67% 14.97%
Class R6 32.36% 16.91% 15.23%
Class NAV 32.37% 16.92% 15.26%
Russell 1000 Growth Index (reflects no deduction for 33.36% 18.96% 16.78%
fees, expenses, or taxes)
Russell 1000 Index (reflects no deduction for fees, 24.51% 14.28% 12.87%

expenses, or taxes)

FURTHER INFORMATION ON THE REORGANIZATION

Tax Consequences of the Reorganization

The Reorganization is intended not to result in the recognition of income, gain, or loss for U.S. federal income tax
purposes by the Acquiring Fund, the Target Fund, or the shareholders of the Target Fund or the Acquiring Fund. In
addition, the Reorganization will not take place unless the Target Fund and Acquiring Fund receive a satisfactory
opinion from K&L Gates LLP (“K&L Gates”) substantially to the effect that, on the basis of existing provisions of
the Code, U.S. Treasury Regulations promulgated thereunder, current administrative rules, pronouncements and court
decisions, the Reorganization will qualify as a “reorganization” within the meaning of Section 368(a) of the Internal

Revenue Code of 1986, as amended (the “Code”).

As aresult, it is anticipated that, with respect to the Reorganization, for U.S. federal income tax purposes:

= Under Sections 361 and 357 of the Code, no gain or loss will be recognized by the Target Fund upon: (1) the
transfer of all of its assets to the Acquiring Fund in exchange for Acquiring Fund shares and the assumption
by Acquiring Fund of substantially all liabilities of the Target Fund, or (2) the distribution by the Target Fund
of the Acquiring Fund shares to the Target Fund’s shareholders in liquidation of the Target Fund, except for
(A) any gain or loss recognized on (i) “section 1256 contracts” as defined in Section 1256(b) of the Code or
(ii) stock in a “passive foreign investment company” as defined in Section 1297(a) of the Code, and (B) any
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other gain or loss that may be required to be recognized (i) as a result of the closing of the tax year of the
Target Fund, (ii) upon the termination of a position, or (iii) upon the transfer of such asset regardless of
whether such a transfer would otherwise be a nontaxable transaction under the Code;

= Under Section 1032 of the Code, no gain or loss will be recognized by the Acquiring Fund upon the receipt
of the Target Fund’s assets solely in exchange for the issuance of the Acquiring Fund’s shares to the Target
Fund and the assumption of substantially all of the Target Fund’s liabilities by the Acquiring Fund;

= Under Section 362(b) of the Code, the tax basis of the assets of the Target Fund acquired by the Acquiring
Fund will be the same as the tax basis of those assets in the hands of the Target Fund immediately before the
transfer, adjusted for any gain or loss required to be recognized as described above;

= Under Section 1223(2) of the Code, the tax holding period of the assets of the Target Fund, other than certain
assets with respect to which gain or loss is required to be recognized as described above, in the hands of the
Acquiring Fund will include the Target Fund’s tax holding period for those assets;

=  Under Section 354 of the Code, you will not recognize gain or loss upon the exchange of your Target Fund
shares solely for Acquiring Fund shares as part of the Reorganization;

=  Under Section 358 of the Code, the aggregate tax basis of the Acquiring Fund shares you receive in the
Reorganization will be the same as the aggregate tax basis of the Target Fund shares you surrender in
exchange therefore;

= Under Section 1223(1) of the Code, the tax holding period of the Acquiring Fund shares you receive will
include the tax holding period of the Target Fund shares you surrender in the exchange, provided that you
hold the Target Fund shares as capital assets on the date of the exchange; and

= The Acquiring Fund will succeed to and take into account the items of the Target Fund described in Section
381(c) of the Code, subject to the conditions and limitations specified in Sections 381, 382, 383 and 384 of
the Code and the Regulations thereunder.

In rendering its opinion, K&L Gates will rely upon, among other considerations, reasonable assumptions, as well as
representations of the Target Fund and the Acquiring Fund.

No tax ruling has been or will be received from the Internal Revenue Service (“IRS”) in connection with the
Reorganization. An opinion of counsel is not binding on the IRS or a court, and no assurance can be given that the
IRS would not assert, or a court would not sustain, a contrary position. If the Reorganization were consummated but
did not qualify as a tax-free reorganization under the Code, you would recognize a taxable gain or loss equal to the
difference between your tax basis in your Target Fund shares and the fair market value of the Acquiring Fund shares
you received.

Prior to the Closing Date, the Target Fund will and the Acquiring Fund may declare a distribution to sharcholders that,
together with all previous distributions, will have the effect of distributing to shareholders all of its investment
company taxable income (computed without regard to the deduction for dividends paid), net tax-exempt income, if
any, and net realized capital gains, if any, including those realized on disposition of portfolio securities in connection
with the Reorganization (after reduction by any available capital loss carryforwards), through the Closing Date. These
distributions will be taxable to shareholders.

While the Acquiring Fund and Target Fund have substantially similar investment objectives and substantially
similar principal investment strategies and all securities held by the Target Fund are consistent with the Acquiring
Fund’s investment restrictions and can be held by the Acquiring Fund, prior to the Reorganization, the Target Fund
is planning to sell approximately 47% of its investments in anticipation of the Reorganization and to reinvest the
proceeds from such sales in assets that are consistent with the investment process of the Acquiring Fund’s portfolio
management team.

The tax impact of any such sales will depend on the difference between the price at which such portfolio holdings
are sold and the Target Fund’s tax basis in such holdings. Any capital gains recognized in these sales on a net basis
prior to the closing of the Reorganization will be distributed, if required, to the shareholders of the Target Fund as
capital gain dividends (to the extent of net realized long-term capital gains) and/or ordinary dividends (to the extent
of net realized short-term capital gains) during or with respect to the year of sale. It is anticipated that sales of

31



Target Fund portfolio holdings prior to the Reorganization in connection with the repositioning described above will
result in approximately $13 million of short-term capital gains (approximately $0.20 per share) and 777 million of
long-term capital gains (approximately $12.52 per share of the Target Fund).

As of June 5, 2025, the sales and purchases of portfolio securities by the Target Fund are expected to result in
brokerage commissions of approximately $69,539 (0.008%, or less than one penny per share), resulting in anticipated
capital gain of $790 million ($12.72 per share). The actual costs and capital gains may differ due to the timing of such
sales.

A Fund’s ability to carry forward capital losses, if any, and to use them to offset future gains may be limited as a result
of the Reorganization. “Pre-acquisition losses” of either the Target Fund or the Acquiring Fund (including capital loss
carryforwards, net current-year capital losses, and unrealized losses that exceed certain thresholds) may become
subject to limitations on their use to offset gains of the combined Fund. Additionally, if one Fund has net unrecognized
gains above a certain threshold as of the date of the Reorganization (“built-in gains”), the other Fund’s pre-
Reorganization losses cannot be used to offset such built-in gains if they are recognized during the five-year period
beginning on the date of the Reorganization.

In addition, the Reorganization will result in the spreading of tax benefits and tax costs across the larger shareholder
base of the combined Fund. On the one hand, the shareholders of the Target Fund will receive a proportionate share
of any “built-in” (unrealized) gains in the Acquiring Fund’s assets, as well as any taxable gains realized by the
Acquiring Fund but not distributed to its shareholders prior to the Reorganization, when such gains are eventually
distributed by the Acquiring Fund. As a result, shareholders of the Target Fund may receive larger taxable distributions
than they would have had the Reorganization not occurred. Additionally, any pre-acquisition losses of the Target Fund
(whether realized or unrealized) remaining after the operation of the limitation rules described above will become
available to offset post-Reorganization capital gains otherwise distributed to a broader group of shareholders than
would have been the case absent such Reorganization, such that the benefit of those losses to the Target Fund
shareholders may be further reduced relative to what the benefit would have been had the Reorganization not occurred.
On the other hand, any pre-acquisition losses of the Acquiring Fund remaining after the operation of the limitation
rules described above will be available to offset capital gains of the combined Fund realized after the Reorganization
other than Target Fund built-in gains (as set forth above), potentially resulting in a tax benefit to the Target Fund
shareholders.

As of August 31, 2024, the Target Fund had net unrealized appreciation equal to approximately 60% of its net
assets, and the Acquiring Fund had net unrealized appreciation equal to approximately 40% of its net assets. As of
its fiscal year end on August 31, 2024, the Target Fund had $0 of capital loss carryforwards (both short-term and
long-term) and at its fiscal year end on March 31, 2025, the Acquiring Fund had $0 of capital loss carryforwards
(both short-term and long-term).

The amount of realized and unrealized gains and losses of each Fund, as well as the size of each Fund, at the time of
the Reorganization will determine the extent to which the Funds’ respective losses, both realized and unrealized,
will be available to reduce gains realized by the combined Fund following the Reorganization, and consequently the
extent to which the combined Fund may be required to distribute gains to its shareholders earlier than would have
been the case absent the Reorganization. Thus, the impact of the rules described above will depend on factors that
are currently unknown, such that this impact cannot be calculated precisely prior to the Reorganization.

This description of the U.S. federal income tax consequences of the Reorganization is made without regard to the
particular circumstances of any shareholder. Shareholders are urged to consult their own tax advisors as to the specific
consequences to them of the Reorganization, including the applicability and effect of state, local, non-U.S. and other
tax laws.

Additional Terms of the Agreement and Plan of Reorganization
Certain terms of the Agreement are described above. The following is a summary of certain additional terms of the
Agreement. This summary and any other description of the terms of the Agreement contained in this Proxy/Prospectus

is qualified in its entirety by Exhibit A, which is the Form of Agreement and Plan of Reorganization and Termination
in its entirety that is proposed for the Reorganization.
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Conditions to Closing the Reorganization. The obligation of the Target Fund to consummate the Reorganization is
subject to the satisfaction of certain conditions, including the performance by the Acquiring Fund of all its obligations
under the Agreement and the receipt of all consents, orders, and permits necessary to consummate the Reorganization
(see Agreement, Section 6).

The obligation of the Acquiring Fund to consummate the Reorganization is subject to the satisfaction of certain
conditions, including the Target Fund’s performance of all of its obligations under the Agreement, the receipt of
certain documents and financial statements from the Target Fund, and the receipt of all consents, orders, and permits
necessary to consummate the Reorganization (see Agreement, Section 6).

The obligations of the Target Fund and the Acquiring Fund are also subject to the receipt of an opinion of K&L Gates
as to the U.S. federal income tax consequences of the Reorganization (see Agreement, Sections 6.6).

Termination of Agreement. The Board may terminate the Agreement (even if the shareholders of the Target Fund
have already approved it) at any time before the Reorganization date, (a) in the event of the other Fund’s material
breach of any representation, warranty, or covenant contained herein to be performed at or before the Closing, (b) if a
condition to its obligations has not been met and it reasonably appears that that condition will not or cannot be met,
(c) if a governmental body issues an order, decree, or ruling having the effect of permanently enjoining, restraining,
or otherwise prohibiting consummation of the Reorganization, or (d) if the Closing has not occurred on or before July
18, 2026, or another date to which the Funds agree, or by the Funds’ mutual agreement.

Expenses of the Reorganization. The costs that are expected to be incurred in connection with the Reorganization
will be borne by the Funds pro rata on the basis of the expense ratio savings within the combined fund. The Target
Fund will bear approximately $158,407, which is less than a 1 basis point impact, and less than $.01 per share NAV
impact to the Target Fund. The Acquiring Fund will bear approximately $9,318, which is less than a 1 basis point
impact, and less than $.01 per share NAV impact to the Acquiring Fund. These costs of approximately $167,725 are
comprised of legal, accounting, printing, solicitation, tabulation of proxies and audit expenses.

Notwithstanding the foregoing, the Target Fund will pay any brokerage commissions, dealer mark-ups, and similar
expenses that it may incur in connection with the purchase or sale of portfolio securities, and the Acquiring Fund will
pay all governmental fees required in connection with the registration or qualification under applicable state and
federal laws of the shares of the Acquiring Fund issued in connection with the Reorganization, except as otherwise
provided in Section 7 of the Agreement.

While the Acquiring Fund and Target Fund have substantially similar investment objectives and substantially similar
principal investment strategies and all securities held by the Target Fund are consistent with the Acquiring Fund’s
investment restrictions and can be held by the Acquiring Fund, prior to the Reorganization, the Target Fund is planning
to sell approximately 47% of its investments in anticipation of the Reorganization and invest the proceeds of such
sales due to the investment preferences of the portfolio management team.

As of June 5, 2025, the sales and purchases of portfolio securities by the Target Fund are expected to result in
brokerage commissions of approximately $69,539 (0.008%, or less than one penny per share), resulting in anticipated
capital gain of 790 million ($12.72 per share). The actual costs and capital gains may differ due to the timing of such
sales. The Target Fund will benefit from economies of scale that may lead to lower per-share fund expenses in the
future, and the potential for improved performance. Therefore, the Target Fund is expected to be the primary
beneficiary in the Reorganization.
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CAPITALIZATION

The following table sets forth the capitalization of the Target Fund as of February 28, 2025, the Acquiring Fund as of
March 31, 2025, and the pro forma combined capitalization of the Acquiring Fund as of March 31, 2025.

