POLYNOUSGROWTH FUND
STATEMENT OF ADDITIONAL INFORMATION

November 28, 2006

This Statement of Additional Information (“SAI”) is not a prospectus. It should be read in
conjunction with the Prospectus of the Polynous Growth Fund dated November 28, 2006. This SAl
incorporates by reference the annual report to shareholders of the Polynous Growth Fund for the fiscal
year ended July 31, 2006 (“Annual Report”). A free copy of the Prospectus or Annual Report can be
obtained by writing the transfer agent at 431 N. Pennsylvania St., Indianapolis, IN 46204, or by calling
Shareholder Services at (800) 528-8069.

TABLE OF CONTENTS PAGE
DESCRIPTION OF THE TRUST AND THE FUND ......cciiiiiiieeee e 2
ADDITIONAL INFORMATION ABOUT FUND INVESTMENTS AND RISK CONSIDERATIONS............... 3
INVESTMENT LIMITATIONS ... s 5
THE INVESTMENT ADVISOR ...ttt sttt st be et sb e bt s se e b sae e n e sb e saeeneesbeenesreenn e 7
TRUSTEES AND OFFICERS ...ttt nr e nr e sre e nenreeen s 9
CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES.........ccooiiiiree s 12
ANTI-MONEY LAUNDERING COMPLIANCE PROGRAM ......oooiiiiiiiieitseee et 12
PORTFOLIO TURNOWER........ci ittt ne e n e sresn e e sr e s me e nesne e e e nnenneennis 13
PORTFOLIO TRANSACTIONS AND BROKERAGE ..o 13
DISCLOSURE OF PORTFOLIO HOLDINGS. ........cooiiiiieieiteee sttt nesne e e 14
DISTRIBUTION PLAN ...ttt ss e r e se e n e s e s r e eseesr e e e e sreeme e nenne e e e nneennennis 15
DETERMINATION OF NET ASSET VALUE ... 16
REDEMPTION IN-KIND ...ooiiiiiiiii e e s e s e 17
STATUS AND TAXATION OF THE FUND .....ooiiiiiiiiiiiiee ettt s sn s 18
(018 @ 5 N N TP TP PR PRTRON 19
FUND SERVICES........co oot bbb e b e e bbb s e e b s 19
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ....coiiiiiiiiiiieie st 20
Y I a1 = U I TSP P PP PR 20
PROXY VOTING POLICIES.......oo oot sne e sre e e nenn e nns 21
FINANCIAL STATEMENTS ... e e e 22

3161229



DESCRIPTION OF THE TRUST AND THE FUND

The Polynous Growth Fund (the “Fund”) was organized as a diversified series of Unified Series
Trust (the “Trust”) to acquire all the assets of the Polynous Growth Fund, a series of AmeriPrime
Advisors Trust (the “Predecessor Fund™), in atax-free reorganization, effective September 26, 2005. On
March 30, 2001, the Predecessor Fund acquired all of the assets and assumed all of the liabilities of the
Polynous Growth Fund, a series of the Polynous Trust (the “Original Fund”), in a tax free
reorganization. The Origina Fund commenced operations on August 3, 1999. The Trust is an open-end
investment company established under the laws of Ohio by an Agreement and Declaration of Trust
dated October 17, 2002 (the “Trust Agreement”). The Trust Agreement permits the Trustees to issue an
unlimited number of shares of beneficial interest of separate series without par value. The Fund is one
of a series of funds currently authorized by the Trustees. The investment advisor to the Fund is
Polynous Capital Management, Inc. (the “Advisor”).

The Fund does not issue share certificates. All shares are held in non-certificate form registered
on the books of the Fund and the Fund’s transfer agent for the account of the shareholder. Each share of
a series represents an equal proportionate interest in the assets and liabilities belonging to that series
with each other share of that series and is entitled to such dividends and distributions out of income
belonging to the series as are declared by the Trustees. The shares do not have cumulative voting rights
or any preemptive or conversion rights, and the Trustees have the authority from time to time to divide
or combine the shares of any series into a greater or lesser number of shares of that series so long as the
proportionate beneficial interest in the assets belonging to that series and the rights of shares of any
other series are in no way affected. In case of any liquidation of a series, the holders of shares of the
series being liquidated will be entitled to receive as a class a distribution out of the assets, net of the
liabilities, belonging to that series. Expenses attributable to any series are borne by that series. Any
general expenses of the Trust not readily identifiable as belonging to a particular series are allocated by
or under the direction of the Trustees in such manner as the Trustees determine to be fair and equitable.
No shareholder is liable to further calls or to assessment by the Trust without his or her express consent.

