TILSON INVESTMENT TRUST

TiILSON Focus FuND
TiLSON DIVIDEND FUND

SUPPLEMENT

Dated April 4, 2008

This Supplement to the Prospectus (“Prospectus”) and the Statement of Additional Information (“SAI”), both dated
February 28, 2008, for the Tilson Focus Fund and the Tilson Dividend Fund (“Funds”), each a series of Tilson
Investment Trust (“Trust”), updates the Prospectus and SAI to revise the information as described below. Together with
the Funds’ Prospectus and SAl, both dated February 28, 2008, this Supplement to the Prospectus and SAI constitutes the
Funds’ current Prospectus and SAI. For further information, please contact the Funds toll-free at 1-888-4TILSON (1-
888-484-5766). You may also obtain additional copies of the Funds’ Prospectus and SAl, free of charge, by writing
to the Funds at Post Office Box 4365, Rocky Mount, North Carolina 27803, or by calling the Funds toll-free at the
number above.

e On page 21 of the Prospectus, the section entitled “Minimum Investment” should be deleted and replaced with
the following:

MINIMUM INVESTMENT

The Funds’ shares are sold and redeemed at net asset value. Shares may be purchased by any account managed
by the Advisor and any other institutional investor or any broker-dealer authorized to sell shares in the Funds.
The minimum initial investment is $1,500 ($1,000 under an automatic investment plan) and the minimum
additional investment is $100 ($50 under an automatic investment plan). Each of the Funds may, in the
Advisor’s or Sub-Advisor’s (in the case of the Dividend Fund) sole discretion, accept certain accounts with less
than the minimum investment.

e On page 26 of the Prospectus, the section entitled “Systematic Withdrawal Plan” should be deleted and
replaced with the following:

Systematic Withdrawal Plan. A shareholder who owns shares of one or more of the Funds valued at $1,500
or more at the current offering price may establish a systematic withdrawal plan (“Systematic Withdrawal
Plan™) to receive a monthly or quarterly check in a stated amount (not less than $50). Each month or quarter, as
specified, the particular Fund(s) will automatically redeem sufficient shares from your account to meet the
specified withdrawal amount. The shareholder may establish this service whether dividends and distributions
are reinvested in shares of the Funds or paid in cash. Call or write the Funds for an application form.

e On page 27 of the Prospectus, the section entitled “Minimum Account Size” should be deleted and replaced
with the following:

Minimum Account Size. The Trustees reserve the right to redeem involuntarily any account having a NAV of
less than $1,500 (due to redemptions, exchanges, or transfers, and not due to market action) upon 30-days’
prior written notice. If the shareholder brings his account NAV up to at least $1,500 during the notice period,
the account will not be redeemed. Redemptions from retirement accounts may be subject to federal income tax.



Shareholders may also be charged a fee by their broker or agent if shares are redeemed or transferred through
their broker or agent.

On page 28 of the SAI, the section entitled “Systematic Withdrawal Plan” should be deleted and replaced with
the following:

Systematic Withdrawal Plan. Shareholders owning shares with a value of $1,500 or more may establish a
systematic withdrawal plan. A shareholder may receive monthly or quarterly payments, in amounts of not less
than $50 per payment, by authorizing a Fund to redeem the necessary number of shares periodically (each
month, or quarterly in the months of March, June, September, and December) in order to make the payments
requested. Each Fund has the capacity to electronically deposit the proceeds of the systematic withdrawal
directly to the shareholder’s personal bank account ($5,000 minimum per bank wire). Instructions for
establishing this service are included in the Fund Shares Application, enclosed in the Prospectus, or available
by calling the Funds. If the shareholder prefers to receive his systematic withdrawal proceeds in cash, or if
such proceeds are less than the $5,000 minimum for a bank wire, checks will be made payable to the designated
recipient and mailed within seven days of the valuation date. If the designated recipient is other than the
registered shareholder, the signature of each shareholder must be guaranteed on the application (see “Investing
in the Funds — Redeeming Your Shares - Signature Guarantees” in the Prospectus). A corporation (or
partnership) must also submit a “Corporate Resolution” (or “Certification of Partnership”) indicating the names,
titles, and required number of signatures authorized to act on its behalf. The application must be signed by a
duly authorized officer(s) and the corporate seal affixed. No redemption fees are charged to shareholders under
this plan. Costs in conjunction with the administration of the plan are borne by the Funds. Shareholders should
be aware that such systematic withdrawals may deplete or use up entirely their initial investment and may result
in realized long-term or short-term capital gains or losses. The systematic withdrawal plan may be terminated
at any time by the Funds upon 60 days’ written notice or by a shareholder upon written notice to the Funds.
Applications and further details may be obtained by calling the Funds at 1-888-4TILSON (1-888-484-5766), or
by writing to:

Tilson Funds
c/o NC Shareholder Services
116 South Franklin Street
Post Office Box 4365
Rocky Mount, North Carolina 27803-0365

Investors Should Retain This Supplement for Future Reference




Tilson Focus Fund - CUSIP Number 886888106 NASDAQ Symbol TILFX
Tilson Dividend Fund - CUSIP Number 886888205 NASDAQ Symbol TILDX

TILSON FOCUS FUND
TILSON DIVIDEND FUND

Each a series of the
Tilson Investment Trust

PROSPECTUS
February 28, 2008

This prospectus includes information about the two Tilson Funds — Tilson Focus Fund
and Tilson Dividend Fund (each a “Fund” and, collectively, the “Funds”). This
prospectus includes information about the Funds that you should know before investing.
You should read this prospectus carefully before you invest or send money, and keep it
for future reference. For questions or for Shareholder Services, please call 1-888-
4TILSON (1-888-484-5766).

Investment Advisor

T2 PARTNERS MANAGEMENT LP
145 East 57" Street, 10" Floor
New York, New York 10022

The Securities and Exchange Commission has not approved or disapproved the
securities being offered by this prospectus or determined whether this prospectus is
accurate and complete. Any representation to the contrary is a criminal offense.