It is impossible to predict how many shares of the Acquiring Fund will actually be received and distributed by the
Target Fund on the Closing Date. The table below should not be relied upon to determine the amount of the Acquiring
Fund shares that will actually be received and distributed.

assets and net

Share
Funds Net assets ($) class NAY () Shares outstanding
John Hancock $676,130,386 I $15.15 44,619,267
Capital
Appreciation $1,002,472,547 NAV! $15.34 65,349,303
Fund
(Target Fund) $1,678,602,933 Total 109,968,570
Net
Assets
John Hancock $802,488,644 A $24.51 32,743,023
U.S. Growth
Fund $21,816,563 C $22.33 977,055
(Acquiring
Fund) $408,100,545 I $25.18 16,209,223
$1,494,592 R2 $24.62 60,699
$14,188,985 R4 $25.11 564,973
$219,488,608 R6! $25.40 8,641,424
$74,287,722 NAV! $25.39 2,925,529
$1,541,865,659 Total 62,121,926
Net
Assets
Reduction in net $(63,805) 1! $(0.00) (18,002,472)
assets and net
asset values per
share of the
Target Fund to
reflect the costs
ofthe $(94,602) NAVT | $(0.00) (25,870,061
Reorganization, ’ ’ T
and decrease in
outstanding
shares relative to
the net asset
value upon the
Reorganization.
Reduction in net $(4,850) A $(0.00) 0
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Share
Funds Net assets ($) class NAYV (8§) Shares outstanding
asset values per $(132) C $(0.00) 0
share of the
Acquiring Fund 5(2,466 I 5(0.00 0
to reflect the (2:466) (0.00)
costs of the
Reorganization, ) R2 $(0.00) 0
and increase in
outstanding $(86) R4 $(0.00) 0
shares relative to
net asset value $(1,326) R6 $(0.00) 26,616,795
upon the
Reorganization.
$(449) NAV! $(0.00) 39,479,242
John Hancock $802,483,794 A $24.51 32,743,023
U.S. Growth
Fund 521,816,431 C 52233 977,055
(Acquiring
Fund) (pro
forma assuming $408,098,079 I $25.18 16,209,223
Reorganization)
$1,494,583 R2 $24.62 60,699
$14,188,899 R4 $25.11 564,973
$895,553,863 R6! $25.40 35,258,219
$1,076,665,218 NAV! $25.39 42,404,771
$3,220,300,867 Total 128,217,963
Net
Assets

1 The Target Fund will transfer all its assets in Classes 1 and NAV to the Acquiring Fund Classes R6 and NAV.

If the Reorganization had taken place on April 1, 2024, in accordance with the Agreement, approximately 0.60
Acquiring Fund Class R6 shares would have been issued to holders of the Target Fund Class 1 shares in exchange for
each Class 1 share held; approximately 0.60 Acquiring Fund Class NAV shares would have been issued to holders of
the Target Fund Class NAYV shares in exchange for each Class NAV share held.

ADDITIONAL INFORMATION ABOUT THE FUNDS

The following table shows where in each Fund’s prospectus you can find additional information about the Fund. The
headings are the same in each Fund’s prospectus.

Type of Information Headings in the Prospectus

Investment objective and e Fund Summary: Investment Objective; Principal Investment Strategies;
policies Principal Risks

e Principal Investment Strategies; Principal Risks of Investing
Portfolio management e Fund Summary: Portfolio Management

e Fund Details: Investment Advisor; Subadvisor

35



Type of Information Headings in the Prospectus

Expenses e Fund Summary: Fees and Expenses
e Fund Details: Additional information about fund expenses
Custodian e Fund Details: Custodian
Shares of beneficial interest e Your Account: Choosing an Eligible Share Class; Class Cost Structure; How

Sales Charges for Class A and Class C Shares are Calculated; Sales Charge
Reductions and Waivers

Purchase of shares, e Your Account: Buying Shares; Selling Shares; Transaction Policies;
Redemption or sale of shares Additional Investor Services

Dividends, distributions, and e Your Account: Dividends and Account Policies
taxes

BOARD RECOMMENDATION

For the reasons described above, the Board, including the Independent Trustees, approved the Reorganization on
behalf of the Target Fund and the Acquiring Fund. The Board also determined that the Reorganization is in the best
interest of the Acquiring Fund and that the interests of the Acquiring Fund’s shareholders would not be diluted as a
result of the Reorganization.

The Trustees recommend that shareholders of your
Fund vote FOR the proposal to approve the
Agreement and Plan of Reorganization for your
Fund.

If shareholders do not approve the Reorganization, the Board will take such action as it deems to be in the best interests
of the Target Fund, which may include continuing to operate the Target Fund as a stand-alone fund, liquidating the
Target Fund, merging the Target Fund with other funds, or such other options the Board may consider.

CONFLICTS OF INTEREST

JHIM is expected to benefit from the Reorganization due to reduced administrative complexity and the potential for
increased assets under management, as the combined fund will offer investors potential long-term economies of scale
with a greater potential for asset growth and a simplified, potentially more attractive product offering.

VOTING RIGHTS AND REQUIRED VOTE

Each whole share of your Fund is entitled to one vote and each fractional share is entitled to a proportionate fractional
vote. Approval of the proposal described above requires the affirmative vote of a majority of the outstanding shares
of the Target Fund entitled to vote on the proposal. Shares will be voted in the aggregate, without regard to class. For
this purpose, the term “vote of a majority of the outstanding shares entitled to vote” shall mean the vote of the lesser
of:

(1) 67% or more of the voting securities present at such meeting, if more than 50% of the outstanding voting
securities of the Target Fund are present or represented by proxy; or

(2) more than 50% of the outstanding voting securities of the Target Fund.
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Shares

Quorum

Voting

In general

All shares present or by proxy are
counted towards a quorum.

Shares present at the meeting will
be voted at the meeting. Shares

present by proxy will be voted in
accordance with the voting
shareholders’ instructions.

Proxy with no voting instruction
(other than Broker non-vote)

Abstain

Considered present at the meeting. | Voted “for” a proposal.

Not voted. Same effect as a vote
“against.”

Considered present at the meeting.

Broker “non-votes” (that is, proxies from brokers or nominees indicating that such persons have not received
instructions from the beneficial owner or other persons entitled to vote shares on a particular matter with respect to
which the brokers or nominees do not have discretionary power) are not expected at the meeting as there is no routine
matter on which such brokers could vote. If your proxy is not received on a timely basis, it will not be counted. If the
required approval of the Target Fund’s sharcholders is not obtained with respect to the proposal, the Board will
consider what further action may be appropriate, which can include re-soliciting shareholders to approve the proposal.

Comparative Shareholder Rights

The Target Fund is a Series of the John Hancock Funds II and the Acquiring Fund is series of the John Hancock Funds
II1, each organized as a Massachusetts business trust under the laws of The Commonwealth of Massachusetts, and an
open-end management investment company registered under the 1940 Act. The Target Fund Trust and Acquiring
Fund Trust, as affiliated trusts within the same family of funds and organized under the same governing law, have
substantially similar organizational documents that confer identical rights to shareholders in all material respects.
Accordingly, there are no material differences between the rights of shareholders of the Target Fund Trust and the
rights of shareholders of the Acquiring Fund Trust, and such is expected to continue following the Reorganization.

INFORMATION CONCERNING THE MEETING

Solicitation of Proxies

In addition to the mailing of these proxy materials, proxies may be solicited by telephone, by fax, or in person by the
trustees, officers, and employees of your Fund; by personnel of your Fund’s investment advisor, JHIM, and its transfer
agent, John Hancock Signature Services, Inc. (“Signature Services”); or by broker-dealer firms. Proxy solicitation
services are anticipated to cost approximately $0.

Revoking Proxies

The Target Fund shareholder signing and returning a proxy by mail, or voting a proxy via telephone or internet has
the power to revoke it at any time before it is exercised:

*= By filing a written notice of revocation with the Target Fund’s transfer agent, John Hancock Signature
Services, Inc., P.O. Box 219909, Kansas City, MO 64121-9909;

= By returning a duly executed proxy with a later date before the time of the meeting; or

=  [If a shareholder has executed a proxy but is present at the meeting and wishes to vote at the meeting, by
notifying the secretary of your Fund (without complying with any formalities) at any time before it is voted.

Being present at the meeting alone does nof revoke a previously executed and returned proxy.
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Outstanding Shares and Quorum

As of June 13, 2025 (the “record date”), the numbers of shares of beneficial interest of the Target Fund outstanding
were as follows:

Shares Qutstanding
Class 1 42,035,948.30
Class NAV 2,834,043.44
Total 44,869,991.74

Only shareholders of record on the record date are entitled to notice of and to vote at the meeting. A majority of the
outstanding shares of the Target Fund that are entitled to vote, present at the meeting or represented by proxy, will be
considered a quorum for the transaction of business.

Other Business

The Board knows of no business to be presented for consideration at the meeting other than the proposal identified in
this proxy. If other business is properly brought before the meeting, proxies will be voted according to the best
judgment of the persons named as proxies.

Adjournments

If a quorum is not present or by proxy at the time any session of the meeting is called to order, the persons named as
proxies may vote those proxies that have been received to adjourn the meeting to a later date. If a quorum is present
but there are not sufficient votes in favor of the proposal, the persons named as proxies may propose one or more
adjournments of the meeting to permit further solicitation of proxies concerning the proposal. Any adjournment will
require the affirmative vote of a majority of the Target Fund’s shares at the session of the meeting to be adjourned. If
an adjournment of the meeting is proposed because there are not sufficient votes in favor of the proposal, the persons
named as proxies will vote those proxies favoring the proposal in favor of adjournment, and will vote those proxies
against the proposal against adjournment. The persons named as proxies will not vote any proxy that directs them to
abstain from voting on the proposal.

Telephone Voting

In addition to soliciting proxies by mail, by e-mail, or at the meeting, your Fund also may arrange to have votes
recorded by telephone by officers and employees of your Fund or by personnel of JHIM or Signature Services, or a
third party solicitation firm. The telephone voting procedure is designed to verify a shareholder’s identity, to allow a
shareholder to authorize the voting of shares in accordance with the shareholder’s instructions, and to confirm that the
voting instructions have been properly recorded.

= A sharcholder will be called on a recorded line at the telephone number in the Target Fund’s account records
and will be asked to provide the shareholder’s Social Security number or other identifying information.

=  The shareholder will then be given an opportunity to authorize proxies to vote his or her shares at the meeting
in accordance with the shareholder’s instructions.

= To ensure that the shareholder’s instructions have been recorded correctly, the shareholder will also receive
a confirmation of the voting instructions by mail.

= A toll-free number will be available in case the voting information contained in the confirmation is incorrect.

= [If the shareholder decides after voting by telephone to attend the meeting, the shareholder can revoke the
proxy at that time and vote the shares at the meeting.
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Internet Voting

You may also have the opportunity to submit your voting instructions via the Internet by utilizing a program provided
through a vendor. Voting via the Internet will not affect your right to vote at the meeting if you decide to attend the
meeting. Do not mail the proxy card(s) if you are voting via the Internet. To vote via the Internet, you will need the
control number that appears on your proxy card(s). These Internet voting procedures are designed to authenticate
shareholder identities, to allow shareholders to give their voting instructions, and to confirm that shareholders’
instructions have been recorded properly. If you are voting via the Internet, you should understand that there may be
costs associated with electronic access, such as usage charges from Internet access providers and telephone companies,
which costs you must bear.

To vote via the Internet:

= Read the Proxy/Prospectus and have your proxy card(s) at hand.
= Go to the website on the proxy card(s).

= Enter the control number found on your proxy card(s).

=  Follow the instructions on the website.

= To ensure that your instructions have been recorded correctly, you will receive a confirmation of your voting
instructions immediately after your submission and also by email, if chosen.

Shareholders’ Proposals

The management team of your Fund is not required and does not intend to hold meetings of shareholders each year.
Instead, meetings will be held only when and if required. Any shareholders desiring to present a proposal for
consideration at the next meeting for shareholders of your Fund must submit the proposal in writing, so that it is
received by the management team of your Fund at 200 Berkeley Street, Boston, Massachusetts 02116, within a
reasonable time before any meeting.

OWNERSHIP OF SHARES OF THE FUNDS

To the best knowledge of each Fund, as of June 13, 2025, the Trustees and officers of the Trust, each in the aggregate,
beneficially owned less than 1% of the outstanding shares of any class of shares of their respective Funds.

To the knowledge of the management team of each Fund, as of June 13, 2025, the following principal shareholders
owned of record or beneficially 5% or more of the outstanding classes of shares of the Funds. A shareholder who
owns beneficially more than 25% of any class of a Fund is deemed to control that class. Shareholders who have the
power to vote a larger percentage of shares (at least 25% of the voting shares) of the Target Fund can control the
Target Fund and determine the outcome of a shareholder meeting.