Any Trustee of the Trust may be removed by vote of the shareholders holding not less than two-
thirds of the outstanding shares of the Trust. The Trust does not hold an annual meeting of shareholders.
When matters are submitted to shareholders for a vote, each shareholder is entitled to one vote for each
whole share he owns and fractional votes for fractional shares he owns. All shares of the Fund have
equal voting rights and liquidation rights. The Trust Agreement can be amended by the Trustees, except
that any amendment that adversely affects the rights of shareholders must be approved by the
shareholders affected. All shares of the Fund are subject to involuntary redemption if the Trustees
determine to liquidate the Fund. An involuntary redemption will create a capital gain or a capital loss,
which may have tax consequences about which you should consult your tax advisor.

For information concerning the purchase and redemption of shares of the Fund, see “How to Buy
Shares” and “How to Redeem Shares” in the Prospectus. For a description of the methods used to
determine the share price and value of the Fund’s assets, see “Determination of Net Asset Value” in the
Prospectus and this SAl.
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ADDITIONAL INFORMATION ABOUT FUND INVESTMENTSAND RISK
CONSIDERATIONS

The following supplements the information contained in the Prospectus regarding the permitted
investments and risk factors and the investment objective and policies of the Fund. Unless stated that a
policy is fundamental, all policies will be deemed non-fundamental (i.e., may be changed without
shareholder approval).

A. Equity Securities. Equity securities in which the Fund may invest include common stocks
and preferred stocks.

B. Rule 144A Securities. The Fund may invest in Rule 144A securities that the Advisor
determinesto be liquid. Rule 144A allows abroader institutional trading market for securities otherwise
subject to restriction on their resale to the general public. Rule 144A establishes a “safe harbor” from
the registration requirements of the 1933 Act of resales of certain securities to qualified institutional
buyers. Rule 144A securities are not considered to be illiquid for purposes of the Fund’s illiquid
securities policy, which prohibits the Fund from investing in illiquid securities, if such securities satisfy
the conditions enumerated in Rule 144A and are determined to be liquid by the Advisor in accordance
with the requirements established by the Trust. In determining the liquidity of such securities, the
Advisor will consider, among other things, the following factors. (1) the frequency of trades and quotes
for the security; (2) the number of dealers and other potential purchasers or sellers of the security; (3)
dealer undertakings to make a market in the security and (4) the nature of the security and of the
marketplace trades (e.g., the time needed to dispose of the security, the method of soliciting offers and
the mechanics of the transfer).

C. Covered Call Options. The Fund will write call options on equity securities only if they are
“covered.” In the case of a call option on a security, the option is “covered” if the Fund owns the
security underlying the call or has an absolute and immediate right to acquire that security without
additional cash consideration (or, if additional cash consideration is required, has available liquid assets,
such as cash, U.S. government securities or other liquid high-grade debt obligations, in such amount as
are held in a segregated account by the Fund’s custodian) upon conversion or exchange of other
securities held by the Fund. For a call option on an index, the option is covered if the Fund maintains
with its custodian a diversified stock portfolio or liquid assets equal to the contract value. A call option
is aso covered if the Fund holds a call on the same security or index as the call written where the
exercise price of the call held is: (i) equal to or less than the exercise price of the call written; or (ii)
greater than the exercise price of the call written provided the difference is maintained by the Fund in
liquid assets such as cash, U.S. government securities and other high-grade debt obligations in a
segregated account with its custodian. The Fund will write put options only if they are “secured” by
liquid assets maintained in a segregated account by the custodian in an amount not |ess than the exercise
price of the option at all times during the option period.