TABLE OF CONTENTS

Page

THE FUNDS ....cuviiviinuinnnessensssnsssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssasssssssss 2
INVEStMENT ODJECTIVES. ..c.uviiieeiiieeeiiie ettt e e e e bee e e eeeesaeeesaeees 2
Principal Investment Strate@@ies..........cevvuvieeriiiieeiiiieeriiee et 2
Tilson FOCUS FUNA ........oooiiiiiiiiiice e e 2
Tilson Dividend Fund............cooovviiiiiiiiiiiiceeeeeee e 3
Principal Risks of Investing in the Funds ...........c.cooooiiiiiiiiiiiiiiee e, 4
Performance INformation............cccuuiieiiiiieriiiiicciee e 7
Tilson FOCUS FUNd .........oooouiiiiiiiiceee e 8
Tilson Dividend Fund............cocovviiiiiiiiiiiiceeeeeeee e 9

Fees and Expenses of the Funds ............cooooiiiiiiiiiioiiiceeeee e 10
Other Investment Policies and RiSKS ...........ccceeviiiiiiiiiiiiiii e 12
TilSOn FOCUS FUNQ ....oviiiiiieeeee e 12
Tilson Dividend FUund...........cccoooiiieiiiiiiee e 12
Disclosure of Portfolio HOIdINgS .........c.ceeeviiiriiieiiieeiie e 13
MANAGEMENT OF THE FUNDS ....cccceerrttessancssancssescsascssassssassssssssssassssassssassssans 13
INVEStMENT AAVISOT.....ciiiiiiiiiiiieeeee e e et e e eereeeeneneeeenenas 13
Investment SUD-AAVISOT ........ooiiiiiiieeiie e e 17
Portfolio Management .............ocvieriieeiieiiie ettt e 18
B0ard Of TTUSEEES ....ccuvvieiiieeiieeiie ettt ettt ettt e e enaeesnseeeneeas 20

F NG 0T T T 2 11 ) USRS 20
TTanSTET AZENL....cc.eiiiiiiiiieeee ettt e e et e et e e as 20
DIASTIIDULOT ....eeeiiiiee ettt ettt e e et e e e e e e baee e sbaee e nsaaeeennneeeennns 20
INVESTING IN THE FUNDS ...ccciervieniinsenssansssnsssesssessssssssssssssssssssssssssssssosssssssssssss 21
MiInImum INVESTMENT. ........oiiiiiiiiiiiii et e e 21
Purchase and Redemption PriCe..........cccuviiiiiiiiiiiieeiie e 21
Buying or Selling Shares Through A Financial Intermediary ..........cccccoooeeneenee. 23
Purchasing Shares ..........cc.eoeoiiieiiiiieeiee et 25
Redeeming Your SRares .......c..eeeeiiiiiiiiiiieiie et 26
Frequent Purchases and Redemptions ............cccccuvveeiiiieeniiiiiniiieccie e 28
OTHER IMPORTANT INVESTMENT INFORMATION ....cccceeurernresneesnssnsosns 30
Dividends, Distributions, and TaXeS......ccoeeeeeeeiiiiiiiiiiiiiiiiiiiieeeeeeeeeee e 30
Financial Highlights.........c.cooiiiiiiiiieeeee e 31

Additional INfOrmation ..........eeeeeee e Back Cover



THE FUNDS

INVESTMENT OBJECTIVES

The Tilson Focus Fund (“Focus Fund”) seeks long-term capital appreciation and the
Tilson Dividend Fund (“Dividend Fund”) seeks maximum total return through a
combination of capital appreciation and current income. Each of the Funds’ investment
objectives may be changed without shareholder approval and each Fund is a non-
diversified, open-end fund series of the Tilson Investment Trust (“Trust”).

PRINCIPAL INVESTMENT STRATEGIES
Focus Fund

In seeking to achieve its investment objective, the Focus Fund invests in common stocks
of companies that the Focus Fund’s investment advisor, T2 Partners Management LP
(“Advisor”), believes are undervalued in the securities markets. The Focus Fund typically
invests in common stocks, although it may also invest in other equity securities (e.g.,
preferred stocks, convertible bonds, convertible preferred stocks, options, and warrants).

To select equity securities for the Focus Fund, the Advisor seeks to identify companies
that it understands well and that possess one or more of the following characteristics:

e Positive (or projected positive) revenue or profit trends;

e Healthy balance sheet, characterized by ample cash relative to debt, efficient
working capital management, high or increasing liquidity, or other metrics that
the Advisor believes indicate the company’s ability to withstand unexpected
shocks, reinvest in the business, and improve its business prospects and
circumstances;

e Strong free cash flow generation;

e Powerful and sustainable competitive advantages;

e Management team that: a) operates the business well and has a sound strategy to
build it over time; b) allocates capital wisely to enhance shareholder value; and
c) has high integrity; or

e Policies (e.g., compensation structures) that do not significantly dilute
shareholders’ ownership.

Most importantly, the Advisor seeks to identify companies whose stocks are trading, in
the opinion of the Advisor, at a substantial discount -- preferably at least 50% -- to their
intrinsic value. In determining discount to intrinsic value, the Advisor considers the
following factors:

e Substantial discount from a price at which the securities of comparable
businesses have been sold in arms’ length transactions between parties judged to
be competent businesspersons;

e Substantial discount to the value of the business determined by cash flow
analysis and qualitative strengths; and/or
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e Substantial discount from asset value based on the total value of the company’s
individual parts and assets, less the present value of its liabilities.

The Focus Fund typically invests in equity securities of U.S. companies, but may also
invest in derivative securities, such as purchasing put and call options and selling (or
writing) covered and uncovered call options, purchase below investment-grade debt and
securities of foreign issuers, and make short sales. The Focus Fund may also invest in
foreign companies. The Focus Fund does not have specific market capitalization targets
for its portfolio, so it may invest in stocks of any market capitalization. The Focus Fund
generally seeks to purchase securities with a long-term (1-5 year) investment horizon,
seeking to achieve long-term capital appreciation as the marketplace realizes the value of
these companies over time. As a non-diversified investment company, the Focus Fund
has the flexibility to hold a small number of equity securities even when fully invested.

The Focus Fund generally sells securities when the Advisor believes that they are no
longer undervalued or when the Advisor believes other opportunities are more attractive.

Dividend Fund

In seeking to achieve its objective, the Dividend Fund invests in common stocks of
companies that the Advisor and the Dividend Fund’s investment sub-advisor, Centaur
Capital Partners, L.P. (collectively, “Advisors”), believe are undervalued in the securities
markets, but which also offer high dividend yields relative to the yield of the broad
market averages such as the S&P 500 Total Return Index (“S&P 500). The Dividend
Fund typically invests in common stocks and other equity securities including real estate
investment trusts (REITs), publicly traded master limited partnerships (MLPs), royalty
trusts, preferred stocks, convertible bonds, convertible preferred stocks, and warrants.
The Advisors also anticipate the moderate and prudent use of covered call option
strategies to further the Dividend Fund’s goal of current income. In addition, at the
discretion of the Advisors, the Dividend Fund may allocate its capital to bonds and short-
term instruments. Bonds include all varieties of fixed-income securities including
investment-grade and lower-quality debt securities maturing in more than one year.
Short-term/money market instruments include all types of short-term and money market
instruments. The Dividend Fund primarily invests in securities of U.S. companies, but
may also invest in foreign companies.

The Advisors will vary the percentage of the Dividend Fund’s assets allocated to each of
the above categories based on the Advisors’ judgment of attractive investment
opportunities as well as market and economic conditions. The Advisors regularly review
the Dividend Fund’s allocations and make changes to favor investments that they believe
will provide the most favorable outlook for achieving the Fund’s investment objective.