Class Name and Address Percentage Ownership

John Hancock Capital Appreciation Fund

1 JOHN HANCOCK LIFE INSURANCE 91.70% BENEFICIAL
COMPANY (U.S.A.)

201 TOWNSEND STREET, SUITE 900
LANSING MI 48933

1 JOHN HANCOCK LIFE INSURANCE 8.30% BENEFICIAL
COMPANY OF NEW YORK

100 SUMMIT LAKE DRIVE, 2ND FLOOR
VALHALLA NY 10595
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Class

Name and Address

Percentage

Ownership

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
JENNISON CAPITAL APPRECIATION

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

42.54%

RECORD

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO 2033-2036

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

11.22%

RECORD

NAV

T ROWE PRICE SERVICES INC
FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO 2029-2032
100 E PRATT ST FL 7
BALTIMORE MD 21202-1013

13.40%

RECORD

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO 2025-2028

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

9.52%

RECORD

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO EQUITY

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

9.39%

RECORD

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO - COLLEGE

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

6.78%

RECORD

NAV

T ROWE PRICE SERVICES INC

FBO ALASKA COLLEGE SAVINGS TRUST
PORTFOLIO 2037-2040

100 E PRATT ST FL 7

BALTIMORE MD 21202-1013

5.93%

RECORD

John Hancock U.S. Growth Fund

EDWARD D JONES & CO

FOR THE BENEFIT OF CUSTOMERS
12555 MANCHESTER ROAD

SAINT LOUIS MO 63131-3710

14.18%

RECORD

NATIONAL FINANCIAL SERVICES LLC
FEBO CUSTOMERS

MUTUAL FUNDS

200 LIBERTY ST # 1WFC

NEW YORK NY 10281-1015

6.74%

RECORD

PERSHING LLC
1 PERSHING PLZ
JERSEY CITY NJ 07399-0001

22.89%

RECORD
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Class

Name and Address

Percentage

Ownership

RAYMOND JAMES

OMNIBUS FOR MUTUAL FUNDS
HOUSE ACCT FIRM

880 CARILLON PKWY

ST PETERSBURG FL 33716-1100

14.43%

RECORD

NATIONAL FINANCIAL SERVICES LLC
FEBO CUSTOMERS

MUTUAL FUNDS

200 LIBERTY ST # 1WFC

NEW YORK NY 10281-1015

9.62%

RECORD

AMERICAN ENTERPRISE
INVESTMENT SVC

707 2ND AVE S
MINNEAPOLIS MN 55402-2405

9.58%

RECORD

LPL FINANCIAL

OMNIBUS CUSTOMER ACCOUNT
ATTN: MUTUAL FUND TRADING
4707 EXECUTIVE DRIVE

SAN DIEGO CA 92121-3091

6.75%

RECORD

WELLS FARGO CLEARING
SERVICES, LLC

SPECIAL CUSTODY ACCT

FOR THE EXCLUSIVE BENEFIT OF
CUSTOMER

2801 MARKET ST

SAINT LOUIS MO 63103-2523

5.13%

RECORD

RBC CAPITAL MARKETS LLC

MUTUAL FUND OMNIBUS PROCESSING
ATTN MUTUAL FUND PRODUCT GRP
250 NICOLLETT MALL STE 1800
MINNEAPOLIS MN 55401-7583

5.02%

RECORD

AMERICAN ENTERPRISE
INVESTMENT SVC

707 2ND AVE S
MINNEAPOLIS MN 55402-2405

24.82%

RECORD

LPL FINANCIAL

OMNIBUS CUSTOMER ACCOUNT
ATTN: MUTUAL FUND TRADING
4707 EXECUTIVE DRIVE

SAN DIEGO CA 92121-3091

19.54%

RECORD

NATIONAL FINANCIAL SERVICES LLC
FEBO CUSTOMERS

MUTUAL FUNDS

200 LIBERTY ST # 1WFC

NEW YORK NY 10281-1015

18.89%

RECORD

PERSHING LLC
1 PERSHING PLZ
JERSEY CITY NJ 07399-0001

12.33%

RECORD
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Class

Name and Address

Percentage

Ownership

RBC CAPITAL MARKETS LLC

MUTUAL FUND OMNIBUS PROCESSING
ATTN MUTUAL FUND PRODUCT GRP
250 NICOLLETT MALL STE 1800
MINNEAPOLIS MN 55401-7583

5.90%

RECORD

RAYMOND JAMES

OMNIBUS FOR MUTUAL FUNDS
HOUSE ACCT FIRM

880 CARILLON PKWY

ST PETERSBURG FL 33716-1100

5.61%

RECORD

R2

LPL FINANCIAL

OMNIBUS CUSTOMER ACCOUNT
ATTN: MUTUAL FUND TRADING
4707 EXECUTIVE DRIVE

SAN DIEGO CA 92121-3091

32.30%

RECORD

R2

ASCENSUS TRUST COMPANY

FBO ILGENFRITZ CONSULTING LLC
RETIREMENT

PO BOX 10758

FARGO ND 58106-0758

17.49%

BENEFICIAL

R2

ASCENSUS TRUST COMPANY
FBO MAB BUSINESS SERVICES
RETIREMENT PL

PO BOX 10758

FARGO ND 58106-0758

10.00%

BENEFICIAL

R2

ASCENSUS TRUST COMPANY
FBO CAREY LOHRENZ
PORTRAITURE INC

PO BOX 10758

FARGO ND 58106-0758

8.37%

BENEFICIAL

R2

MLPF&S FOR THE SOLE BENEFIT

OF ITS CUSTOMERS

ATTN: FUND ADMINISTRATION

4800 DEER LAKE DRIVE EAST 2ND FL
JACKSONVILLE FL 32246-6484

6.34%

RECORD

R2

MG TRUST COMPANY CUST

FBO BRONSON COMMUNITY SCHOOLS
717 17TH ST STE 1300

DENVER CO 80202-3304

6.00%

BENEFICIAL

R4

STATE STREET BANK AND TRUST AS
TRUSTEE AND OR CUSTODIAN

FBO ADP ACCESS PRODUCT

1 LINCOLN ST

BOSTON MA 02111-2901

99.86%

BENEFICIAL

R6

JOHN HANCOCK LIFE INSURANCE
COMPANY (USA)

ATTN: JHRPS TRADING OPS

200 BERKELEY ST

BOSTON MA 02116-5022

54.89%

BENEFICIAL
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Class Name and Address Percentage Ownership

R6 EDWARD D JONES & CO 25.45% RECORD
FOR THE BENEFIT OF CUSTOMERS
12555 MANCHESTER ROAD
SAINT LOUIS MO63131-3710

NAV | JOHN HANCOCK LIFE INSURANCE 100% BENEFICIAL
COMPANY (U.S.A.)
201 TOWNSEND STREET, SUITE 900
LANSING MI 48933

EXPERTS

The financial highlights and financial statements of the Target Fund, included in the Target Fund’s Annual Report to
Shareholders for the fiscal year ended August 31, 2024 (File No. 811-21779), have been audited by
PricewaterhouseCoopers LLP (“PwC”). These financial highlights and financial statements in addition to the
unaudited financial highlights and financial statements included in the Target Fund’s Semiannual Report to
Shareholders for the six months ended February 28, 2025 (File No. 811-21779), have been incorporated by reference
into the Proxy/Prospectus and SAI insofar as they relate to the Target Fund.

The financial highlights and financial statements of the Acquiring Fund, included in the Acquiring Fund’s Annual
Report to Shareholders for the fiscal year ended March 31, 2025 (File No. 811-21777), have been audited by
PricewaterhouseCoopers LLP (“PwC”). These financial highlights and financial statements in addition to the
unaudited financial highlights and financial statements included in the Acquiring Fund’s Semiannual Report to
Shareholders for the six months ended September 30, 2024 (File No. 811-21777), have been incorporated by reference
into the Proxy/Prospectus and SAI insofar as they relate to the Acquiring Fund.

Each Fund will furnish, without charge, a copy of its most recent Annual and Semiannual Report to any shareholder
upon request.

The audited annual financial statements and financial highlights have been included in reliance on the reports of PwC,
given on its authority as an expert in accounting and auditing.

AVAILABLE INFORMATION

Each Fund is subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and the
1940 Act, and files reports, proxy materials and other information with the SEC. Such materials are available on the
SEC’s EDGAR Database on its website at sec.gov, and copies may be obtained, after paying a duplicating fee, by
email request addressed to publicinfo@sec.gov.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000089843024000967/8dcff6eb43b8f7a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000089843024000967/8dcff6eb43b8f7a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000114554925027479/8dd866a6876e52b.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1331971/000114554925027479/8dd866a6876e52b.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001329954/000114554925029454/8dd8f3961d22f7d.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001329954/000114554925029454/8dd8f3961d22f7d.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000089843024001092/8dd04341d8f9167.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1329954/000089843024001092/8dd04341d8f9167.htm

EXHIBIT A
FORM OF

AGREEMENT AND PLAN OF REORGANIZATION AND TERMINATION

THIS AGREEMENT AND PLAN OF REORGANIZATION AND TERMINATION (the
“Agreement”) is made as of [ ], 2025, between John Hancock Funds II, a Massachusetts
business trust (the “Acquired Fund Trust”), on behalf of its series, John Hancock Capital
Appreciation Fund (the “Acquired Fund”) and John Hancock Funds III, a Massachusetts business
trust (the “Acquiring Fund Trust” and collectively with the Acquired Fund Trust, the “Trusts) on
behalf of its series, John Hancock U.S. Growth Fund (the “Acquiring Fund” and collectively with
the Acquired Fund, the “Funds”) (Each of the Funds is sometimes referred to herein as a “Fund,”
and each of the Trusts is sometimes referred to herein as a “Trust”). Notwithstanding anything to
the contrary contained herein, (1) all agreements, covenants, representations, warranties, actions,
and obligations (collectively, “Obligations”) of and by either Fund, and of and by either Trust on
its Fund’s behalf, contained herein shall be deemed to be the Obligations of the applicable Fund
only, (2) all rights and benefits created hereunder in favor of either Fund shall inure to and be
enforceable by the applicable Trust on the applicable Fund’s behalf, and (3) in no event shall any
other series of either Trust or the assets thereof be held liable with respect to the breach or other
default by a Fund or a Trust of its Obligations set forth herein.

The Trusts, on behalf of their respective Funds, wish to effect a reorganization described
in section 368(a)(1)(C) (all “section” references are to the Internal Revenue Code of 1986, as
amended (the “Code”), unless otherwise noted), and intend this Agreement to be, and adopt it as, a
“plan of reorganization” (within the meaning of the regulations under the Code (the
“Regulations”)). The reorganization shall consist of (1) the transfer of all of the Acquired Fund’s
assets to the Acquiring Fund in exchange for shares in the Acquiring Fund and the Acquiring
Fund’s assumption of all of the Acquired Fund’s liabilities, (2) the distribution of those shares pro
rata to the Acquired Fund’s shareholders in exchange for their shares therein and in complete
liquidation thereof (for federal tax purposes), and (3) the Acquired Fund’s termination, all on the
terms and conditions set forth herein (all the foregoing transactions being referred to herein as the
“Reorganization”).

Each of the Trusts is duly organized and validly existing under, and in conformity with,
the laws of the Commonwealth of Massachusetts, and has the power to own all of its assets and to
carry out its obligations under this Agreement. Each of the Trusts is qualified as a foreign
association in every jurisdiction where required, except to the extent that failure to so qualify would
not have a material adverse effect on such Trust. The Acquired Fund Trust is duly registered under
the Investment Company Act of 1940, as amended (the “1940 Act”), as an open-end management
investment company and such registration has not been revoked or rescinded and is in full force
and effect, and is duly established and designated in accordance with the applicable provisions of
the Acquired Fund Trust’s Amended and Restated Declaration of Trust dated January 22, 2016, as
amended (the “Acquired Fund Trust Declaration”). The Acquiring Fund Trust is duly registered
under the 1940 Act, as an open-end management investment company and such registration has
not been revoked or rescinded and is in full force and effect, and is duly established and designated
in accordance with the applicable provisions of the Acquiring Fund Trust’s Amended and Restated
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Declaration of Trust dated January 22, 2016, as amended (the “Acquiring Fund Trust Declaration”
and collectively with the Acquired Fund Trust Declaration, the “Trust Declarations”).

Each of the Trust’s board of trustees (each, a “Board” and collectively, the “Boards”),
including a majority of its members who are not “interested persons” (as that term is defined in the
1940 Act) (1) has duly approved this Agreement and the transactions contemplated hereby and has
duly authorized its performance hereof on its Fund’s behalf and consummation of the
Reorganization by all necessary Board action and (2) has determined that participation in the
Reorganization is in the best interests of its Fund and that the interests of the existing shareholders
thereof will not be diluted as a result of the Reorganization.

The Acquired Fund offers two classes of shares, designated Class 1 and Class NAV shares
(“Class 1 Acquired Fund Shares” and “Class NAV Acquired Fund Shares”, respectively, and
collectively, “Acquired Fund Shares”). The Acquiring Fund offers seven classes of shares,
designated Class A, Class C, Class I, Class R2, Class R4, Class R6 and Class NAV shares “Class
R6 Acquiring Fund Shares”, and “Class NAV Acquiring Fund Shares”, respectively, and
collectively, “Acquiring Fund Shares”). The Acquiring Fund's Class A, Class C, Class I, Class R2
and Class R4 shares are not involved in the Reorganization.

In consideration of the mutual promises contained herein, the parties agree as follows:

1. PLAN OF REORGANIZATION AND TERMINATION

11 Subject to the requisite approval of the Acquired Fund’s shareholders and the terms
and conditions set forth herein, the Acquired Fund shall assign, sell, convey, transfer, and deliver
all of its assets described in paragraph 1.2 (the “Assets”) to the Acquiring Fund. In exchange
therefor, the Acquiring Fund shall —

@ issue and deliver to the Acquired Fund the number of full and fractional (all
references herein to “fractional” shares meaning fractions rounded to the eighth decimal
place) Class R6 Acquiring Fund Shares determined by dividing the Acquired Fund Value
attributable to Class 1 Acquired Fund Shares (determined pursuant to paragraph 2.1) by
the Net Asset Value (the “NAV”) of a Class R6 Acquiring Fund Share and Class NAV
Acquiring Fund Shares determined by dividing the Acquired Fund Value attributable to
Class NAV Acquired Fund Shares (determined pursuant to paragraph 2.1) by the NAV of
a Class NAV Acquiring Fund Share, and

®) assume all of the Acquired Fund’s liabilities described in paragraph 1.3
(the “Liabilities™).

Those transactions shall take place at the “Closing” (as defined in paragraph 3.1).