The Fund’s obligation to sell a security subject to a covered call option written by it, or to
purchase a security subject to a secured put option written by it, may be terminated prior to the
expiration date of the option by the Fund’s execution of a closing purchase transaction, which is effected
by purchasing on an exchange an option of the same series as the previously written option. Such a
purchase does not result in the ownership of an option. A closing purchase transaction will ordinarily be
effected to realize a profit on an outstanding option, to prevent an underlying security from being called,
to permit the sale of the underlying security or to permit the writing of a new option containing different
terms on such underlying security. The cost of such a liquidation purchase plus transaction costs may be
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greater than the premium received upon the original option, in which event the Fund will have incurred a
loss in the transaction. There is no assurance that a liquid secondary market will exist for any particular
option. An option writer, unable to effect a closing purchase transaction, will not be able to sell the
underlying security (in the case of a covered call option) or liquidate the segregated account (in the case
of a secured put option) until the option expires or the optioned security is delivered upon exercise with
the result that the writer in such circumstances will be subject to the risk of market decline or
appreciation in the security during such period.

D. U.S. Government Securities. The Fund may invest in U.S. government securities. These
securities may be backed by the credit of the government as a whole or only by the issuing agency. Itis
possible that the U.S. government would not provide financial support to its agencies if not required to
do so by law. U.S. Treasury bonds, notes, and bills, and some agency securities, such as those issued by
the Federal Housing Administration and the Government National Mortgage Association (GNMA), are
backed by the full faith and credit of the U.S. government as to payment of principal and interest and are
the highest quality government securities. Other securities issued by U.S. government agencies or
instrumentalities, such as securities issued by the Federal Home Loan Bank and the Federal Home Loan
Mortgage Corporation (FHLMC), are supported only by the credit of the issuing agency, and not by the
U.S. government. Securitiesissued by the Federal Farm Credit System, the Federal Land Banks and the
Federal National Mortgage Association (FNMA) are supported by the agency’s right to borrow money
from the U.S. Treasury under certain circumstances, but are not backed by the full faith and credit of the
U.S. government. If a U.S. government agency in which the Fund invests defaults and the U.S.
government does not stand behind the obligation, the Fund’s share price could fall.

E. Repurchase Agreements. Although the Fund has no current intention of employing
repurchase agreements in its investment program, it may in the future choose to do so and such change
will be noted in the Prospectus. The financial institutions with which the Fund may enter into
repurchase agreements are banks and non-bank dealers of U.S. government securities that are listed on
the Federal Reserve Bank of New York’slist of reporting dealers and banks, if such banks and non-bank
dealers are deemed creditworthy by the Advisor. The Advisor will continue to monitor the
creditworthiness of the seller under a repurchase agreement, and will require the seller to maintain
during the term of the agreement the value of the securities subject to the agreement at not less than the
repurchase price. The Fund will only enter into a repurchase agreement where the market value of the
underlying security, including interest accrued, will at al times be equal to or exceed the value of the
repurchase agreement.

F. Convertible Securities. The Fund may invest in convertible securities. Common stock
occupies the most junior position in a company’s capital structure. Convertible securities entitle the
holder to exchange such securities for a specified number of shares of common stock, usualy of the
same company, at specified prices within a certain period of time, and to receive interest or dividends
until the holder elects to convert. The provisions of any convertible security determine its ranking in a
company’s capital structure. In the case of subordinated convertible debentures, the holder’s claims on
assets and earnings are subordinated to the claims of other creditors, and are senior to the claims of
preferred and common shareholders. In the case of preferred stock and convertible preferred stock, the
holder’s claims on assets and earnings are subordinated to the claims of all creditors but are senior to the
claims of common shareholders.

To the extent that a convertible security’s investment value is greater than its conversion value,
its price will be primarily a reflection of such investment value, and its price will be likely to increase
when interest rates fall and decrease when interest rates rise, as is the case with a fixed income security.
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If the conversion value exceeds the investment value, the price of the convertible security will rise above
its investment value and, in addition, may sell at some premium over its conversion value. At such
times, the price of the convertible security will tend to fluctuate directly with the price of the underlying
equity security.

G. Foreign Securities. The Fund may invest directly in foreign securities. Investing in
securities of foreign companies and countries involves certain considerations and risks that are not
typically associated with investing in U.S. government securities and securities of domestic companies.
There may be less publicly available information about aforeign issuer than a domestic one, and foreign
companies are not generally subject to uniform accounting, auditing and financial standards and
requirements comparable to those applicable to U.S. companies. There may also be less government
supervision and regulation of foreign securities exchanges, brokers and listed companies than exists in
the United States. Interest and dividends paid by foreign issuers may be subject to withholding and
other foreign taxes, which may decrease the net return on such investments as compared to dividends
and interest paid to the Fund by domestic companies or the U.S. government. There may be the
possibility of expropriations, seizure or nationalization of foreign deposits, confiscatory taxation,
political, economic or socia instability or diplomatic developments that could affect assets of the Fund
held in foreign countries. The establishment of exchange controls or other foreign governmental laws or
restrictions could adversely affect the payment of obligations. In addition, investing in foreign securities
will generally result in higher commissions than investing in similar domestic securities.