In selecting stocks for the Dividend Fund, the Advisors use identical criteria as the Focus
Fund, but will also seek high dividend yields. Another differentiating feature of the
Dividend Fund relative to the Focus Fund is that the Advisors will be more likely to buy
a security at a more modest discount to the Advisors’ estimate of intrinsic value if the
Advisors believe that the security’s dividend yield is sufficiently high, secure and/or
likely to grow over time. The Advisors expect to generate income from selling covered
call options on securities in the Dividend Fund. The use of covered call options in
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combination with the purchase of equity securities also allows for the inclusion of
undervalued, non-dividend paying stocks in the Dividend Fund’s portfolio while still
satisfying the Dividend Fund’s goal of generating investment income. Securities so
purchased will be selected based upon the attractiveness and security of the underlying
stock as well as the income potential of the covered call options. The Advisors of the
Dividend Fund intend to use the above strategies to structure the Dividend Fund’s
investment portfolio in such a way as to achieve an income yield superior to that of the
S&P 500.

In selecting bonds for the Dividend Fund, the Advisors examine the relationships of
current yield and risk of investment-grade bonds as compared to available equity
securities.

PRINCIPAL RISKS OF INVESTING IN THE FUNDS

Investments in the Funds are subject to investment risks, including the possible loss of
some or all of the principal amount invested. There can be no assurance that either of the
Funds will be successful in meeting its investment objective. Generally, the Funds will
be subject to the following additional risks:

e Market Risk. Market risk refers to the risk related to investments in securities in
general and the daily fluctuations in the securities markets.  The Funds’
performances per share will change daily based on many factors, including
fluctuation in interest rates, the quality of the instruments in each Fund’s investment
portfolio, national and international economic conditions, and general market
conditions.

e Management Style Risk. Different types of securities (e.g., growth vs. value; small
cap vs. large cap) tend to shift into and out of favor with stock market investors,
depending on market and economic conditions. Because the Funds may at times
concentrate their investments in certain types of securities, if these types of securities
fall out of favor, the Funds’ net asset values may be adversely affected.

e Sector Focus Risk. Another area of risk involves the potential focus of the Funds’
assets in securities of a particular sector. Sector risk is the possibility that securities
within the same group of industries will decline in price due to sector-specific market
or economic developments. If the Funds invest more heavily in a particular sector, the
value of their shares may be especially sensitive to factors and economic risks that
specifically affect that sector. As a result, the Funds’ share prices may fluctuate more
widely than the value of shares of a mutual fund that invests in a broader range of
industries.  Additionally, some sectors could be subject to greater government
regulation than other sectors. Therefore, changes in regulatory policies for those
sectors may have a material effect on the value of securities issued by companies in
those sectors. The sectors in which the Funds may invest in more heavily will vary.

e Foreign Securities Risk. To the extent the Funds invest in foreign securities, these
securities may involve investment risks different from those associated with
domestic securities. Foreign markets, particularly emerging markets, may be less
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liquid, more volatile, and subject to less government supervision than domestic
markets. There may also be difficulties enforcing contractual obligations, and it may
take more time for trades to clear and settle. Adverse political and economic
developments or changes in the value of foreign currency can make it difficult for
the Fund to sell its securities and could reduce the value of your shares. Differences
in tax and accounting standards and difficulties in obtaining information about
foreign companies can negatively affect investment decisions. Unlike more
established markets, emerging markets may have governments that are less stable,
markets that are less liquid, and economies that are less developed. In addition, the
sale of a foreign security may subject the Funds to foreign tax withholding which
can reduce the Funds’ returns and the value of your shares. See the Funds’ SAI for
additional information regarding foreign securities risk.

Non-diversified Fund Risk. The Funds are non-diversified funds. In general, a
non-diversified fund may invest a greater percentage of its assets in a particular issue
and may own fewer securities than other mutual funds. Accordingly, a non-
diversified fund is generally subject to the risk that a large loss in an individual issue
will cause a greater loss for the fund than it would if the fund were required to hold a
larger number of securities or smaller positions.

Portfolio Turnover Risk. Portfolio turnover is a ratio that indicates how often the
securities in a mutual fund’s portfolio change during a year’s time. Higher numbers
indicate a greater number of changes, and lower numbers indicate a smaller number
of changes. The Funds may sell portfolio securities without regard to the length of
time they have been held due to securities no longer being undervalued in the
opinion of the Advisors and/or in order to take advantage of new investment
opportunities or changing market conditions. Since portfolio turnover may involve
paying brokerage commissions and other transaction costs, there could be additional
expenses for the Funds. High rates of portfolio turnover could lower performance of
the Funds due to increased costs and may also result in the realization of capital
gains. If the Funds realize capital gains when they sell particular portfolio
investments, they must generally distribute those gains to shareholders, increasing
their taxable distributions. Under normal circumstances, the anticipated portfolio
turnover rate for each of the Funds is expected to be less than 100%.

Credit Risk. Credit risk is the risk that the issuer or guarantor of a debt security or
counterparty to a Fund’s transactions will be unable or unwilling to make timely
principal and/or interest payments, or otherwise will be unable or unwilling to honor its
financial obligations. If the issuer, guarantor, or counterparty fails to pay interest, the
Fund’s income may be reduced. If the issuer, guarantor, or counterparty fails to repay
principal, the value of that security and of the Fund’s shares may be reduced. The
Fund may be subject to credit risk to the extent that it invests in debt securities or
engages in transactions, such as securities loans, which involve a promise by a third
party to honor an obligation to the Fund. Credit risk is particularly significant to the
Fund when investing a portion of its assets in “junk bonds” or lower than investment-
grade securities.



Interest Rate Risk. The price of a bond or a fixed income security is dependent upon
interest rates. Therefore, the share price and total return of a Fund, when investing a
significant portion of its assets in bonds or fixed income securities, will vary in
response to changes in interest rates. A rise in interest rates causes the value of a bond
to decrease, and vice versa. There is the possibility that the value of the Fund’s
investment in bonds or fixed income securities may fall because bonds or fixed income
securities generally fall in value when interest rates rise. The longer the term of a bond
or fixed income instrument, the more sensitive it will be to fluctuations in value from
interest rate changes. Changes in interest rates may have a significant effect if the Fund
is then holding a significant portion of its assets in fixed income securities with long-
term maturities.

In the case of mortgage-backed securities, rising interest rates tend to extend the term to
maturity of the securities, making them even more susceptible to interest rate changes.
When interest rates drop, not only can the value of fixed income securities drop, but
also the yield can drop, particularly where the yield is tied to changes in interest rates,
such as adjustable mortgages. Also, when interest rates drop, the holdings of
mortgage-backed securities by the Fund can reduce returns if the owners of the
underlying mortgages pay off their mortgages sooner than expected since the amount
prepaid by those owners must be reinvested at the then lower prevailing rates. This is
known as prepayment risk. When interest rates rise, the holdings of mortgage-backed
securities by the Fund can reduce returns if the owners of the underlying mortgages pay
off their mortgages later than anticipated. This is known as extension risk.