12 The Assets shall consist of all assets and property of every kind and nature --
including all cash, cash equivalents, securities, commodities, futures interests, receivables
(including interest and dividends receivable), claims and rights of action, rights to register shares
under applicable securities laws, goodwill, and books and records — the Acquired Fund owns at
the “Valuation Time” (as defined in paragraph 2.1) and any deferred and prepaid expenses shown
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as assets on the Acquired Fund’s books at that time; and the Acquired Fund has no unamortized
or unpaid organizational fees or expenses that have not previously been disclosed in writing to the
Acquiring Fund Trust.

13. The Liabilities shall consist of all of the Acquired Fund’s liabilities, debts,
obligations, and duties of whatever kind or nature existing at the Valuation Time, whether absolute,
accrued, contingent, or otherwise, whether known or unknown, whether or not arising in the
ordinary course of business, whether or not determinable at the “Effective Time” (as defined in
paragraph 3.1), and whether or not specifically referred to herein. Notwithstanding the foregoing,
the Acquired Fund shall use its best efforts to discharge all its known liabilities, debts, obligations,
and duties before the Effective Time.

14. If the dividends and/or other distributions the Acquired Fund has paid through the
Effective Time for its current taxable year do not equal or exceed the sum of its (a) “investment
company taxable income” (within the meaning of section 852(b)(2)), computed without regard to
any deduction for dividends paid, plus (b) “net capital gain” (as defined in section 1222(11)), after
reduction by any capital loss carryovers, for that year through that time (including any such gain
realized and recognized pursuant to the transactions comprising the Reorganization), then at or as
soon as practicable before that time, the Acquired Fund shall declare and pay to its shareholders
of record one or more dividends and/or other distributions so that it will have distributed
substantially all of that income and gain -- and in no event less than the sum of 98% of its “ordinary
income” plus 98.2% of its “capital gain net income,” as those terms are defined in section
4982(e)(1) and (2), respectively -- for all federal income and excise tax periods ending at or before
the Effective Time, and treating its current taxable year as ending at that time, such that the
Acquired Fund will have no tax liability under sections 852 or 4982 for the current and any prior
tax periods.

15. At the Effective Time (or as soon thereafter as is reasonably practicable), the
Acquired Fund shall distribute the various classes of Acquiring Fund Shares it receives pursuant
to paragraph 1.1(a) to the Acquired Fund shareholders of record at the Effective Time (each, a
“Shareholder”), in proportion to their Acquired Fund Shares of the corresponding classes then so
held and in constructive exchange therefor, and shall completely liquidate (which shall be treated
as a complete liquidation of the Acquired Fund for federal tax purposes, within the meaning of
section 1.368-2(m)(1)(iv) of the Regulations). That distribution shall be accomplished by the
Acquiring Fund Trust’s transfer agent’s opening accounts on the Acquiring Fund’s shareholder
records in the names of the Shareholders (except Shareholders in whose names accounts thereon
already exist) and transferring those Acquiring Fund Shares to those newly opened and existing
accounts. Pursuant to that transfer, each Shareholder’s account shall be credited with the respective
pro rata number of full and fractional Acquiring Fund Shares of the applicable class due to that
Shareholder. The aggregate NAV of Acquiring Fund Shares of a class to be so credited to each
Shareholder’s account shall equal the aggregate NAV of the Acquired Fund Shares of the
corresponding class that Shareholder holds at the Effective Time. All issued and outstanding
Acquired Fund Shares, including any represented by certificates, shall simultaneously be canceled
on the Acquired Fund’s shareholder records. The Acquiring Fund Trust shall not issue certificates
representing the Acquiring Fund Shares issued in connection with the Reorganization.
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16, Any transfer taxes payable on issuance and transfer of Acquiring Fund Shares in a
name other than that of the registered holder on the Acquired Fund’s shareholder records of the
Acquired Fund Shares actually or constructively exchanged therefor shall be paid by the transferee
thereof, as a condition of that issuance and transfer.

17. After the Effective Time, the Acquired Fund shall not conduct any business except
in connection with its termination. As soon as reasonably practicable after distribution of the
Acquiring Fund Shares pursuant to paragraph 1.5 -- as provided there, on making that distribution
the Acquired Fund’s liquidation shall be complete for federal tax purposes -- (a) the Acquired Fund
shall be terminated and (b) the Acquired Fund shall make all filings and take all other actions in
connection therewith necessary and proper to effect that termination.

18. Any reporting responsibility of the Acquired Fund to a public authority, including
the responsibility for filing regulatory reports, tax returns, and other documents with the Securities
and Exchange Commission (the “Commission”), any state securities commission, any federal,
state, and local tax authorities, and any other relevant regulatory authority, is and shall remain its
responsibility up to and including the date on which it is terminated. In furtherance of the
foregoing, after the Effective Time, except as otherwise determined by the Acquiring Fund Trust,
the Acquired Fund shall prepare, or shall cause its agents to prepare, any federal, state, and local
tax returns required to be filed by it with respect to the Acquired Fund’s final taxable year ending
with its complete liquidation and for any prior periods or taxable years and shall cause those tax
returns to be duly filed with the appropriate taxing authorities.

2. VALUATION

21, For purposes of paragraph 1.1(a), the Acquired Fund Value shall be (a) the value
of the Assets computed immediately after the close of regular trading on the New York Stock
Exchange (the “NYSE”) and the Acquired Fund’s declaration of dividends and/or other
distributions, if any, on the date of the Closing (the “Valuation Time”), using the valuation
procedures set forth in the Acquired Fund’s then-current prospectus and statement of additional
information (the “Pro/SAI”) including the Acquired Fund valuation procedures established by its
Board (collectively, the “Valuation Procedures”), less (b) the amount of the Liabilities at the
Valuation Time.

22 For purposes of paragraph 1.1(a), the NAV per share of each class of Acquiring
Fund Shares shall be computed at the Valuation Time, using the Valuation Procedures.

23, All computations pursuant to paragraphs 2.1 and 2.2 shall be made (a) by the
Adviser, or (b) the Pricing Committee in the case of securities subject to fair valuation, in
accordance with the respective Valuation Procedures.

3. CLOSING AND EFFECTIVE TIME

3l Unless the Trusts agree otherwise, all acts necessary to consummate the
Reorganization (the “Closing”) shall be deemed to occur simultaneously as of immediately after
the close of business (4:00 p.m., Eastern Time) on a date as to which they agree (the “Effective
Time”). If, at or immediately before the Valuation Time, (a) the NYSE or another primary trading
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market for Fund securities of either Fund (each, an “Exchange”) is closed to trading or trading
thereon is restricted or (b) trading or the reporting of trading on an Exchange or elsewhere is
disrupted, so that, in either Board’s judgment, accurate appraisal of the value of either Fund’s net
assets and/or the NAV per share of any class of Acquiring Fund Shares is impracticable, the date
of the Closing (and, therefore, the Valuation Time and the Effective Time) shall be postponed until
the first business day on which that Exchange is open for regular trading after the day when that
trading has been fully resumed and that reporting has been restored. The Closing shall be held at
the Acquiring Fund Trust’s offices or at another place as to which the Trusts agree.

32 The Acquired Fund shall direct the custodian of the Acquired Fund’s assets to
deliver at the Closing a certificate of an authorized officer (the “Certificate”) stating that (a) the
Assets it holds will be transferred to the Acquiring Fund at the Effective Time and (b) all necessary
taxes in connection with the delivery of the Assets, including all applicable federal and state stock
transfer stamps, if any, have been paid or provision for payment has been made.

33, The Acquired Fund shall direct its transfer agent to deliver to the Acquiring Fund at
or immediately after the Closing a Certificate stating that its records contain (a) the name, address,
and taxpayer identification number of each Shareholder, (b) the number of full and fractional shares
in each outstanding class of Acquired Fund Shares each Shareholder owns, and (c) the dividend
reinvestment elections, if any, applicable to each Shareholder, all at the Effective Time.

34, The Acquiring Fund Trust shall direct its transfer agent to deliver to the Acquired
Fund, (a) at the Closing, a confirmation, or other evidence satisfactory to the Acquired Fund, that the
Acquiring Fund Shares to be issued to the Acquired Fund pursuant to paragraph 1.1(a) have been
credited to the Acquired Fund’s account on the Acquiring Fund’s shareholder records and (b) at
or as soon as reasonably practicable after the Closing, a Certificate as to the opening of accounts
on those records in the names of the Shareholders (except Shareholders in whose names accounts
thereon already exist).

35, Each Trust, on behalf of their respective Funds, shall deliver to the other at the
Closing (a) a Certificate in form and substance satisfactory to the recipient and dated the Effective
Time, to the effect that the representations and warranties it made herein are true and correct at the
Effective Time except as they may be affected by the transactions contemplated hereby and (b)
bills of sale, checks, assignments, share certificates, receipts, and/or other documents the Acquiring
Fund Trust determines to be needed.

4. REPRESENTATIONS AND WARRANTIES

(@ The Acquired Fund Trust, on behalf of itself and the Acquired Fund, represents and
warrants to the Acquiring Fund Trust, on behalf of the Acquiring Fund, as follows:

411.  The Acquired Fund Trust (a) is a Massachusetts business trust that is duly
organized, validly existing, and in good standing under the laws of the Commonwealth of
Massachusetts, and operates pursuant to the Acquired Fund Trust Declaration, (b) is duly
registered under the 1940 Act as an open-end management investment company, which
registration has not been revoked or rescinded and is in full force and effect, and (c) has the
power to own all its properties and assets and to carry on its business described in its current
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registration statement on Form N-2;

412 The Acquired Fund is a duly established and designated series of the
Acquired Fund Trust, in accordance with the applicable provisions of the Acquired Fund
Trust Declaration, and the 1940 Act;

413.  The execution, delivery, and performance hereof have been duly authorized
at the date hereof by all necessary action on the part of the Acquired Fund’s Board, which
has made the determinations required by Rule 17a-8(a) under the 1940 Act; and this
Agreement constitutes a valid and legally binding obligation of the Acquired Fund Trust,
with respect to the Acquired Fund, enforceable in accordance with its terms, except as they
maybe limited by bankruptcy, insolvency, fraudulent transfer, reorganization, receivership,
moratorium, and similar laws affecting the rights and remedies of creditors generally and
by general principles of equity;

414. At the Effective Time, the Acquired Fund Trust, on the Acquired Fund’s
behalf, will have good and marketable title to the Assets and full right, power, and authority
to sell, assign, transfer, and deliver the Assets hereunder free of any liens or other
encumbrances (except securities that are subject to “securities loans,” as referred to in
section 851(b)(2), or are restricted to resale by their terms); and on delivery and payment
for the Assets, the Acquiring Fund Trust, on the Acquiring Fund’s behalf, will acquire
good and marketable title thereto, subject to no restrictions on the full transfer thereof,
including restrictions that might arise under the Securities Act of 1933, as amended (the
“1933 Act”);

415, The Acquired Fund Trust, with respect to the Acquired Fund, is not
currently engaged in, and its execution, delivery, and performance hereof and
consummation of the Reorganization will not result in, (a) a conflict with or material
violation of any provision of Massachusetts law, or the Acquired Fund Trust Declaration
or the Acquired Fund Trust’s Bylaws, or any agreement, indenture, instrument, contract, lease,
or other undertaking (each, an “Undertaking”) to which the Acquired Fund Trust, with
respect to the Acquired Fund or on its behalf, is a party or by which it is bound or (b) the
acceleration of any obligation, or the imposition of any penalty, under any Undertaking,
judgment, or decree to which the Acquired Fund Trust, with respect to the Acquired Fund,
is a party or by which it is bound;

416. At or before the Effective Time, either (a) all material contracts and other
commitments of or applicable to the Acquired Fund (other than this Agreement and certain
investment contracts, including options, futures, forward contracts, and swap agreements)
will terminate or (b) provision for discharge, and/or the Acquiring Fund’s assumption, of
any liabilities of the Acquired Fund thereunder will be made, without either Fund incurring
any liability or penalty with respect thereto and without diminishing or releasing any rights
the Acquired Fund may have had with respect to actions taken or omitted or to be taken by
any other party thereto before the Closing;

417.  No litigation, administrative proceeding, action, or investigation of or
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before any court, governmental body, or arbitrator is presently pending or, to the Acquired
Fund Trust’s knowledge, threatened against the Acquired Fund or any of its properties or
assets that, if adversely determined, would materially and adversely affect the Acquired
Fund’s financial condition or the conduct of its business; and the Acquired Fund Trust, on
the Acquired Fund’s behalf, knows of no facts that might form the basis for the institution
of any such litigation, proceeding, action, or investigation and is not a party to or subject to
the provisions of any order, decree, judgment, or award of any court, governmental body,
or arbitrator that materially and adversely affects the Acquired Fund’s business or the
Acquired Fund Trust’s ability to consummate the transactions contemplated hereby;

418 The Acquired Fund’s Statement of Assets and Liabilities, Schedule of
Investments, Statement of Operations, Statement of Cash Flows, and Statement of Changes
in Net Assets (each, a “Statement”) at and for the fiscal year (in the case of the last
Statement, for the two fiscal years) ended August 31, 2024, have been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm (“PwC”),
and are in accordance with generally accepted accounting principles consistently applied
in the United States (“GAAP”); those Statements present fairly, in all material respects, the
Acquired Fund’s financial condition at that date in accordance with GAAP and the results
of its operations and changes in its net assets for the period(s) then ended; and, to the
Acquired Fund’s management’s best knowledge and belief, there are no known contingent
liabilities of the Acquired Fund required to be reflected on a Statement of Assets and
Liabilities (including the notes thereto) in accordance with GAAP at that date that are not
disclosed therein;