H. Other Investments. Subject to prior disclosure to shareholders, in the future, the Board of
Trustees may authorize the Fund to invest in securities other than those listed here and in the Prospectus,
provided that such investment would be consistent with the Fund’s investment objective, and that it
would not violate any fundamental investment policies or restrictions applicable to the Fund.

INVESTMENT LIMITATIONS

The investment restrictions set forth below are fundamental restrictions and may not be changed
without the approval of a majority of the outstanding voting shares (as defined in the Investment
Company Act of 1940, as amended (the “1940 Act”)) of the Fund. Unless otherwise indicated, all
percentage limitations listed below apply only at the time of the transaction. If a percentage restriction
is adhered to at the time of investment, a later increase or decrease in the percentage which results from
arelative change in values or from a change in the Fund’s total assets will not be considered a violation.

Except as set forth under “Risk/Return Summary” in the Prospectus:

1. Diversification. The Fund may not purchase securities of any one issuer if, as a result, more
than 5% of the Fund’s total assets would be invested in securities of that issuer or the Fund would own
or hold more than 10% of the outstanding voting securities of that issuer, except that up to 25% of the
Fund’s total assets may be invested without regard to this limitation and, further, except that this limit
does not apply to securities issued or guaranteed by the U.S. government, its agencies and
instrumentalities or to securities issued by other investment companies;

2. Concentration. The Fund may not purchase any security if, as a result of that purchase, 25%
or more of the Fund’s total assets would be invested in securities of issuers having their principal
business activities in the same industry, except that this limitation does not apply to securities issued or
guaranteed by the U.S. government, its agencies or instrumentalities;
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3. Senior Securities. The Fund may not issue senior securities or borrow money, except as
permitted under the 1940 Act and then not in excess of 33% of the Fund’s total assets (including the
amount of the senior securities issued but reduced by any liabilities not constituting senior securities) at
the time of the issuance or borrowing, except that the Fund may borrow up to an additional 5% of its
total assets (not including the amount borrowed) for temporary or emergency purposes. The Fund will
not purchase securities when borrowings exceed 5% of its total assets;

4. Loans. The Fund may not make loans, except if collateral values are continuously maintained
at no less than 100% by “marking to market” daily and through loans of securities or through repurchase
agreements, provided that, for purposes of this restriction, the acquisition of bonds, debentures, other
debt securities or instruments, or participations or other interest therein and investments in government
obligations, commercial paper, certificates of deposit, bankers’ acceptances or similar instruments will
not be considered the making of aloan;

5. Underwriting. The Fund may not engage in the business of underwriting the securities of
others, except to the extent that the Fund might be considered an underwriter under the federal securities
laws in connection with its disposition of securities;

6. Rea Estate. The Fund may not purchase or sell real property, including real estate limited
partnership interests, except that investments in securities of issuers that invest in real estate or other
instruments supported by interests in real estate are not subject to this limitation, and except that the
Fund may exercise rights under agreements relating to such securities, including the right to enforce
security interests to hold real estate acquired by reason of such enforcement until that real estate can be
liquidated in an orderly manner; and

7. Commodities. The Fund may not purchase or sell physical commodities unless acquired as a
result of owning securities or other instruments, but the Fund may purchase, sell or enter into financial
options and futures, forward and spot currency contracts, other financial contracts or derivative
instruments.

The following investment limitations are not fundamental and may be changed without
shareholder approval:

1 Pledging. The Fund will not mortgage, pledge, hypothecate or in any manner transfer, as
security for indebtedness, any assets of the Fund except as may be necessary in connection with borrowings
described in limitation (1) above. Margin deposits, security interests, liens and collateral arrangements with
respect to transactions involving options, futures contracts, short sales and other permitted investments and
techniques are not deemed to be a mortgage, pledge or hypothecation of assets for purposes of this
limitation.