Maturity Risk. Maturity risk is another factor that can affect the value of a Fund’s
debt holdings. A Fund does not have a limitation policy regarding the length of
maturity of its debt holdings. In general, the longer the maturity of a debt obligation,
the higher its yield and the greater its sensitivity to changes in interest rates.
Conversely, the shorter the maturity, the lower the yield, but the greater the price
stability.

Investment-Grade Securities Risk. Debt securities are rated by national bond rating
agencies. Securities rated BBB by Standard & Poor’s (“S&P”) or Fitch, Inc. (“Fitch”)
or Baa by Moody’s or higher are considered investment-grade securities. A Fund may
invest in various rated investment-grade securities including securities rated Baa by
Moody’s or BBB by S&P or Fitch. While these rated securities are considered
investment-grade, they are somewhat riskier than more highly rated investment-grade
obligations (those rated A or better by S&P and Aa or better by Moody’s) because they
are regarded as having only an adequate capacity to pay principal and interest, are
considered to lack outstanding investment characteristics, and may be speculative.
Such investment-grade securities will be subject to higher credit risk and may be
subject to greater fluctuations in value than higher-rated securities.

Junk Bonds or Lower-rated Securities Risk. Debt securities rated below BBB by

S&P or Fitch and Baa by Moody’s are considered speculative in nature and may be

subject to certain risks with respect to the issuing entity and to greater market

fluctuations than higher rated fixed income securities. They are usually issued by

companies without long track records of sales and earnings, or by those companies
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with questionable credit strength. These fixed income securities are considered “below
investment-grade.” The retail secondary market for these “junk bonds” may be less
liquid than that of higher-rated securities and adverse conditions could make it difficult
at times to sell certain securities or could result in lower prices than those used in
calculating the Fund’s net asset value. These risks can reduce the Fund’s share prices
and the income it earns.

e Derivative Instruments Risk. Derivative instruments such as futures contracts,
option contracts, and options on future contracts are generally investments whose
value depends on (or is derived from) the value of the underlying assets, interest
rate, or index. Derivative instruments involve risks different from direct investments
in the underlying securities, including: imperfect correlation between the value of the
derivative instrument and the underlying assets; risks of default by the other party to
the derivative instrument; risks that the transactions may result in losses of all or in
excess of any gain in the portfolio positions; and risks that the transactions may not
be liquid. When the Funds sell covered call options, the Funds give up additional
appreciation in the stock above the strike price since there is the obligation to sell the
stock at the covered call option’s strike price.

e Valuation Risks for Non-Exchange Traded Options. The purchase of non-exchange
traded put and call options may result in reduced liquidity (and hence value) for the
Fund’s portfolio investments. This is because the Fund may have a more difficult time
securing a willing buyer or seller (as the case may be) for non-exchange traded put and
call options.

e Real Estate Securities Risk. To the extent a Fund invests in companies that invest
in real estate, such as REITs, that Fund may be subject to risk associated with the
real estate market as a whole such as taxation, regulations, and economic and
political factors that negatively impact the real estate market.

PERFORMANCE INFORMATION

The following total returns bar charts provide an indication of the risks of investing in the
Funds by showing (on a calendar year basis) changes in the Funds’ average annual total
returns from year to year. The Funds’ past performance is not necessarily an indication
of how the Funds will perform in the future.

The average annual total return tables provide an indication of the risks of investing in the
Funds by showing how the Funds’ average annual total returns for one year and since
inception compare to those of a broad-based securities market index. After-tax returns are
calculated using the historical highest individual federal marginal income tax rates and do
not reflect the impact of state and local taxes. Actual after-tax returns depend on an
investor’s tax situation and may differ from those shown and are not applicable to investors
who hold fund shares through tax-deferred arrangements such as an individual retirement
account (IRA) or 401(k) plan. The Funds’ past performance (before and after taxes) is not
necessarily an indication of how the Funds will perform in the future.



Focus Fund

Calendar Year Returns
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e During the two-year period shown in the bar chart above, the highest return for
a calendar quarter was 10.69% (quarter ended December 31, 2006).

e During the two-year period shown in the bar chart above, the lowest return for
a calendar quarter was (5.91)% (quarter ended September 30, 2007).

e The calendar year-to-date return of the Focus Fund as of the most recent
calendar quarter was (8.52)% (quarter ended December 31, 2007).

Average Annual Total Returns Since
Year Ended December 31, 2007 Inception*
Focus Fund
Before taxes (8.52)% 6.36%
After taxes on distributions (10.03)% 5.50%
After taxes on distributions and sale of shares (4.48)% 5.15%
S&P 500 Total Return Index** 5.49% 9.59%
Dow Jones Wilshire 5000 (Full Cap) Index*** 5.74% 10.30%

* March 16, 2005 (date of initial public investment of the Focus Fund)

**% The S&P 500 Total Return Index is the Standard & Poor’s Composite Stock Price
Index of 500 stocks and is a widely recognized, unmanaged index of common stock
prices. You cannot invest directly in this index. This index does not have an investment
advisor and does not pay any commissions, expenses, or taxes. lIf this index did pay
commissions, expenses, or taxes, its returns would be lower.

**¥% The Dow Jones Wilshire 5000 Index (Full Cap) is an unmanaged index that is
market-capitalization weighted, includes all publicly-traded U.S. common stocks
headquartered in the U.S. with readily available price data, and is generally
representative of the performance of the average dollar invested in U.S. common stocks.
You cannot invest directly in this index. This index does not have an investment advisor
and does not pay any commissions, expenses, or taxes. If this index did pay
commissions, expenses, or taxes, its returns would be lower.
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Dividend Fund

Calendar Year Returns
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e During the two-year period shown in the bar chart above, the highest return
for a calendar quarter was 7.62% (quarter ended December 31, 2006).

e During the two-year period shown in the bar chart above, the lowest return for
a calendar quarter was (6.13)% (quarter ended December 31, 2007).

e The calendar year-to-date return of the Dividend Fund as of the most recent
calendar quarter was (0.63)% (quarter ended December 31, 2007).

Average Annual Total Returns Past Since
Year Ended December 31, 2007 1 Year Inception*
Dividend Fund
Before taxes (0.63)% 8.75%
After taxes on distributions (4.44)% 6.37%
After taxes on distributions and sale of shares 1.19% 6.47%
S&P 500 Total Return Index** 5.49% 9.59%
Dow Jones Select Dividend Index*** (5.16)% 5.97%

* March 16, 2005 (date of initial public investment of the Dividend Fund)

**% The S&P 500 Total Return Index is the Standard & Poor’s Composite Stock Price
Index of 500 stocks and is a widely recognized, unmanaged index of common stock
prices. You cannot invest directly in this index. This index does not have an investment
advisor and does not pay any commissions, expenses, or taxes. lIf this index did pay
commissions, expenses, or taxes, its returns would be lower.