419.  Since August 31, 2024, there has not been any material adverse change in
the Acquired Fund’s financial condition, assets, liabilities, or business, other than changes
occurring in the ordinary course of business, or any incurrence by the Acquired Fund of
indebtedness maturing more than one year from the date that indebtedness was incurred,
for purposes of this representation and warranty, a decline in the Acquired Fund’s NAV
due to declines in market values of securities the Acquired Fund holds, the discharge of the
Acquired Fund’s liabilities, or the redemption of Acquired Fund Shares by its shareholders
will not constitute a material adverse change;

4110.  All federal, state, and local tax returns, dividend reporting forms, and other
tax-related reports (collectively, “Returns”) of the Acquired Fund required by law to have
been filed by the Effective Time (including any properly and timely filed extensions of
time to file) will have been timely filed and are or will be correct in all material respects,
and all federal and other taxes shown as due or required to be shown as due on those
Returns will have been paid or provision will have been made for the payment thereof
(except for amounts that alone or in the aggregate would not reasonably be expected to
have a material adverse effect); to the best of the Acquired Fund Trust’s knowledge, no
such Return is currently under audit and no assessment has been asserted with respect to
those Returns; and the Acquired Fund (a) is in compliance in all material respects with all
applicable Regulations pertaining to (1) the reporting of dividends and other distributions
on and redemptions of its shares, (2) withholding in respect thereof, and (3) shareholder
basis reporting, (b) has withheld in respect of dividends and other distributions and paid to
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the proper taxing authorities all taxes required to be withheld, and (c) is not liable for any
material penalties that could be imposed thereunder;

4111.  The Acquired Fund is not classified as a partnership, and instead is classified
as an association that is taxable as a corporation, for federal tax purposes and either has
elected the latter classification by filing Form 8832 with the Internal Revenue Service
(“IRS”) or is a “publicly traded partnership” (as defined in section 7704(b)) that is treated
as a corporation; the Acquired Fund is an “investment company” (as defined in section
368(a)(2)(F)(iii)) and a “fund” (as defined in section 852(g)(2), eligible for treatment under
section 851(g)(1)); the Acquired Fund has elected to be a “regulated investment company”
under Part I of Subchapter M of Chapter 1 of Subtitle A of the Code (“Subchapter M”)
(“RIC™); for each taxable year of its operation (including the taxable year that will end at
the Effective Time (“current year™)), the Acquired Fund has met (and for the current year
will meet) the requirements of Subchapter M for qualification and treatment as a RIC and
has been (and for the current year will be) eligible to and has computed (and for the current
year will compute) its federal income tax under section 852; and the Acquired Fund has no
earnings and profits accumulated in any taxable year in which the provisions of Subchapter
M did not apply to it;

4112, The Acquired Fund is in the same line of business as the Acquiring Fund is
in, for purposes of section 1.368-1(d)(2) of the Regulations, and did not enter into that line
of business as part of the plan of reorganization; from the time the Board approved the
transactions contemplated hereby (the “Approval Time”) through the Effective Time, the
Acquired Fund has invested and will invest its assets in a manner that ensures its
compliance with the foregoing and paragraph 4.1.11; from the time it commenced
operations through the Effective Time, the Acquired Fund has conducted and will conduct
its “historic business” (within the meaning of that section) in a substantially unchanged
manner; and from the Approval Time through the Effective Time, the Acquired Fund (1)
has not disposed of and/or acquired, and will not dispose of and/or acquire, any assets (a)
for the purpose of satisfying the Acquiring Fund’s investment objective or policies or (b)
for any other reason except in the ordinary course of its business as a RIC and (2) has not
changed, and will not change, its historic investment policies in connection with the
Reorganization;

4113.  Atthe Effective Time, (1) at least 33'4% of the Acquired Fund’s Fund assets
-- including, for these purposes, a proportionate share of the Fund assets of any RIC
(including an exchange-traded fund that is a RIC) in which the Acquired Fund invests --
will meet the Acquiring Fund’s investment objective, strategies, policies, risks, and
restrictions (collectively, “Investment Criteria”), (2) the Acquired Fund will not have
altered its portfolio in connection with the Reorganization to meet that 334% threshold, and
(3) the Acquired Fund will not have modified any of its Investment Criteria as part of the plan
of reorganization, for purposes of section 1.368-1(d)(2) of the Regulations;

4114, To the best of the Acquired Fund’s management’s knowledge, there is no
plan or intention by the Acquired Fund’s shareholders to redeem, sell, exchange, or
otherwise dispose of a number of Acquired Fund Shares (or Acquiring Fund Shares to be
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received in the Reorganization), in connection with the Reorganization, that would reduce
their ownership of the Acquired Fund Shares (or the equivalent Acquiring Fund Shares) to
a number of shares that is less than 50% of the current number of Acquired Fund Shares
outstanding;

4115 During the five-year period ending at the Effective Time, neither the
Acquired Fund nor any person “related” (within the meaning of section 1.368-1(¢)(4) of
the Regulations (“Related”), without regard to section 1.368-1(e)(4)(i)(A) thereof) to it will
have (1) acquired Acquired Fund Shares with consideration other than Acquiring Fund
Shares or Acquired Fund Shares, or (2) made distributions with respect to Acquired Fund
Shares except for (i) normal, regular dividend distributions made pursuant to the Acquired
Fund’s historic dividend-paying practice and (ii) other distributions declared and paid to
ensure the Acquired Fund’s continuing qualification as a RIC and to avoid the imposition
of fund-level tax;

4116, All issued and outstanding Acquired Fund Shares are, and at the Effective
Time will be, duly and validly issued and outstanding, fully paid, and non-assessable by
the Acquired Fund and have been offered and sold in every state and the District of
Columbia in compliance in all material respects with applicable registration requirements
of the 1933 Act and state securities laws; all issued and outstanding Acquired Fund Shares
will, at the Effective Time, be held by the persons and in the amounts set forth on the
Acquired Fund’s shareholder records (as provided in the Certificate to be delivered
pursuant to paragraph 3.3); and the Acquired Fund does not have outstanding any options,
warrants, or other rights to subscribe for or purchase any Acquired Fund Shares, nor are
there outstanding any securities convertible into any Acquired Fund Shares, and in regard
to the statement that the outstanding shares will be non-assessable, it is noted that the
Acquired Fund Trust is a “Massachusetts business trust” and under Massachusetts law,
shareholders could, under certain circumstances, be held personally liable for the
obligations of the Acquired Fund;

41.17.  The Acquired Fund incurred the Liabilities, which are associated with the
Assets, in the ordinary course of its business;

4118.  The Acquired Fund is not under the jurisdiction of a court in a “title 11 or
similar case” (as defined in section 368(a)(3)(A));

4119. Not more than 25% of the value of the Acquired Fund’s total assets
(excluding cash, cash items, and Government securities) is invested in the stock and
securities of any one issuer, and not more than 50% of the value of those assets is invested
in the stock and securities of five or fewer issuers; provided that a proportionate share of
the assets of any RIC in which the Acquired Fund invests (and not the securities issued by
the RIC itself) shall be taken into account for this purpose;

4120.  On the effective date of the Registration Statement (as defined in paragraph
4.3.1), at the time of the Shareholders Meeting (as defined in paragraph 5.2), and at the
Effective Time, the Acquired Fund’s Pro/SAI will (a) conform in all material respects to
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the applicable requirements of the 1933 Act and the 1940 Act and the rules and regulations
of the Commission thereunder and (b) not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading;

4121.  The information to be furnished by the Acquired Fund for use in no-action
letters, applications for orders, the Registration Statement, and other documents filed orto
be filed with any federal, state, or local regulatory authority (including the Financial
Industry Regulatory Authority, Inc. (“FINRA”)) that may be necessary in connection with
the transactions contemplated hereby will be accurate and complete in all material respects,
will comply in all material respects with federal securities laws and other laws and
regulations, and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading;

4122.  The Acquiring Fund Shares to be delivered to the Acquired Fund hereunder
are not being acquired for the purpose of making any distribution thereof, other than in
accordance with the terms hereof; and

4123.  The Acquired Fund Trust Declaration permits the Acquired Fund to vary its
shareholders’ investment; the Acquired Fund does not have a fixed pool of assets is a
managed Fund of securities, and John Hancock Investment Management LLC (the
“Advisor”), and each investment sub-adviser thereof have the authority to buy and sell
securities for it.

42 The Acquiring Fund Trust, on behalf of itself and the Acquiring Fund, represents
and warrants to the Acquired Fund Trust, on behalf of the Acquired Fund as follows:

421.  The Acquiring Fund Trust (a) is a Massachusetts business trust, that is duly
organized, validly existing, and in good standing under the laws of the Commonwealth of
Massachusetts, (b) is duly registered under the 1940 Act as an open-end management
investment company, which registration has not been revoked or rescinded and is in full
force and effect, and (c) has the power to own all its properties and assets and to carry on
its business described in its current registration statement on Form N-1A;

422.  The Acquiring Fund is a duly established and designated series of the
Acquiring Fund Trust, in accordance with the applicable provisions of the Acquiring Fund
Trust Declaration, and the 1940 Act;

423.  The execution, delivery, and performance hereof have been duly authorized
at the date hereof by all necessary action on the part of the Acquiring Fund’s Board, which
has made the determinations required by Rule 17a-8(a) under the 1940 Act; and this
Agreement constitutes a valid and legally binding obligation of the Acquiring Fund Trust,
with respect to the Acquiring Fund, enforceable in accordance with its terms, except as
they may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
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receivership, moratorium, and similar laws affecting the rights and remedies of creditors
generally and general principles of equity;

424.  No consideration other than Acquiring Fund Shares (and the Acquiring
Fund’s assumption of the Liabilities) will be issued in exchange for the Assets in the
Reorganization;

425.  The Acquiring Fund Trust, with respect to the Acquiring Fund, is not currently
engaged in, and its execution, delivery, and performance hereof and consummation of the
Reorganization will not result in, (a) a conflict with or material violation of any provision
of Massachusetts law, the Acquiring Fund Trust Declaration or the Acquiring Fund Trust’s
Bylaws, or any Undertaking to which the Acquiring Fund Trust, with respect to the
Acquiring Fund or on its behalf, is a party or by which it is bound or (b) the acceleration
of any obligation, or the imposition of any penalty, under any Undertaking, judgment, or
decree to which the Acquiring Fund Trust, with respect to the Acquiring Fund or on its
behalf, is a party or by which it is bound;

426.  No litigation, administrative proceeding, action, or investigation of or
before any court, governmental body, or arbitrator is presently pending or, to the Acquiring
Fund Trust’s knowledge, threatened against the Acquiring Fund Trust, with respect to the
Acquiring Fund or any of its properties or assets attributable or allocable to the Acquiring
Fund, that, if adversely determined, would materially and adversely affect the Acquiring
Fund’s financial condition or the conduct of its business; and the Acquiring Fund Trust, on
the Acquiring Fund’s behalf, knows of no facts that might form the basis for the institution
of any such litigation, proceeding, action, or investigation and is not a party to or subject
to the provisions of any order, decree, judgment, or award of any court, governmental body,
or arbitrator that materially and adversely affects the Acquiring Fund’s business or the
Acquiring Fund Trust’s ability to consummate the transactions contemplated hereby;

427. At or before the Effective Time, there are no material contracts outstanding
to which the Acquiring Fund is a party that have not been disclosed in the Registration
Statement (as defined in section 4.3.1 below) or that will not otherwise be disclosed to the
Acquired Fund prior to the Closing;

428.  The Acquiring Fund’s Statements at and for the fiscal year (in the case of
the Statement of Changes in Net Assets, for the two fiscal years) ended October 31, 2024,
have been audited by PwC and are in accordance with GAAP; those Statements (copies of
which the Acquiring Fund Trust has furnished to the Acquired Fund) present fairly, in all
material respects, the Acquiring Fund’s financial condition at that date in accordance with
GAAP and the results of its operations and changes in its net assets for the period(s) then
ended; and, to the Acquiring Fund Trust’s management’s best knowledge and belief, there
are no known contingent liabilities of the Acquiring Fund required to be reflected on a
Statement of Assets and Liabilities (including the notes thereto) in accordance with GAAP
at that date that are not disclosed therein;

429.  Since October 31, 2024, there has not been any material adverse change in
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the Acquiring Fund’s financial condition, assets, liabilities, or business, other than changes
occurring in the ordinary course of business, or any incurrence by the Acquiring Fund of
indebtedness maturing more than one year from the date that indebtedness was incurred;
for purposes of this representation and warranty, a decline in the Acquiring Fund’s NAV
due to declines in market values of securities the Acquiring Fund holds, the discharge of the
Acquiring Fund’s liabilities, or the redemption of Acquiring Fund Shares by its
shareholders willnot constitute a material adverse change;

4210.  All Returns of the Acquiring Fund required by law to have been filed by the
Effective Time (including any properly and timely filed extensions of time to file) will
have been timely filed and are or will be correct in all material respects, and all federal and
other taxes shown as due or required to be shown as due on those Returns will have been
paid or provision will have been made for the payment thereof except for amounts that
alone or in the aggregate would not reasonably be expected to have a material adverse
effect; to the best of the Acquiring Fund Trust’s knowledge, no such Return is currently
under audit and no assessment has been asserted with respect to those Returns; and the
Acquiring Fund (a) is in compliance in all material respects with all applicable Regulations
pertaining to (1) the reporting of dividends and other distributions on and redemptions of
its shares, (2) withholding in respect thereof, and (3) shareholder basis reporting, (b) has
withheld in respect of dividends and other distributions and paid to the proper taxing
authorities all taxes required to be withheld, and (c) is not liable for any material penalties
that could be imposed thereunder;

4211.  The Acquiring Fund is not classified as a partnership, and instead is
classified as an association that is taxable as a corporation, for federal tax purposes and
either has elected the latter classification by filing Form 8832 with the IRS or is a “publicly
traded partnership” (as defined in section 7704(b)) that is treated as a corporation; the
Acquiring Fund is an “investment company” (as defined in section 368(a)(2)(F)(iii)) and a
“fund” (as defined in section 851(g)(2), eligible for treatment under section 851(g)(1)); the
Acquiring Fund has elected to be a RIC; for each taxable year of its operation (including
the taxable year that includes the Effective Time (“current year”)), the Acquiring Fund has
met (and for the current year will meet) the requirements of Subchapter M for qualification
and treatment as a RIC and has been (and for the current year will be) eligible to and has
computed (and for the current year will compute) its federal income tax under section 852;
the Acquiring Fund will continue to meet all those requirements for the current year and
intends to continue to do so, and to continue to be eligible to and to so compute its federal
income tax, for succeeding taxable years; and the Acquiring Fund has no earnings and
profits accumulated in any taxable year in which the provisions of Subchapter M did not
apply to it;

4212.  The Acquiring Fund is in the same line of business as the Acquired Fund
was in preceding the Reorganization, for purposes of section 1.368-1(d)(2) of the
Regulations, and did not enter into that line of business as part of the plan of reorganization;
and following the Reorganization, the Acquiring Fund will continue, and has no plan or
intention to change, that line of business;
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4213.  Atthe Effective Time, the Acquiring Fund (1) will not have modified any of
its Investment Criteria as part of the plan of reorganization and (2) will not have any plan
or intention to change any of its Investment Criteria after the Reorganization.