2. Borrowing. The Fund will not purchase any security while borrowings representing more
than 5% of itstotal assets are outstanding. The Fund will not invest in reverse repurchase agreements.

3. Margin Purchases. The Fund will not purchase securities or evidences of interest thereon on
“margin.” This limitation does not apply to short term credit obtained by the Fund for the clearance of
purchases and sales or redemption of securities, or to arrangements with respect to transactions involving
options and other permitted investments and techniques.
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4, Short Sales. The Fund will not effect short sales except that the Fund may (a) sell short
(“against the box™) and (b) maintain short positions in connection with its use of financia options and
futures, forward and spot currency contracts, swap transactions and other financial contracts or
derivative instruments.

5. [liquid Investments. The Fund will not purchase illiquid securities which cannot be sold
in the ordinary course of business or due to contractual or legal restrictions on resale.

6. Other Investment Companies. The Fund will not purchase securities of other investment
companies except as permitted by the 1940 Act and the rules and regul ations thereunder.

7. Control. The Fund will not invest in companies for the purpose of exercising control or
management.
8. Oil, Gas and Other Minerals. The Fund will not invest in oil, gas or mineral exploration

or development programs or leases, except that investment in securities of issuers that invest in such
programs or leases and investments in asset-backed securities supported by receivables generated by
such programs or |leases are not subject to this prohibition.

9. Warrants. The Fund will not invest more than 5% of its net assets in warrants, and no
more than 2% in warrants which are not listed on the New Y ork or American Stock Exchanges, except
for warrants acquired as aresult of its holdings of common stocks.

THE INVESTMENT ADVISOR

The Fund’s investment advisor is Polynous Capital Management, Inc., One Pine Street,
Suite 2208, San Francisco, California 94111, (800) 924-3863 or (415) 956-3384. Kevin L. Wenck
owns 100% of the Advisor and, as such, may be deemed to control the Advisor due to his ownership of
the Advisor.

Under the terms of the advisory agreement (the “Agreement”), the Advisor manages the Fund’s
investments subject to approval of the Board of Trustees. For providing investment advisory services,
the Fund pays the Advisor afee at the following annual rates: 1.00% on net assets of $100 million and
below; 0.75% on the next $150 million; 0.60% on the next $250 million; 0.50% on the next $500 million;
and 0.40% on all net asset amounts above $1 billion. The Advisor has contractually agreed to waive al
or a portion of its management fees and/or reimburse expenses in order to keep the Fund’s total annual
operating expenses, excluding brokerage costs; borrowing costs such as (a) interest and (b) dividends on
securities sold short; taxes;, any indirect expenses (such as expenses incurred by other investment
companies in which the Fund may invest); and extraordinary expenses, at 1.95% through November 30,
2007. Any waiver or reimbursement by the advisor is subject to repayment by the Fund within the three
fiscal years following the fiscal year in which the expenses was incurred, if the Fund is able to make the
repayment without exceeding its current expense limitations.

The following table describes the advisory fees paid to the Advisor by the Fund and the
Predecessor Fund during the last three fiscal periods.
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Fiscal Year Ended Advisory Fees Earned Fund Expenses Advisory Fees Paid (after
Waived and/or fee waiver)
Reimbursed by
Advisor
July 31, 2004 $76,376 ($71,112) $5,264
July 31, 2005 $80,747 ($83,191) $0
July 31, 2006 $110,432 ($72,485) $37,947

Under the Management Agreement, the Advisor is not liable for any error of judgment or mistake
of law or for any loss suffered by the Fund in connection with the performance of the Advisory
Agreement, except a loss resulting from willful misfeasance, bad faith or gross negligence on its part in
the performance of its duties or from reckless disregard of its duties and obligations thereunder.

The Agreement is terminable with respect to the Fund by vote of the Board of Trustees or by the
holders of amajority of the outstanding voting securities of the Fund, at any time without penalty, on 60
days written notice to the Advisor. The Advisor may aso terminate its advisory relationship with
respect to the Fund on 60 days written notice to the Fund. The Agreement terminates automatically in
the event of its assignment.