*** The Dow Jones Select Dividend Index™ consists of 100 widely-traded, dividend-
paying stocks derived from the Dow Jones U.S. Total Market Index™. You cannot invest
directly in this index. This index does not have an investment advisor and does not pay
any commissions, expenses, or taxes. If this index did pay commissions, expenses, or
taxes, its returns would be lower.



FEES AND EXPENSES OF THE FUNDS

These tables describe the fees and expenses that you may pay if you buy and hold shares of
the Funds:

Shareholder Fees for the Funds
(fees paid directly from your investment)

Maximum Sales Charge (Load) Imposed On Purchases
(as a percentage of offering Price) .........ccevveeverierierienieiesiee e None
Redemption Fee (as a % of amount redeemed) ........ccccoceveviniiiiieiencnennn 2.00%'

Annual Fund Operating Expenses for the Funds®
(expenses that are deducted from Fund assets)

Focus Dividend

Fund Fund

Management FEEs .........cccviriiiiiiiiiiniiiinieieneeeseeeeeee 1.95% 1.50%
Distribution and/or Service (12b-1) Fees ........cccccevvevivevenernnnne. 0.00% 0.00%
Other EXPenses .......c.cooviiiiiiiniiiiiiieeieeeeee e 1.00% 2.03%
Acquired Fund Fees and EXpenses > ...........coccocoovvvveveeevnnnns 0.00% 0.01%
Total Annual Fund Operating Expenses .......cccccceeeeecneccnncnnes 2.95% ¢ 3.54%
Fee Waivers and/or Expense Reimbursements .................... (0.55)%  (1.58)%
Net Expenses . . 240% % 1.96%

L The redemption fee (“Redemption Fee”) is charged upon any redemption of Fund shares
occurring within one year following the issuance of such shares. The Redemption Fee is not a fee
to finance sales or sales promotion expenses, but is paid to the respective Fund to defray the costs
of liquidating a shareholder’s investment in the Fund and discourage short-term trading of Fund
shares. The Redemption Fee does not apply to shares purchased by reinvesting dividends or
capital gain distributions, shares exchanged for shares of other funds of the Trust, amounts
representing capital appreciation of shares, certain redemptions pursuant to a systematic
withdrawal plan, certain redemptions upon death or permanent disability of the shareholder, or
mandatory distribution from a tax-deferred retirement plan or IRA. See the section entitled
“Redeeming Your Shares — Fees on Redemptions” for additional information regarding the
applicability of the Redemption Fee.

> “Other Expenses” and “Total Annual Fund Operating Expenses” are based upon actual

expenses incurred by the Funds for the fiscal year ended October 31, 2007, adjusted to reflect the
maximum variable performance fee with respect to the Focus Fund (see footnote 4 below). The
Advisor has entered into an Expense Limitation Agreement with the Funds under which it has
agreed to reduce the amount of the investment advisory fees to be paid to the Advisor by the Funds
for certain months and to assume other expenses of the Funds, if necessary, in an amount that
limits each Fund’s annual operating expenses (exclusive of interest, taxes, brokerage fees and
commissions, investment advisory and/or variable performance incentive fees paid to the Advisor,
extraordinary expenses and payments, if any, under a Rule 12b-1 Plan) to not more than 0.45% of
the average daily net assets of each of the Funds for the fiscal year ending October 31, 2008. It is
expected that the Expense Limitation Agreement will continue from year-to-year, provided such
continuance is approved by the Board of Trustees of the Funds. See the section entitled
“Management of the Funds--Investment Advisor” for more detailed information, including more
information on the Focus Fund'’s variable performance incentive fee.
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5 “Acquired Fund” means any investment company in which the Funds invest or have invested

during the period. The Funds’ “Acquired Fund Fees and Expenses” are based on amounts for the
fiscal year ended October 31, 2007. The “Total Annual Fund Operating Expenses” will not
correlate to the Funds’ ratio of expenses to average net assets in the Fund’s Financial Highlights,
which reflects the operating expenses of the Funds and does not include “Acquired Fund Fees and
Expenses.” The Funds calculate the Acquired Funds’ expenses using the net expense ratios
reported in the Acquired Funds’ most recent shareholder reports. The “Acquired Fund Fees and
Expenses” for the Focus Fund for the fiscal year ended October 31, 2007 were less than 0.01%.

* Actual “Total Annual Fund Operating Expenses” and “Net Expenses” for the Focus Fund for the
fiscal year ended October 31, 2007 were2.53% and 1.98%, respectively.

Example: This example shows you the expenses you may pay over time by investing in
each of the Funds. Since all mutual funds use the same hypothetical conditions, this
example should help you compare the costs of investing in the Funds versus other mutual
funds. The example assumes the following conditions:

(1) Youinvest $10,000 in one of the Funds for the periods shown;
(2) You reinvest all dividends and distributions;

(3) Youredeem all of your shares at the end of those periods;

(4) You earn a 5% return each year; and

(5) The Funds’ operating expenses remain the same.

Although your actual costs may be higher or lower, the following table shows you what
your costs may be under the conditions listed above. The Redemption Fee (equal to 2.00%
of the value of shares redeemed as described above within one year of purchase) is not
included in these calculations. If that fee were included, your costs would be higher.

1 Year 3 Years 5 Years ‘ 10 Years
Focus Fund °® $243 $861 $1,504 $3,232
Dividend Fund °® $199 $939 $1,701 $3,706

> In the table above, the one-year costs reflect the Funds’ actual net expenses for the year ended
October 31, 2007 under the Funds’ Expense Limitation Agreement for the one-year period ending
October 31, 2008. The Fund’s total annual expenses for years 2 through 10 assume that the
Trustees will not continue the Funds’ Expense Limitation Agreement after October 31, 2008.

% In the table below, the Funds’ total annual expenses for years 2 through 10 assume: (1) the
Funds’ total annual expenses for the fiscal year ended October 31, 2008 will continue in years 2
through 10; and (2) the Trustees will continue the Funds’ Expense Limitation Agreement annually
for the remainder of the 10-year period. While there is no guarantee that the Funds’ Expense
Limitation Agreement will be renewed from year-to-year after October 31, 2008, it is expected that
the Expense Limitation Agreement will continue for that period. See the “Management of the
Funds - Expense Limitation Agreement” section for more detailed information.