4214. Following the Reorganization, the Acquiring Fund will (1) continue the
Acquired Fund’s “historic business” (within the meaning of section 1.368-1(d)(2) of the
Regulations) and (2) use a significant portion of the Acquired Fund’s “historic business
assets” (within the meaning of section 1.368-1(d)(3) of the Regulations) in a business;
moreover, the Acquiring Fund (3) has no plan or intention to sell or otherwise dispose of a
significant part of the Assets, except for dispositions made in the ordinary course of that
business and dispositions necessary to maintain its status as a RIC, and (4) expects to retain
substantially all the Assets in the same form as it receives them in the Reorganization,
unless and until subsequent investment circumstances suggest the desirability of change or
it becomes necessary to make dispositions thereof to maintain that status;

4215.  The Acquiring Fund does not directly or indirectly own, nor at the Effective
Time will it directly or indirectly own, nor has it directly or indirectly owned at any time
during the past five years, any Acquired Fund Shares;

4216. The Acquiring Fund has no plan or intention to issue additional Acquiring
Fund Shares following the Reorganization, except for shares issued in the ordinary course
of its business as a series of an open-end investment company; nor will the Acquiring Fund
or any person Related to it have any plan or intention at the Effective Time to acquire or
redeem any Acquiring Fund Shares issued in the Reorganization -- either directly or
through any transaction, agreement, or arrangement with any other person -- except for
redemptions the Acquiring Fund will make as such a series pursuant to section 22(e) of the
1940 Act;

4217.  Before or in the Reorganization, neither the Acquiring Fund nor any person
Related to it will have acquired, directly or through any transaction, agreement, or
arrangement with any other person, Acquired Fund Shares with consideration other than
Acquiring Fund Shares;

4218. The Acquiring Fund is not under the jurisdiction of a court in a “title 11 or
similar case” (as defined in section 368(a)(3)(A));

4219. There is no plan or intention for the Acquiring Fund to be terminated,
dissolved, or merged into another statutory or business trust or a corporation or any “fund”
thereof (as defined in section 851(g)(2)) following the Reorganization;

4220. Assuming satisfaction of the condition in paragraph 4.1.19, immediately
after the Reorganization (1) not more than 25% of the value of the Acquiring Fund’s total
assets (excluding cash, cash items, and Government securities) will be invested in the stock
and securities of any one issuer and (2) not more than 50% of the value of those assets will
be invested in the stock and securities of five or fewer issuers; provided that a proportionate
share of the assets of any RIC in which the Acquiring Fund invests (and not the securities
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issued by the RIC itself) shall be taken into account for this purpose;

4221.  All issued and outstanding Acquiring Fund Shares are, and at the Effective
Time will be, duly and validly issued and outstanding, fully paid, and non-assessable by
the Acquiring Fund Trust and have been offered and sold in every state and the District of
Columbia in compliance in all material respects with applicable registration requirements
of the 1933 Act and state securities laws; the Acquiring Fund does not have outstanding
any options, warrants, or other rights to subscribe for or purchase any Acquiring Fund
Shares, nor are there outstanding any securities convertible into any Acquiring Fund
Shares; and the Acquiring Fund Shares to be issued and delivered to the Acquired Fund,
for the Shareholders’ accounts, pursuant to the terms hereof, (a) will have been duly
authorized by the Acquiring Fund Trust and duly registered under the federal securities laws
(and appropriate notices respecting them will have been duly filed under applicable state
securities laws) at the Effective Time and (b) when so issued and delivered, will be duly
and validly issued and outstanding Acquiring Fund Shares, fully paid and non-assessable
by the Acquiring Fund Trust, and in regard to the statement that the outstanding shares will
be non-assessable, it is noted that the Acquiring Fund is a “Massachusetts business trust”
and under Massachusetts law, shareholders could, under certain circumstances, be held
personally liable for the obligations of the Acquiring Fund;

4222.  On the effective date of the Registration Statement, at the time of the
Shareholders Meeting, and at the Effective Time, (a) the Acquiring Fund Trust’s Pro/SAI
including the Acquiring Fund will conform in all material respects to the applicable
requirements of the 1933 Act and the 1940 Act and the rules and regulations of the
Commission thereunder and (b) that Pro/SAI and the prospectus included in the
Registration Statement will not include any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading;
provided that the foregoing will not apply to statements in or omissions from that
prospectus made in reliance on and in conformity with information furnished by the
Acquiring Fund Trust for use therein;

4223, The information to be furnished by the Acquiring Fund Trust for use in no-
action letters, applications for orders, the Registration Statement, and other documents filed
or to be filed with any federal, state, or local regulatory authority (including FINRA) that
may be necessary in connection with the transactions contemplated hereby will be accurate
and complete in all material respects, will comply in all material respects with federal
securities laws and other laws and regulations, and will not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made,
not misleading; and

4224, The Acquiring Fund Trust Declaration permits the Acquiring Fund Trust to
vary its shareholders’ investment; the Acquiring Fund Trust does not have a fixed pool of
assets -- each series thereof (including the Acquiring Fund) is a managed Fund of securities,
and the Advisor, and each investment sub-adviser thereof have the authority to buy and sell
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securities for it.

43, Each of the Acquired Fund and the Acquiring Fund represents and warrants to
the other as follows:

43.1. No governmental consents, approvals, or authorizations (collectively,
“consents”) or filings are required under the 1933 Act, the Securities Exchange Act of
1934, as amended, the 1940 Act, or state securities laws, and no consents or orders of any
court are required, for its execution, delivery, and performance hereof on its Fund’s behalf,
except for (a) the Acquiring Fund Trust’s filing with the Commission of a registration
statement on Form N-14 relating to the Acquiring Fund Shares issuable hereunder, and any
supplement or amendment thereto, including therein a prospectus and proxy statement (the
“Registration Statement™), and a post-effective amendment to the Acquiring Fund Trust’s
registration statement on Form N-1A and (b) consents, filings, and orders that have been
made or received or may be required after the Effective Time;

432.  The fair market value of the Acquiring Fund Shares each Shareholder
receives will be approximately equal to the fair market value of its Acquired Fund Shares
it actually or constructively surrenders in exchange therefor; and

433.  The Acquiring Fund Trust’s management is unaware of any plan or
intention of Shareholders to redeem, sell, or otherwise dispose of (i) any portion of their
Acquired Fund Shares before the Reorganization to any person Related to either Fund or

(i1) any portion of the Acquiring Fund Shares they receive in the Reorganization to any
person Related to the Acquiring Fund;

434.  The Acquired Fund’s shareholders will pay their own expenses (such as fees
of personal investment or tax advisers for advice concerning the Reorganization), if any,
incurred in connection with the Reorganization;

435.  The fair market value and “adjusted basis” (within the meaning of section
1011) of the Assets will equal or exceed the Liabilities to be assumed by the Acquiring
Fund and those to which the Assets are subject;

436. At the Effective Time, there will be no intercompany indebtedness existing
between the Funds that was issued, acquired, or settled at a discount;

437. Pursuant to the Reorganization, the Acquired Fund will transfer to the
Acquiring Fund, and the Acquiring Fund will acquire, at least 90% of the fair market value
of the net assets, and at least 70% of the fair market value of the gross assets, the Acquired
Fund held immediately before the Reorganization; for the purposes of the foregoing, any
amounts the Acquired Fund uses to pay its Reorganization expenses and to make
redemptions and distributions immediately before the Reorganization (except dividends
and other distributions declared and paid to ensure the Acquired Fund’s continuing
qualification as a RIC and to avoid the imposition of fund-level tax) will be included as
assets it held immediately before the Reorganization,;



438.  None of the compensation the Advisor, or any affiliate thereof receives as a
service provider to the Acquired Fund will be separate consideration for, or allocable to,
any of the Acquired Fund Shares that the Advisor (on any Shareholder’s behalf) holds;
none of the Acquiring Fund Shares the Advisor the (on any Shareholder’s behalf) receives
in the Reorganization will be separate consideration for, or allocable to, any employment
agreement, investment advisory agreement, or other service agreement; and the
compensation paid to the Advisor or any affiliate thereof will be for services actually
rendered and will be commensurate with amounts paid to third parties bargaining at arm’s-
length for similar services;

439. Immediately after the Reorganization, Acquired Fund Shareholders will not
own shares constituting “control” (within the meaning of section 368(a)(2)(H)(i), i.e., as
defined in section 304(c)) of the Acquiring Fund;

43.10. No expenses incurred by the Acquired Fund or on its behalf in connection
with the Reorganization will be paid or assumed by the Acquiring Fund, the Advisor, or
any affiliate thereof, or any other third party unless those expenses are solely and directly
related to the Reorganization (determined in accordance with the guidelines set forth in
Rev. Rul. 73-54, 1973-1 C.B. 187) (the “Reorganization Expenses”), and no cash or
property other than Acquiring Fund Shares will be transferred to the Acquired Fund or any
of'its shareholders with the intention that such cash or property be used to pay any expenses
(even Reorganization Expenses) thereof;

4311. There will be no dissenters to the Reorganization under the applicable
provisions of Massachusetts law, and the Acquiring Fund will not pay cash in lieu of
fractional Acquiring Fund Shares in connection with the Reorganization;

43.12. The Reorganization is being undertaken for bona fide business purposes
(and not a purpose to avoid federal income tax); and

43.13. The principal purpose of the Acquiring Fund’s assumption of the Liabilities
is a bona fide business purpose and is not avoidance of federal income tax on the transaction.

5. COVENANTS

5.1. Each of the Trusts covenants to operate its Fund’s business in the ordinary course
between the date hereof and the Closing, it being understood that:

@ such ordinary course will include declaring and paying customary dividends
and other distributions and changes in operations contemplated by each Fund’s normal
business activities; and

b each Fund will retain exclusive control of the composition of its portfolio
until the Closing.

52. The Acquired Fund Trust covenants to call and hold a meeting of the Acquired
Fund’s shareholders prior to the Closing to consider and act on this Agreement and to take all other
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action necessary to obtain approval of the transactions contemplated hereby (the “Shareholders
Meeting”).

53. In connection with the Shareholders Meeting referred to in section 5.2 above, the
Acquiring Fund will prepare the Prospectus/Proxy Statement for such meeting, to be included in
the N-14 Registration Statement, which the Acquiring Fund Trust, on behalf of the Acquiring
Fund, will prepare and file for registration under the 1933 Act of the Acquiring Fund Shares to be
distributed to the Acquired Fund’s shareholders pursuant hereto, all in compliance with the
applicable requirements of the 1933 Act, the 1934 Act, and the 1940 Act. The Acquiring Fund will
use its best efforts to provide for the N-14 Registration Statement to become effective as promptly
as practicable. The Acquired Fund and the Acquiring Fund will cooperate fully with each other,
and each will furnish to the other the information relating to itself to be set forth in the N-14
Registration Statement, as required by the 1933 Act, the 1934 Act, the 1940 Act and the rules and
regulations thereunder and the state securities laws.

54. The information to be furnished by the Acquired Fund and the Acquiring Fund for
use in the N-14 Registration Statement shall be accurate and complete in all material respects and
shall comply with federal securities and other laws and regulations thereunder applicable thereto.

55. The Acquiring Fund Trust shall file a post-effective amendment to its Registration
Statement on Form N-1A (the “Acquiring Fund Trust’s N-1A Registration Statement”) with the
Commission registering the Acquiring Fund and its shares under the 1933 Act and 1940 Act, and
shall file any supplements and amendments as may be required. The Acquiring Fund shall use all
reasonable efforts to obtain the approvals and authorizations required by the 1933 Act, the 1940
Act, and to register the Acquiring Fund’s shares with such state securities agencies as it may deem
appropriate, in order to commence operations on the Closing.

56. The Acquired Fund covenants that it will assist the Acquiring Fund Trust in
obtaining information the Acquiring Fund Trust reasonably requests concerning the beneficial
ownership of Acquired Fund Shares.