The Advisor may make payments to banks or other financial institutions that sell Fund shares,
provide shareholder services or administer shareholder accounts. If a bank or other financial institution
were prohibited from continuing to perform al or a part of such services, management of the Fund
believes that there would be no material impact on the Fund or its shareholders. Banks may charge their
customers fees for offering these services to the extent permitted by applicable regulatory authorities,
and the overall return to those shareholders availing themselves of the bank services will be lower than
to those shareholders who do not. The Fund may from time to time purchase securities issued by banks
which provide such services; however, in selecting investments for the Fund, no preference will be
shown for such securities.

Kevin L. Wenck, President of the Advisor, serves as the portfolio manager of the Fund solely
responsible for making investment decisions for the Fund (“Portfolio Manager”). As of July 31, 2006,
the Portfolio Manager managed no accounts other than the Fund.

As the sole owner of the Advisor, the Portfolio Manager is compensated through distributions of
net profits of the Advisor, if any. For the fiscal year ended July 31, 2006, the Portfolio Manager did not
receive any compensation from the Advisor as a result of the Advisor having to absorb expenses with
respect to the Fund. As of July 31, 2006, the Portfolio Manager owned over $1 million in shares of the
Fund.

The Portfolio Manager may carry on investment activities for his own account(s) and/or the
accounts of immediate family members. As aresult, the Portfolio Manager may engage in activities other
than on behalf of the Fund. Conflicts may arise as aresult of the Portfolio Manager’s differing economic
interests in respect of such activities, such as with respect to alocating investment opportunities. Pursuant
to the Code of Ethics adopted by each of the Trust and the Advisor, the Portfolio Manager is prohibited
from effecting transactions for his personal accounts which are contrary to recommendations being made
to the Fund. In addition, the portfolio manager is prohibited from competing with the Fund in connection
with such transactions.
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TRUSTEESAND OFFICERS

The Board of Trustees supervises the business activities of the Trust. Each Trustee serves as a
trustee until termination of the Trust unless the Trustee dies, resigns, retires, or is removed.

The following table provides information regarding the Trustees who are not “interested
persons” of the Trust, as defined in the 1940 Act (“Independent Trustees”).

Name, Address*, (Date of Birth), Position Principal Occupation During Past 5 Years
with Trust**, Term of Position with Trust and Other Directorships
Gary E. Hippenstiel (1947) Director, Vice President and Chief Investment Officer of Legacy Trust

Company, N.A. since 1992; Chairman of the investment committee for W.H.
Independent Trustee, December 2002 to present | Donner Foundation and Donner Canadian Foundation, since June 2005; Trustee
of AmeriPrime Advisors Trust from July 2002 to September 2005; Trustee of
Access Variable Insurance Trust from April 2003 to August 2005; Trustee of
AmeriPrime Funds from 1995 to July 2005; Trustee of CCMI Funds from June

2003 to March 2005.
Stephen A. Little (1946) President and founder of The Rose, Inc., aregistered investment advisor, since
April 1993; Trustee of AmeriPrime Advisors Trust from November 2002 to
Chairman, December 2004 to present; September 2005; Trustee of AmeriPrime Funds from December 2002 to July
Independent Trustee, December 2002 to present | 2005; Trustee of CCMI Funds from June 2003 to March 2005.
Daniel J. Condon (1950) Presdent of International Crankshaft Inc., an automotive equipment

manufacturing company, since 2004, Vice President and General Manager from
Independent Trustee, December 2002 to present | 1990 to 2003; Trustee of AmeriPrime Advisors Trust from November 2002 to
September 2005; Trustee of The Unified Funds from 1994 to 2002; Trustee of
Firsar Sdlect Funds, a REIT mutua fund, from 1997 to 2000; Trustee of
AmeriPrime Funds from December 2002 to July 2005; Trustee of CCMI Funds
from June 2003 to March 2005.

*  The address for each trustee is 431 N. Pennsylvania St., Indianapolis, IN 46204.
** The Trust currently consists of 36 series.

The Trust’s audit committee consists of the Independent Trustees. The audit committee is
responsible for overseeing the Fund’s accounting and financial reporting policies and practices, its internal
controls and, as appropriate, the internal controls of certain service providers; overseeing the quality and
objectivity of the Fund’s financial statements and the independent audit of the financia statements; and
acting as a liaison between the Fund’s independent auditors and the full Board of Trustees. The Audit
Committee met six times during the year ended December 31, 2005.