Your Costs 1 Year 3 Years 5 Years 10 Years
Focus Fund $243 $748 $1,280 $2,736
Dividend Fund $199 $615 $1,057 $2,285
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OTHER INVESTMENT POLICIES AND RISKS
Focus Fund

While the Focus Fund’s primary focus is investment in equity securities, the Focus Fund
has flexibility to invest in other types of securities when the Advisor believes they offer
more attractive opportunities or as a temporary defensive measure in response to adverse
market, economic, political, or other conditions, or to meet liquidity, redemption, and
short-term investing needs. The Focus Fund may from time to time determine that
market conditions warrant investing in investment-grade bonds, U.S. government
securities, repurchase agreements, money market instruments, and to the extent permitted
by applicable law and the Focus Fund’s investment restrictions, shares of other
investment companies. Under such circumstances, the Focus Fund may invest up to
100% of its assets in these investments. To the extent that the Focus Fund invests in
money market instruments or other investment companies, shareholders of the Focus
Fund would indirectly pay both the Focus Fund’s expenses and the expenses relating to
those other investment companies with respect to the Focus Fund’s assets invested in
such investment companies. To the extent the Focus Fund is invested for temporary
defensive purposes, it will not be pursuing and may not achieve its investment objective.
Under normal circumstances, however, the Focus Fund may also hold U.S. government
securities, repurchase agreements, money market instruments, and/or shares of other
investment companies for various reasons including to provide for funds awaiting
investment, to accumulate cash for anticipated purchases of portfolio securities, to allow
for shareholder redemptions, and to provide for the Focus Fund’s operating expenses.

Dividend Fund

As a temporary defensive measure in response to adverse market, economic, political, or
other conditions or to meet liquidity, redemption, and short-term investing needs, the
Dividend Fund may from time to time determine that market conditions warrant investing
in investment-grade bonds, U.S. government securities, repurchase agreements, money
market instruments, and to the extent permitted by applicable law and the Dividend
Fund’s investment restrictions, shares of other investment companies. Under such
circumstances, the Dividend Fund may invest up to 100% of its assets in these
investments. To the extent that the Dividend Fund invests in money market instruments
or other investment companies, shareholders of the Dividend Fund would indirectly pay
both the Dividend Fund’s expenses and the expenses relating to those other investment
companies with respect to the Dividend Fund’s assets invested in such investment
companies. To the extent the Dividend Fund is invested for temporary defensive
purposes, it will not be pursuing and may not achieve its investment objective. Under
normal circumstances however, the Dividend Fund may also hold U.S. government
securities, repurchase agreements, money market instruments, and/or shares of other
investment companies for various reasons including to provide for funds awaiting
investment, to accumulate cash for anticipated purchases of portfolio securities, to allow
for shareholder redemptions, and to provide for the Dividend Fund’s operating expenses.
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DISCLOSURE OF PORTFOLIO HOLDINGS

In addition to publicly disclosing a complete schedule of the Funds’ portfolio holdings as
described in the Funds’ Statement of Additional Information (“SAI”), the Funds and/or
Advisor may, from time to time, prepare calendar quarter management report letters
(“Quarterly Letters”) which will typically include additional portfolio holdings
information, including selective disclosure of certain of the Funds’ portfolio holdings as
of the end of the calendar quarter. The Funds will generally make the Quarterly Letters
available to the public on the Funds’ website at http://www.tilsonmutualfunds.com
within thirty (30) days after the close of any calendar quarter for which a Quarterly Letter
is prepared and such information will remain available until the earlier of the date the
next Quarterly Letter is posted or the end of the next calendar quarter. To reach the
Quarterly Letters, use the link “Reports and Letters to Investors” located on the left side
of the Funds’ home page. The Funds and/or Advisor may also send the Quarterly Letters
to shareholders of the Funds and to mutual fund analysts; provided that a Quarterly
Letter will not be sent to shareholders of the Funds or analysts until one day after such
letter has been publicly disclosed on the Funds’ website. A description of the Funds’
policies and procedures with respect to the disclosure of the Funds’ portfolio securities is
available in the SAL

MANAGEMENT OF THE FUNDS

INVESTMENT ADVISOR

The Funds’ investment advisor is T2 Partners Management LP, 145 East 57th Street, 10"
Floor, New York, New York 10022. The Advisor serves in that capacity pursuant to an
investment advisory contract with the Trust on behalf of the Funds. Subject to the
authority of the Board of Trustees of the Trust (“Trustees”), the Advisor provides
guidance and policy direction in connection with its daily management of the Funds’
assets. The Advisor is also responsible for the selection of broker-dealers for executing
portfolio transactions, subject to the brokerage policies established by the Trustees, and
provides certain executive personnel to the Funds.

The Advisor, organized as a Delaware limited partnership, is controlled by Whitney R.
Tilson and Glenn H. Tongue. The executives and members of the advisory staff of the
Advisor have extensive experience in managing investments for clients, including
individuals, corporations, non-taxable entities and other business and private accounts
since the Advisor was founded in 1998. The Advisor, as of January 31, 2008, has
approximately $112.6 million in assets under management.

The Funds are managed primarily by Whitney R. Tilson and Glenn H. Tongue, who have
overall responsibility for the day-to-day management of the Funds’ portfolio and have
managed the Funds since their inception. Mr. Tilson is the founder and controlling
shareholder of the Advisor. Mr. Tilson has served as President of the Advisor since
1999. The Funds’ SAI provides additional information about the portfolio manager’s
compensation, other accounts managed by the portfolio manager, and the portfolio
manager’s ownership of securities in the Funds.
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Adyvisor Compensation.

Focus Fund. As full compensation for the investment advisory services provided to
the Focus Fund, the Advisor receives monthly compensation in the form of a
variable performance-based incentive fee (“Variable Advisory Fee”).

Structure of the Variable Advisory Fee

The Variable Advisory Fee is comprised of two separate component fees: (i) a fixed
rate fee of 1.50% of the average daily net assets of the Focus Fund (“Fulcrum Fee”)
and (i1) a performance incentive fee as set forth below (“Performance Fee”).

The Performance Fee functions as an adjustment to the Fulcrum Fee and is based on
the Focus Fund’s performance relative to the performance of the Dow Jones
Wilshire 5000 (Full Cap) Index, a broad-based, unmanaged index of 5,000 different
stocks (“Wilshire 5000 Index”), over a 12-month rolling measuring period
(“Measuring Period”), as such performance is calculated based on closing values of
the Wilshire 5000 Index as presented by third-party pricing services authorized by
the Trustees. The Measuring Period operates such that when each subsequent
calendar month is added to the Measuring Period on a rolling basis, the earliest
calendar month in the previous Measuring Period is dropped. For example, on April
1, 2006, the relevant Measuring Period would be from April 1, 2005 through March
31, 2006 and on May 1, 2006, the relevant Measuring Period would be from May 1,
2005 through April 30, 2006. Thus, the Performance Fee, and in turn the Variable
Advisory Fee, will periodically increase or decrease depending on how well the
Focus Fund performs relative to the Wilshire 5000 Index for the Measuring Period.
In the event the performance information for the Wilshire 5000 Index is no longer
available then a comparable index, as determined by the Trustees, shall be used.