57. The Acquired Fund covenants that it will make available its books and records
regarding the Acquired Fund (including all tax books and records and all books and records
required to be maintained under the 1940 Act and the rules and regulations thereunder) to the
Acquiring Fund at the Closing.

58. Each Fund covenants to cooperate with the other in preparing the Registration
Statement in compliance with applicable federal and state securities laws.

59. Each Fund covenants that it will, from time to time, as and when requested by the
other Fund, execute and deliver or cause to be executed and delivered all assignments and other
instruments, and will take or cause to be taken all further action, the other Fund deems necessary
or desirable in order to vest in, and confirm to, (a) the Acquiring Fund, title to and possession of all
the Assets, and (b) the Acquired Fund title to and possession of the Acquiring Fund Shares to be
delivered hereunder, and otherwise to carry out the intent and purpose hereof.



510.  The Acquiring Fund Trust covenants to use all reasonable efforts to obtain the
consents required by the 1933 Act, the 1940 Act, and applicable state securities laws it deems
appropriate to continue the Acquiring Fund’s operations after the Effective Time.

511.  The Acquired Fund covenants to distribute all the Acquiring Fund Shares it receives
in the Reorganization to the Shareholders in complete liquidation of the Acquired Fund.

512.  Subject to this Agreement, each Trust covenants to take or cause to be taken all
actions, and to do or cause to be done all things, reasonably necessary, proper, or advisable to
consummate and effectuate the transactions contemplated hereby.

6. CONDITIONS PRECEDENT

Each Fund’s obligations hereunder shall be subject to (a) the other Fund’s performance of
all its obligations to be performed hereunder at or before the Closing, (b) all representations and
warranties of the other Fund contained herein being true and correct in all material respects at the
date hereof and, except as they may be affected by the transactions contemplated hereby, at the
Effective Time, with the same force and effect as if made at that time and (¢) the following further
conditions that, at or before that time:

61. This Agreement and the transactions contemplated hereby shall have been duly
adopted and approved by each of the Fund’s Board and by the Acquired Fund’s shareholders at
the Shareholders Meeting (including any adjournments or postponements thereof) and the
Acquired Fund shall have delivered to the Acquiring Fund a copy of the resolutions approving this
Agreement adopted by the Acquired Fund’s Board, and a certificate setting forth the vote of the
holders of the Acquired Fund Shares obtained, each certified by such Board’s Secretary;

62 That each of the Funds shall have furnished to the other Fund a statement of its
assets, liabilities and capital, with values determined as provided in this Agreement, together with
a schedule of investments with their respective dates of acquisition and tax costs, all as of the
Valuation Time, certified on the Fund’s behalf by its President (or any Vice President) or its
Treasurer, and a certificate signed by the Fund’s President (or any Vice President) or its Treasurer,
dated as of the date of the closing (the "Closing Date"), certifying that as of the Valuation Time
and as of the Closing Date there has been no material adverse change in the financial position of
the Fund since the date of the Fund’s most recent annual report or semiannual report, as applicable,
other than changes in the Fund Investments since that date or changes in the market value of the
Fund Investments.

63. That each of the Funds shall have furnished to the other Fund a certificate signed
by its Fund’s President (or any Vice President) or its Treasurer, dated as of the Closing Date,
certifying that as of the Valuation Time and as of the Closing Date, all representations and
warranties of the Fund made in this Agreement are true and correct in all material respects with
the same effect as if made at and as of such dates and the Fund has complied with all of the
agreements and satisfied all of the conditions on its part to be performed or satisfied at or prior to
such dates.

64. All necessary filings shall have been made with the Commission and state securities
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authorities, and no order or directive shall have been received that any other or further action is
required to permit the Trusts to carry out the transactions contemplated hereby; the Registration
Statement shall have become effective under the 1933 Act, no stop orders suspending the
effectiveness thereof shall have been issued, and, to the Trusts’ best knowledge, no investigation
or proceeding for that purpose shall have been instituted or shall be pending, threatened, or
contemplated under the 1933 Act or the 1940 Act; the Commission shall not have issued an
unfavorable report with respect to the Reorganization under section 25(b) of the 1940 Act nor
instituted any proceedings seeking to enjoin consummation of the transactions contemplated
hereby under section 25(c) of the 1940 Act; and all consents, orders, and permits of federal, state,
and local regulatory authorities (including the Commission and state securities authorities) the
Trusts deem necessary to permit consummation, in all material respects, of the transactions
contemplated hereby shall have been obtained, except where failure to obtain same would not
involve a risk of a material adverse effect on either Fund’s assets or properties, provided that either
Trust may for itself waive any of those conditions;

65. At the Effective Time, no action, suit, or other proceeding shall be pending (or, to
either of the Trusts’ best knowledge, threatened to be commenced) before any court,
governmental agency, or arbitrator in which it is sought to enjoin the performance of, restrain,
prohibit, affect the enforceability of, or obtain damages or other relief in connection with, the
transactions contemplated hereby;

66. Each Trust shall have received an opinion of K&L Gates LLP (“Counsel”) as to the
federal income tax consequences mentioned below (“Tax Opinion”). In rendering the Tax Opinion,
Counsel may rely as to factual matters, exclusively and without independent verification, on the
representations and warranties made in this Agreement, which Counsel may treat as representations
and warranties made to it (that, notwithstanding paragraph 8, shall survive the Closing), and in
separate letters, if Counsel requests, addressed to it (collectively, “Representations™) and the
Certificates delivered pursuant to paragraph 3.5. The Tax Opinion shall be substantially to the
effect that -- based on the facts and assumptions stated therein and conditioned on the
Representations’ being true and complete at the Effective Time and consummation of the
Reorganization in accordance herewith (without the waiver or modification of any terms or
conditions hereof and without taking into account any amendment hereof that Counsel has not
approved) -- for federal income tax purposes:

(@ The Acquired Fund’s transfer of the Assets to the Acquiring Fund in
exchange solely for the Acquiring Fund Shares and the Acquiring Fund’s assumption of
the Liabilities, followed by the Acquired Fund’s distribution of those shares pro rata to the
Shareholders actually or constructively in exchange for their Acquired Fund Shares and in
complete liquidation of the Acquired Fund, will qualify as a “reorganization” (as defined
in section 368(a)(1)(C)), and each Fund will be “a party to a reorganization” (within the
meaning of section 368(b));

®) The Acquired Fund will recognize no gain or loss on the transfer of the
Assets to the Acquiring Fund in exchange solely for Acquiring Fund Shares and Acquiring
Fund’s assumption of the Liabilities or on the subsequent distribution of those shares to the
Shareholders in exchange for their Acquired Fund Shares;
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© The Acquiring Fund will recognize no gain or loss on its receipt of the
Assets in exchange solely for Acquiring Fund Shares and its assumption of the Liabilities;

d) The Acquiring Fund’s basis in each Asset will be the same as the Acquired
Fund’s basis therein immediately before the Reorganization, and the Acquiring Fund’s
holding period for each Asset will include the Acquired Fund’s holding period therefor
(except where the Acquiring Fund’s investment activities have the effect of reducing or
eliminating an Asset’s holding period);

© A Shareholder will recognize no gain or loss on the exchange of all its
Acquired Fund Shares solely for the Acquiring Fund Shares pursuant to the
Reorganization; and

@ A Shareholder’s aggregate basis in the Acquiring Fund Shares it receives in
the Reorganization will be the same as the aggregate basis in its Acquired Fund Shares it
actually or constructively surrenders in exchange for those Acquiring Fund Shares, and its
holding period for those Acquiring Fund Shares will include, in each instance, its holding
period for those Acquired Fund Shares, provided the Shareholder holds the latter as capital
assets at the Effective Time.

Notwithstanding subparagraphs (b) and (d), the Tax Opinion may state that no opinion is
expressed as to the effect of the Reorganization on the Funds or any Shareholder with respect to
any Asset as to which any unrealized gain or loss is required to be recognized for federal income
tax purposes at the end of a taxable year (or on the termination or transfer thereof) under a mark-
to-market system of accounting.

67. The Acquiring Fund Trust, on the Acquiring Fund’s behalf, shall have executed
and delivered at or before the Closing a Certificate confirming that the Acquiring Fund Trust, on
the Acquiring Fund’s behalf, assumes all of the Liabilities; and

63 At any time before the Closing, either Trust may waive any of the foregoing
conditions (except those set forth in paragraphs 6.1, 6.4 and 6.6) if, in the judgment of each Fund’s
Board, that waiver will not have a material adverse effect on the applicable Fund’s shareholders’
interests.

69.  That the N-14 Registration Statement shall have become effective under the 1933
Act and no stop order suspending such effectiveness shall have been instituted or, to the
knowledge of the Acquiring Fund or the Acquired Fund, be contemplated by the Commission.

610. That the Acquiring Fund Trust’s N-1A Registration Statement shall have become
effective under the 1933 Act, and that no stop order suspending such effectiveness shall have been
instituted or, to the knowledge of the Acquiring Fund Trust or the Acquiring Fund, be
contemplated by the Commission.
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7. BROKERAGE FEES AND EXPENSES

71 Each Fund represents and warrants to the other that there are no brokers or finders
entitled to receive any payments in connection with the transactions provided for herein.

72 Except as otherwise provided herein, the costs and expenses of the Reorganization
will be borne on a pro rata basis by the Acquiring Fund and the Acquired Fund. In addition, the
Acquiring Fund and the Acquired Fund will each pay any brokerage commissions, dealer mark-
ups and similar expenses (“Portfolio Expenses”) that it may incur in connection with the purchases
or sale of portfolio securities; and provided, further, that, the Acquiring Fund will pay all
governmental fees required in connection with the registration or qualification of the Acquiring
Fund Shares under applicable state and federal laws.

73. Notwithstanding any other provisions of this Agreement, if for any reason the
Reorganization contemplated by this Agreement is not consummated, neither the Acquiring Fund
nor the Acquired Fund shall be liable to the other for any damages resulting therefrom, including,
without limitation, consequential damages, except as specifically set forth above.

74, Notwithstanding any of the foregoing, costs and expenses will in any event be paid
by the party directly incurring them if and to the extent that the payment by another party of such
costs and expenses would result in the disqualification of such party as a RIC.

8. ENTIRE AGREEMENT; NO SURVIVAL

Neither Trust has made any representation, warranty, or covenant not set forth herein, and
this Agreement constitutes the entire agreement between the Trusts. The representations,
warranties, and covenants contained herein or in any document delivered pursuant hereto or in
connection herewith shall not survive the Closing.

9. TERMINATION OF AGREEMENT
This Agreement may be terminated at any time at or before the Closing:

91 By either Trust (a) in the event of the other Trust’s material breach of any
representation, warranty, or covenant contained herein to be performed at or before the Closing,
(b) ifa condition to its obligations has not been met and it reasonably appears that that condition will
not or cannot be met, (¢) if a governmental body issues an order, decree, or ruling having the effect
of permanently enjoining, restraining, or otherwise prohibiting consummation of the
Reorganization, or (d) if the Closing has not occurred on or before July 18, 2026, or another date to
which the Funds agree; or

92 By the Trusts’ mutual agreement.

In the event of termination under paragraphs 9.1(c) or (d) or 9.2, neither Trust nor any of its
trustees, officers, or shareholders, shall have any liability.
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10. INDEMNIFICATION

101. Each party (an “Indemnitor”) shall indemnify and hold the other and its officers,
directors, trustees, agents and persons controlled by or controlling any of them (each, an
“Indemnified Party”) harmless from and against any and all losses, damages, liabilities, claims,
demands, judgments, settlements, deficiencies, taxes, assessments, charges, costs and expenses of
any nature whatsoever (including reasonable attorneys’ fees) including amounts paid in
satisfaction of judgments, in compromise or as fines and penalties, and counsel fees reasonably
incurred by such Indemnified Party in connection with the defense or disposition of any claim,
action, suit or other proceeding, whether civil or criminal, before any court or administrative or
investigative body in which such Indemnified Party may be or may have been involved as a party
or otherwise or with which such Indemnified Party may be or may have been threatened
(collectively, the “Losses”) arising out of or related to any claim of a breach of any representation,
warranty or covenant made herein by the Indemnitor, provided, however, that no Indemnified
Party shall be indemnified hereunder against any Losses arising directly from such Indemnified
Party’s: (i) willful misfeasance; (i1) bad faith; (iii) gross negligence; or (iv) reckless disregard of
the duties involved in the conduct of such Indemnified Party’s position.

102 The Indemnified Party shall use its best efforts to minimize any liabilities, damages,
deficiencies, claims, judgments, assessments, costs and expenses in respect of which indemnity
may be sought hereunder. The Indemnified Party shall give written notice to Indemnitor within
the earlier of ten (10) days of receipt of written notice to Indemnified Party or thirty (30) days from
discovery by Indemnified Party of any matters which may give rise to a claim for indemnification
or reimbursement under this Agreement. The failure to give such notice shall not affect the right
of Indemnified Party to indemnity hereunder unless such failure has materially and adversely
affected the rights of the Indemnitor. At any time after ten (10) days from the giving of such notice,
Indemnified Party may, at its option, resist, settle or otherwise compromise, or pay such claim
unless it shall have received notice from Indemnitor that Indemnitor intends, at Indemnitor’s sole
cost and expense, to assume the defense of any such matter, in which case Indemnified Party shall
have the right, at no cost or expense to Indemnitor, to participate in such defense. If Indemnitor
does not assume the defense of such matter, and in any event until Indemnitor states in writing that
it will assume the defense, Indemnitor shall pay all costs of Indemnified Party arising out of the
defense until the defense is assumed; provided, however, that Indemnified Party shall consult with
Indemnitor and obtain Indemnitor’s prior written consent to any payment or settlement of any such
claim. Indemnitor shall keep Indemnified Party fully apprised at all times as to the status of the
defense. If Indemnitor does not assume the defense, Indemnified Party shall keep Indemnitor
apprised at all times as to the status of the defense. Following indemnification as provided for
hereunder, Indemnitor shall be subrogated to all rights of Indemnified Party with respect to all
third parties, firms or corporations relating to the matter for which indemnification has been made.