The Pricing Committee of the Board of Trustees is responsible for reviewing and approving the
Advisor’s fair vauation determinations, if any. The members of the Pricing Committee are al of the
Trustees, except that any one member of the Pricing Committee constitutes a quorum for purposes of
reviewing and approving a fair value. The Pricing Committee was recently established and held no
meetings during the year ended December 31, 2005.

The following table provides information regarding each Trustee who is an “interested person” of
the Trust, as defined in the 1940 Act, and each officer of the Trust.
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Name, Address*, (Date of Birth), Position
with Trust,** Term of Position with Trust

Principal Occupation During Past 5 Years
and Other Dir ector ships

Ronald C. Tritschler (1952)***

Trustee, December 2002 to present

Chief Executive Officer, Director and Legal Counsel of The Webb Companies,
a national real estate company, since 2001, Executive Vice President and
Director from 1990 to 2000; Director of First State Financia since 1998;
Director, Vice President and Legal Counsel of The Traxx Companies, an owner
and operator of convenience stores, since 1989; Trustee of AmeriPrime
Advisors Trust from November 2002 to September 2005; Trustee of
AmeriPrime Funds from December 2002 to July 2005; Trustee of CCMI Funds
from June 2003 to March 2005.

Anthony J. Ghoston (1959)

President, July 2004 to present

President of Unified Fund Services, Inc., the Trust’s administrator, since June
2005, Executive Vice President from June 2004 to June 2005, Senior Vice
President from April 2003 to June 2004; Senior Vice President and Chief
Information Officer of Unified Financial Services, Inc., the parent company
of the Trust’s administrator and distributor, from 1997 to November 2004;
President of AmeriPrime Advisors Trust from July 2004 to September 2005;
President of AmeriPrime Funds from July 2004 to July 2005; President of
CCMI Funds from July 2004 to March 2005.

Terrance P. Gallagher, JD, CPA (1958)****

Vice President, July 2006 to present;
Interim Chief Financial Officer and Treasurer,
August 2006 to present

Senior Vice President, Director of Compliance of Unified Fund Services,
Inc., the Trust's administrator, since November, 2004; Chief Compliance
Officer of Unified Financial Securities, Inc., the Trust’s distributor, since
October 2005; Partner in Precision Marketing Partners and The Academy of
Financial Services Studies, LLC from December 1998 to October 2004;
Senior Vice President, Chief Financial Officer and Treasurer of AAL Capital
Management and The AAL Mutual Funds from February 1987 to November
1998.

Lynn E. Wood (1946)

Chief Compliance Officer, October 2004 to
present

Chief Compliance Officer of AmeriPrime Advisors Trust from October 2004 to
September 2005; Chief Compliance Officer of AmeriPrime Funds from October
2004 to July 2005; Chief Compliance Officer of CCMI Funds from October
2004 to March 2005; Chief Compliance Officer of Unified Financial Securities,
Inc., the Trust’s distributor, from December 2004 to October 2005 and from
1997 to 2000, Chairman from 1997 to December 2004, President from 1997 to
2000; Director of Compliance of Unified Fund Services, Inc., the Trust’s
administrator, from October 2003 to September 2004; Chief Compliance Officer
of Unified Financid Services, Inc., the parent company of the Trust’s
administrator and distributor, from 2000 to 2004.

Heather Bonds (1975)
Secretary, July 2005 to present; Assistant
Secretary , September 2004 to June 2005

Employed by Unified Fund Services, Inc., the Trust’s administrator, since
January 2004 and from December 1999 to January 2002; Student at Indiana
University School of Law — Indianapalis, J.D. Candidate in December 2007;
Assgant Secretary of Dean Family of Funds since August 2004; Regiona
Adminigtrative Assistant of The Standard Register Company from February
2003 to January 2004; Full time student at Indiana University from January 2002
to June 2002; Secretary of AmeriPrime Advisors Trust from July 2005 to
September 2005, Assistant Secretary from September 2004 to June 2005;
Assigtant Secretary of AmeriPrime Funds from September 2004 to July 2005;
Assistant Secretary of CCMI Funds from September 2004 to March 2005.

*  The address for each of the trustees and officersis 431 N. Pennsylvania St., Indianapolis, IN 46204.