Calculation of the Variable Advisory Fee

The Fulcrum Fee is calculated by multiplying 1.50% by the average net assets of the
Focus Fund for the fiscal year to date divided by the number of days in the year
multiplied by the number of days in the calendar month. The Performance Fee is
calculated by multiplying the “Performance Adjustment Rate” (as described below)
by the average daily net assets of the Focus Fund over the Measuring Period. While
the Performance Fee is calculated on the 12-month Measuring Period, it is pro-rated
to a monthly payment to correspond with the Focus Fund’s monthly payment of the
Variable Advisory Fee.

As shown in the schedule of fee rates below, the Performance Adjustment Rate will
vary with the Focus Fund’s performance as compared to the performance of the
Wilshire 5000 Index as published on the close of the market on the last day of the
Measuring Period, with dividends reinvested, and will range from -0.45% to
+0.45%. The Performance Adjustment Rate will be calculated at 4.50% of the
cumulative difference between the performance of the Focus Fund and that of the
Wilshire 5000 Index over the Measuring Period, except that no performance
adjustment will be paid if the cumulative difference between the Focus Fund’s
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performance and that of the Wilshire 5000 Index is +/-2.00% (over the Measuring
Period). The factor of 4.50% is derived from the fact that the Advisor will achieve
the maximum/minimum Performance Adjustment Rate when the cumulative total
return difference between the Focus Fund and the Wilshire 5000 Index is +/- 10.00%
over the Measuring Period (i.e., 0.45% divided by 10.00% = 4.50%). To illustrate
this point, if the Wilshire 5000 Index returned 5.00% over the Measuring Period, the
Focus Fund would have to return at least 15.00% in order for the Advisor to receive
the maximum Variable Advisory Fee of 1.95%. Conversely, if the Wilshire 5000
Index returned the same 5.00% over the Measuring Period, the Advisor would
receive the minimum Variable Advisory Fee of 1.05% if the Focus Fund returned -
5.00% or less. The Focus Fund will use natural rounding to two decimal places
regarding performance differences and calculations of the Performance Fee.

SCHEDULE OF FEE RATES:

PERFORMANCE DIFFERENCE
BETWEEN FOCUS FUND AND WILSHIRE 5000 INDEX

Absolute Annual
Performance Variable
Difference Advisory Fee
% % Examples:
+10.00% 1.95%
+7.50% 1.84% Outperformance
+5.00% 1.73%
+2.50% 1.61%
+2.00% 1.50%%*
+1.00% 1.50%%* No performance adjustment
0.00% 1.50%* to Variable Advisory Fee in
-1.00% 1.50%* this zone (*Fulcrum Fee)
-2.00% 1.50%*
-2.50% 1.39%
-5.00% 1.27% Underperformance
-7.50% 1.16%
-10.00% 1.05%
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Example of Calculation of the Variable Advisory Fee

Calculation on April 1, 2006:

Assumes performance for the period 4/1/05 to 3/31/06 is as follows:

Fund: 18.50%
Wilshire 5000 Index: 11.00%
Difference: 7.50%

On April 1, 2006, the Variable Advisory Fee calculated for the period of time from
March 1, 2006 through March 31, 2006 would be the Fulcrum Fee, 1.50%,
multiplied by the Focus Fund’s average net assets for the fiscal year to date divided
by the number of days in the year multiplied by the number of days in the most
recent calendar month (March 2006), plus a Performance Fee, calculated as the
Performance Adjustment Rate (i.e., 4.50% x 7.50% = 0.34%) multiplied by the
Focus Fund’s average net assets for the Measuring Period of April 1, 2005 to March
31, 2006 divided by the number of days in the Measuring Period multiplied by the
number of days in the most recent calendar month (March 2006). Thus, the Variable
Advisory Fee would be equal to an annualized rate of approximately 1.84% and
would then be paid to the Advisor by April 15, 2006.

In calculating the Performance Fee, the Focus Fund will calculate average daily net
assets and performance of the Focus Fund over the same Measuring Period. The
Focus Fund’s performance over the Measuring Period will be calculated in
accordance with the Securities and Exchange Commission’s (“SEC’s”) standardized
total return formula.

Accrual of the Variable Advisory Fee

The Variable Advisory Fee (including the Performance Fee after completion of the
Initial Period) will be accrued on a daily basis against the average daily net assets of
the Focus Fund. The purpose of such daily accruals is to more accurately determine
the daily net asset value of the Focus Fund by estimating on a daily prorated basis
the actual amount of the monthly Performance Fee. On the first business day of each
calendar month, the daily accruals of the Variable Advisory Fee are then trued up or
down (as appropriate) to match the actual fee earned by the Advisor.

For the Focus Fund’s fiscal year ended October 31, 2007, the Advisor voluntarily
allocated advisory fees in the amount of $108,182 back to the Focus Fund in order to
help offset reimbursements due from the Advisor to the Fund under the Expense
Limitation Agreement.

Dividend Fund. As full compensation for the investment advisory services provided
to the Dividend Fund, the Advisor receives monthly compensation based on the
Dividend Fund’s average daily net assets at the annual rate of 1.50%. For the Dividend
Fund’s fiscal year ended October 31, 2007, the Advisor voluntarily allocated advisory
fees in the amount of $133,347 back to the Dividend Fund in order to help offset
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reimbursements due from the Advisor to the Fund under the Expense Limitation
Agreement.

Expense Limitation Agreement. The Advisor has entered into an Expense Limitation
Agreement with the Funds under which it has agreed to reduce the amount of the
investment advisory fees to be paid to the Advisor by the Funds for certain months and to
assume other expenses of each of the Funds, if necessary, in an amount that limits “Total
Annual Fund Operating Expenses” (exclusive of interest, taxes, brokerage fees and
commissions, investment advisory and/or variable performance incentive fees paid to the
Advisor, extraordinary expenses, and payments, if any, under a Rule 12b-1 Plan) to not
more than 0.45% of the average daily net assets of each of the Funds for the fiscal year
ending October 31, 2008. It is expected that the contractual agreement will continue
from year-to-year provided such continuance is approved by the Trustees. The Trust
may terminate the Expense Limitation Agreement at any time. The Advisor may also
terminate the Expense Limitation Agreement at the end of the then-current term upon not
less than 90-days’ notice to the Trust as set forth in the Expense Limitation Agreement.

Disclosure Regarding Approval of the Investment Advisory Contract. A discussion
regarding the Trustees’ basis for approving the renewal of the investment advisory
contract for the Funds will be available in the Funds’ semi-annual report to shareholders
for the period ended April 30, 2008 when available. You may obtain a copy of this semi-
annual report, free of charge, upon request to the Funds.