11. AMENDMENTS

The Trusts may amend, modify, or supplement this Agreement at any time in any manner
thy mutually agree on in writing, notwithstanding the Acquired Fund’s shareholders’ approval
hereof; provided that, following that approval, no such amendment, modification, or supplement
shall have a material adverse effect on the Shareholders’ interests.
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12. MISCELLANEOUS

121. This Agreement shall be governed by and construed in accordance with the internal
laws of the Commonwealth of Massachusetts, without giving effect to principles of conflicts of
laws; provided that, in the case of any conflict between those laws and the federal securities laws,
the latter shall govern.

1222 Nothing expressed or implied herein is intended or shall be construed to confer on
or give any person, firm, trust, or corporation other than each Trust, on each applicable Fund’s
behalf, and their respective successors and assigns any rights or remedies under or by reason
hereof.

123 Notice is hereby given that this instrument is executed and delivered on behalf of
each Trust’s trustees solely in their capacities as trustees, and not individually, and that each Trust’s
obligations under this instrument are not binding on or enforceable against any of its trustees,
officers, shareholders, or series other than the participating Funds but are only binding on and
enforceable against its property attributable to and held for the benefit of the participating Funds
(in each case, “Fund’s Property”) and not its property attributable to and held for the benefit of any
other series thereof. Each Trust, in asserting any rights or claims hereunder on its or a Fund’s
behalf, shall look only to the other Fund’s Property in settlement of those rights or claims and not
to the property of any other series of the respective Trust or to those trustees, officers, or
shareholders.

124 Any term or provision hereof that is invalid or unenforceable in any jurisdiction
shall, as to that jurisdiction, be ineffective to the extent of that invalidity or unenforceability
without rendering invalid or unenforceable the remaining terms and provisions hereof or affecting
the validity or enforceability of any of the terms and provisions hereof in any other jurisdiction.

125, All notices hereunder shall be sufficiently given for all purposes hereunder if in
writing and delivered personally or sent by registered mail or certified mail, postage prepaid.
Notice to the Acquired Fund shall be addressed to John Hancock Capital Appreciation Fund, c/o
John Hancock, 200 Berkeley Street, Boston, Massachusetts 02116, Attention: Chief Legal Officer,
or at such other address as the Acquired Fund may designate by written notice to the Acquiring
Fund. Notice to the Acquiring Fund shall be addressed to John Hancock U.S. Growth Fund, c/o
John Hancock, 200 Berkeley Street, Boston, Massachusetts 02116, Attention: Chief Legal Officer,
or at such other address and to the attention of such other person as the Acquiring Fund may
designate by written notice to the Acquired Fund. Any notice shall be deemed to have been served
or given as of the date such notice is delivered personally or mailed.

126 This Agreement supersedes all previous correspondence and oral communications
between the parties regarding the Reorganization, constitutes the only understanding with respect
to the Reorganization, may not be changed except by a letter of agreement signed by each party
and shall be governed by and construed in accordance with the laws of the Commonwealth of
Massachusetts applicable to agreements made and to be performed in said state.

127. This Agreement may be executed in one or more counterparts, all of which shall be
considered one and the same agreement, and shall become effective when one or more counterparts
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have been executed by each Trust on behalf of each applicable Fund. The headings contained
herein are for reference purposes only and shall not affect in any way the meaning or interpretation
hereof.
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IN WITNESS WHEREQF, each party has caused this Agreement to be executed and
delivered by its duly authorized officer as of the day and year first written above.

JOHN HANCOCK FUNDS 11, on behalf of
its series, John Hancock Capital
Appreciation Fund

By:

Name:
Title:

Attest:

Name:
Title:

JOHN HANCOCK FUNDS II1,
on behalf of its series, John Hancock U.S.
Growth Fund

By:

Name:
Title:

Attest:

Name:
Title:
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EVERY SHAREHOLDER’S VOTE IS IMPORTANT

Your Proxy Vote is important!

PLEASE SIGN, DATE AND RETURN
YOUR PROXY TODAY

Please detach at perforation before mailing.

PROXY
JOHN HANCOCK CAPITAL APPRECIATION FUND
SPECIAL MEETING OF SHAREHOLDERS TO BE HELD JULY 9, 2025
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF JOHN HANCOCK FUNDS II

The undersigned revoking previous proxies, hereby appoint(s) Kristie M. Feinberg, Sarah M. Coutu, Thomas Dee, Khimmara Greer, Kinga
Kapuscinski, Nicholas Kolokithas, Mara C.S. Moldwin, Harsha Pulluru, Salvatore Schiavone, Fernando Silva, Betsy Anne Seel and
Christopher Sechler, with full power of substitution in each, to vote all the shares of beneficial interest of John Hancock Capital Appreciation
Fund (the “Fund”), a series of John Hancock Funds II which the undersigned is (are) entitled to vote at the Special Meeting of Shareholders of
the Fund (the “Meeting”) to be held at 200 Berkeley Street, Boston, Massachusetts 02116 on July 9, 2025 at 2:00 p.m., Eastern Time, and at
any adjournment(s) of the Meeting. All powers may be exercised by a majority of all proxy holders or substitutes voting or acting, or, if only
one votes and acts, then by that one. Receipt of the Proxy Statement and Prospectus dated June 20, 2025, is hereby acknowledged. If not
revoked, this proxy shall be voted for the proposal(s) included in the Proxy Statement and Prospectus.




EVERY SHAREHOLDER’S VOTE IS IMPORTANT

PLEASE SIGN, DATE AND RETURN YOUR
PROXY TODAY

Please detach at perforation before mailing.

SPECIFY YOUR DESIRED ACTION BY A CHECK MARK IN THE APPROPRIATE SPACE. THIS PROXY WILL BE VOTED IN
FAVOR OF (FOR) THE PROPOSAL IF NO SPECIFICATION IS MADE BELOW. AS TO ANY OTHER MATTER, THE PROXY OR
PROXIES WILL VOTE IN ACCORDANCE WITH THEIR BEST JUDGMENT.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK. Example: ®

To approve an Agreement and Plan of Reorganization between the Fund and John Hancock U.S. Growth Fund,a FOR AGAINST ABSTAIN
series of John Hancock Funds III (the “Acquiring Fund”). Under this agreement, the Fund would transfer all of its
assets to the Acquiring Fund in exchange for corresponding shares of the Acquiring Fund. These shares would be
distributed, as described in the accompanying proxy statement and prospectus, proportionately to you and other
shareholders of the Fund. The Acquiring Fund would also assume substantially all of the Fund’s liabilities.

(| (|

Authorized Signatures — This section must be completed for your vote to be counted.—

Sign and Date Below
Note: Please sign exactly as your name(s) appear(s) on this proxy card, and date it. When shares are held jointly, each holder should sign. When signing as attorney, executor,
guardian, administrator, trustee, officer of corporation or other entity in another representation capacity, please give the full title under the signature.

Date (mm/dd/yyyy) — Please print date below Signature 1 — Please keep signature within the box Signature 2 — Please keep signature within the box

//

Important Notice Regarding Availability of Proxy Materials for this Meeting to Be Held on July 9, 2025
The Proxy Statement and Prospectus and Proxy Card for this meeting are available free of charge at:
https://www.jhinvestments.com/resources/all-resources/fund-documents/proxy-documents/john-hancock-capital-
appreciation-fund-proxy-statement



https://www.jhinvestments.com/resources/all-resources/fund-documents/proxy-documents/john-hancock-capital-appreciation-fund-proxy-statement
https://www.jhinvestments.com/resources/all-resources/fund-documents/proxy-documents/john-hancock-capital-appreciation-fund-proxy-statement

Thank you for mailing your proxy card promptly!

[Logo] John Hancock(R) John Investment Management Distributors LLC
MEMBER FINRA

200 Berkeley Street
Boston, MA 02116
1-888-972-8696 (Class R6)
1-800-344-1029 (Class 1 and Class NAV)
1-800-231-5469 TTY
1-800-338-8080 EASI-Line

jhinvestments.com

Mutual Funds
Institutional Services
Private Managed Accounts
Retirement Plans

[MAILING CODE]



STATEMENT OF ADDITIONAL INFORMATION
June 20, 2025

JOHN HANCOCK CAPITAL APPRECIATION FUND
(the “Target Fund,” a series of John Hancock Funds II)

AND

JOHN HANCOCK U.S. GROWTH FUND
(the “Acquiring Fund,” a series of John Hancock Funds III)

This Statement of Additional Information (“SAI”) is not a prospectus. It should be read in conjunction
with the related combined Proxy Statement and Prospectus (also dated June 20, 2025). This SAI provides
additional information about the Target Fund and the Acquiring Fund (the “Funds”). The Target Fund is a series
of John Hancock Funds II (the “Acquired Trust”), and the Acquiring Fund is a series of John Hancock Funds III
(the “Acquiring Trust”), each a Massachusetts business trust. Please retain this SAI for further reference.

This SAI is intended to supplement the information provided in a combined Proxy Statement and
Prospectus dated June 20, 2025 relating to the proposed reorganization of the Target Fund into the Acquiring
Fund (the “Reorganization”). A copy of the Proxy Statement and Prospectus can be obtained free of charge by
writing or telephoning:

John Hancock Investment Management LLC
200 Berkeley Street
Boston, Massachusetts 02116
800-344-1029 (Class NAV and Class 1)
888-972-8696 (Class R6)

Shareholders will receive a copy of each document that is incorporated by reference upon any request to receive
a copy of this SAL

TABLE OF CONTENTS
1. The Statement of Additional Information for the Target Fund dated January 1, 2025 (the “Target Fund
SAI”).

2. The Statement of Additional Information for the Acquiring Fund dated August 1, 2024 (the “Acquiring
Fund SAT”).

3. The Annual Report of the Acquired Trust for the fiscal year ended August 31, 2024 with respect to the
Target Fund (the “Target Fund Annual Report™).

4. The Annual Report of the Acquiring Trust for the fiscal year ended March 31, 2025 with respect to the
Acquiring Fund (the “Acquiring Fund Annual Report”).

5. The Semiannual Report of the Acquired Trust for the fiscal period ended February 28, 2025 with respect
to the Target Fund (the “Target Fund Semiannual Report”).

6. The Semiannual Report of the Acquiring Trust for the fiscal period ended September 30, 2024 with
respect to the Acquiring Fund (the “Acquiring Fund Semiannual Report™).

7. Supplemental Financial Information.
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INFORMATION INCORPORATED BY REFERENCE

The Target Fund SAI as may be supplemented, is incorporated by reference to Post-Effective Amendment No.
252 to the Acquired Fund Trust’s registration statement on Form N-1A, which was filed with the Securities and

Exchange Commission (the “SEC”) pursuant to Rule 485(b) under the Securities Act of 1933, as amended (the
“Securities Act”) (File Nos. 333-126293, 811-21779). on December 20, 2024 (Accession No. 0001193125-24-

282724);

The Acquiring Fund SAI, as may be supplemented, is incorporated by reference to Post-Effective Amendment
No. 91 to the Acquiring Fund Trust’s registration statement on Form N-1A, which was filed with the SEC pursuant
to Rule 485(b) under the Securities Act of 1933, as amended (the “Securities Act”) (File Nos. 333-125838, 811-
21777) on July 25, 2024 (Accession No. 0001193125-24-184434);

The Target Fund Annual Report is incorporated by reference to the Acquired Trust’s report on Form N-CSR (File
No. 811-21779) that was filed with the SEC on November 7, 2024 (Accession No. 0000898430-24-000967);

The Acquiring Fund Annual Report is incorporated by reference to the Acquiring Trust’s report on Form N-CSR
(File No. 811-21777) that was filed with the SEC on May 9, 2025 (Accession No. 0001145549-25-029454);

The Acquired Fund Semiannual Report is incorporated by reference to the Acquired Trust’s report on Form N-
CSRS (File No. 811-21779) that was filed with the SEC on April 28, 2025 (Accession No. 0001145549-25-

027479).

The Acquiring Fund Semiannual Report is incorporated by reference to the Acquiring Trust’s report on Form N-
N-CSRS (File No. 811-21777) that was filed with the SEC on November 19, 2024 (Accession No. 0000898430-

24-001092).

SUPPLEMENTAL FINANCIAL INFORMATION

A table showing the fees and expenses of the Target Fund and the Acquiring Fund, and the fees and expenses of
the Acquiring Fund on a pro forma basis after giving effect to the proposed Reorganization, is included in the
“Comparison of Expenses” section of the Proxy Statement and Prospectus.

The Reorganization will not result in a material change to the Target Fund’s investment portfolio due to the
investment restrictions of the Acquiring Fund. In particular, each security held by the Target Fund is eligible to
be held by the Acquiring Fund. However, in connection with the Reorganization, the Target Fund is planning to
sell approximately 47% of its investments and reinvest the proceeds of such sales. Due to the investment process
of the Acquiring Fund’s portfolio management team, changes will be made to the Target Fund’s portfolio in
advance of the Reorganization and may be made to the Acquiring Fund’s portfolio following the Reorganization.

There are no material differences in accounting, valuation and tax policies of the Target Fund as compared to
those of the Acquiring Fund.
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