INVESTMENT SUB-ADVISOR

The Dividend Fund’s investment sub-advisor is Centaur Capital Partners, L.P., Southlake
Town Square, 1460 Main Street, Suite 234, Southlake, TX 76092, (“Sub-Advisor”). The
Sub-Advisor serves in that capacity pursuant to an investment sub-advisory contract with
the Advisor as approved by the Trustees. The Sub-Advisor, with oversight from the
Advisor, makes day-to-day investment decisions for the Dividend Fund and selects
broker-dealers for executing portfolio transactions, subject to the brokerage policies
established by the Trustees.

The Sub-Advisor, organized as a Delaware limited partnership, is controlled by Malcolm
(Zeke) Ashton. The Sub-Advisor and its affiliates have experience in managing
investments for clients including individuals, corporations, non-taxable entities, and other
business and private accounts since 2002. The Sub-Advisor, together with its affiliates,
has approximately $98 million in assets under management as of January 31, 2008.

Sub-Advisor Compensation. For its sub-advisory services to the Dividend Fund, the Sub-
Advisor receives from the Advisor quarterly compensation based on the Dividend Fund’s
average daily net assets at the rate of 0.75% less certain of the Advisor’s marketing and
operating expenses, as agreed to between the Advisor and Sub-Advisor. The Sub-Advisor
has also agreed to allow the Advisor to withhold from that compensation up to one -half of
the Advisor’s expenses under the Expense Limitation Agreement as it relates to the
Dividend Fund. The Dividend Fund does not pay a direct fee to the Sub-Advisor.
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PORTFOLIO MANAGEMENT

The Focus Fund is co-managed by Whitney R. Tilson and Glenn H. Tongue and the
Dividend Fund, with oversight from the Advisor, is co-managed by Zeke Ashton and
Matthew Richey. Background information for each of these individuals is included
below. The Funds’ SAI provides additional information about the portfolio managers’
compensation, other accounts managed by the portfolio managers, and the portfolio
managers’ ownership of securities in the Funds.

Whitney R. Tilson. Mr. Tilson has owned or been a partner and managed or co-
managed several investment partnerships, management companies, and funds since 1999,
including the Advisor (the general partner of T2 Accredited Fund, L.P. (formerly named
the Tilson Growth Fund, L.P.) and T2 Qualified Fund, LP, both domestic private
investment partnerships), T2 Accredited Fund, L.P., T2 Qualified Fund, LP, the Tilson
Offshore Fund, Ltd. (a Cayman mutual fund), Tilson Offshore Partners, LLC (the general
partner of the Tilson Offshore Fund, Ltd.), Tilson Capital Management, LP (an
investment management company), Tilson Capital Management, LLC (owner of Tilson
Capital Management, LP), Tilson Venture Fund, LP (a venture capital fund), and Tilson
Venture Capital Partners, LLC (the general partner of the Tilson Venture Fund, LP).

Mr. Tilson has written a column on value investing for The Motley Fool web site, a
media company based in Alexandria, Virginia that specializes in investing and personal
finance, since 1999. He has also written for the web site, TheStreet.com, teaches
financial statement analysis and business valuation for The Dickie Group, and has been a
guest on the television shows Lou Dobbs Moneyline and Wall $treet Week with Fortune.

Prior to 1999, Mr. Tilson co-founded and served as executive director of the Initiative for
a Competitive Inner City, a national, not-for-profit organization founded in 1994 to spark
new thinking about the business potential of inner cities, thereby creating jobs and wealth
for inner-city residents. Mr. Tilson also led the effort to create ICV Partners, a national
for-profit private equity fund aimed at minority-owned and inner-city businesses that
raised over $130 million. Mr. Tilson was a founding member of Teach for America, the
national teacher corps, and spent two years as a consultant at The Boston Consulting
Group with a focus on pharmaceuticals and health care.

Mr. Tilson received an MBA with High Distinction from the Harvard Business School,
where he was elected a Baker Scholar (top 5% of class) and graduated magna cum laude
from Harvard College, with a bachelor’s degree in Government. Mr. Tilson serves on the
Board of the US arm of the Addis Ababa (Ethiopia) Fistula Hospital and is Vice
Chairman of the Board of KIPP Academy, a charter school in the Bronx. He lives in
New York, New York.

Glenn H. Tongue. Mr. Tongue is a general partner and co-manager of the Advisor and
is the co-manager of the T2 Accredited Fund, L.P., Tilson Offshore Fund, Ltd. and T2
Qualified Fund, LP. Prior to becoming a general partner and co-manager of the Advisor
on April 1, 2004, Mr. Tongue spent 17 years working on Wall Street, most recently as an
investment banker at UBS, where he was a Managing Director and Head of Acquisition
Finance. Before joining UBS, Mr. Tongue worked at Donaldson, Lufkin and Jenrette

18



(“DLJ”) for 13 years, the last three of which he served as the President of DLJdirect, an
on-line brokerage firm. During his tenure there, he oversaw both DLJdirect’s IPO and
ultimate sale. Prior to DLIdirect, Mr. Tongue was a Managing Director in the
Investment Bank at DLJ, where he worked on over 100 transactions aggregating more
than $40 billion. Before working on Wall Street, Mr. Tongue managed sales, marketing,
and certain operations at Blonder-Tongue, Inc., a manufacturer of pay television and
cable television distribution equipment. Mr. Tongue serves as a member of the board of
directors of JIMP Group, Inc., an investment banking and asset management firm.

Mr. Tongue received an MBA with Distinction from the Wharton School of Business
and received a Bachelor of Science in Electrical Engineering and Computer Science from
Princeton University. He serves of the Board of All Souls School, an early childhood
educational facility, and lives in New York, New York.

Zeke Ashton. Mr. Ashton is the founder, managing partner, and a portfolio manager of
the Sub-Advisor. Prior to founding the Sub-Advisor and its affiliated advisor entity in
2002, Mr. Ashton served as the general partner and portfolio manager of Centaur
Investments, LP, a private investment partnership, from its inception in November 1999
and was employed as an investment analyst for The Motley Fool (“TMF”). While at
TMF, Mr. Ashton developed and produced investing seminars, subscription investing
newsletters, and stock research reports in addition to writing online investing articles.
Mr. Ashton also wrote investment columns with an emphasis on value investing for TMF
on a free-lance basis.

Prior to his work at TMF, Mr. Ashton was employed as a senior analyst and project
manager in the Zurich, Switzerland office of Infinity Systems, where he provided
financial system consulting to Swiss regional and private banks. From 1995 to 1999, Mr.
Ashton was employed as a senior analyst and project manager for Wall Street Systems, a
New York-based treasury and risk management software company. In this role Mr.
Ashton provided consulting services to various clients in Germany, Italy, and the United
Kingdom. Mr. Ashton graduated from Austin College in Sherma