** The Trust currently consists of 36 series.

*** Mr. Tritschler may be deemed to be an “interested person” of the Trust because he has an ownership interest in Unified Financial
Services, Inc., the parent of the distributor of certain seriesin the Trust (“UFS”). It is currently anticipated that, effective January 1, 2007,

Mr. Tritschler will qualify as an Independent Trustee of the Trust because UFS will no longer be the parent of the distributor.

*x** Effective as of July 12, 2006, the Board appointed Mr. Gallagher as Vice President of the Trust. Effective as of August 8, 2006, the
Board appointed Mr. Gallagher as Interim Chief Financial Officer and Treasurer of the Trust to fill the vacancy created by the resignation

of the previous Chief Financial Officer and Treasurer.
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The following table provides information regarding shares of the Fund and other portfolios of the
Fund Complex owned by each Trustee as of December 31, 2005.

Aggregate Dollar Range of Sharesof All
Trustee Dollar Range of Fund Shares FundsWithin the Trust*
Gary E. Hippenstiel None None
Ronald Tritschler None None
Stephen Little None None
Daniel Condon None None

* The Trust currently consists of 36 series.

Set forth below are estimates of the annual compensation to be paid to the Trustees and officers by
each series in the Fund Complex on an individua basis and by the Fund Complex on an aggregate basis.
Trustees’ and officers’ fees and expenses of the Trust are Fund Complex expenses and each seriesincursits
expenses at the same rate.

Aggregate Pension or Estimated Total
Compensation Retirement Annual Benefits Compensation
Independent Trustees from the Fund Benefits Upon from Trust’
Accrued As Retirement
Part of Fund
Expenses
Gary E. Hippenstiel, Trustee $1,250" $0 $0 $45,000
and Chairman of the Audit
Committee
Stephen A. Little, Chairman of $1,250" $0 $0 $45,000
the Board
Daniel J. Condon, Trustee $972" $0 $0 $35,000
Non-Independent Trustees Aggregate Pension or Estimated Total
and Officers Compensation Retirement Annual Benefits Compensation
from the Fund Benefits Upon from Trust*
Accrued As Retirement
Part of Fund
Expenses
Ronald C. Tritschler, Trustee $972°" $0 $0 $35,000
Anthony J. Ghoston, President $0 $0 $0 $0
and CEO
Terrance P. Gallagher, Vice $0 $0 $0 $0
President, Interim Chief
Financial Officer and Treasurer
Lynn E. Wood, Chief $4,167"" $0 $0 $150,000 "
Compliance Officer
Heather Bonds, Secretary $0 $0 $0 $0

* The Trust currently consists of 36 series.

** During the fiscal year ended July 31, 2006, each Trustee received atotal of $1,346 from the Fund.
*** During the fiscal year ended July 31, 2006, each Trustee received atotal of $982 from the Fund.
**** During the fiscal year ended July 31, 2006, the CCO received atotal of $5,016 from the Fund.

***x% |n addition to the CCO’s sdlary listed in the table, the Trust incurs $20,000 to pay for the CCO’s expenses in connection with
compliance-related activities, including audits of advisors to the series of the Trust, attendance at compliance seminars, etc. These
expenses are shared, pro rata, by each series of the Trust.
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CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES

A principal shareholder is any person who owns (either of record or beneficially) 5% or more of
the outstanding shares of the Fund. A control person is one who owns, either directly or indirectly, more
than 25% of the voting securities of the Fund or acknowledges the existence of such control. As a
controlling shareholder, each of these persons could control the outcome of any proposal submitted to
the shareholders for approval, including changes to the Fund’s fundamental policies or the terms of the
management agreement with the Advisor. As of October 31, 2006, the following persons were deemed
to be control persons or principa holders of securities of the Fund:

Name and Address % Ownership Type of Ownership

Delaware Charter Guarantee & Trust 25.00% Record
1013 Centre Road
Wilmington, DE 19805

AmeriTrade Inc. 9.77% Record
P.O. Box 2226
Omaha, NE 68103

Richard & LyndaHynan Trust 5.46% Beneficial
15 Vista Sole Street
DanaPoint, CA 92629

As of October 31, 2006, the Trustees and Officers of the Fund as a group beneficially owned less
than 1% of the Fund.

ANTI-MONEY LAUNDERING COMPLIANCE PROGRAM

Customer identification and verification is part of the Fund’s overall obligation to prevent money
laundering under federal law. The Trust has, on behalf of the Fund, adopted an anti-money laundering
compliance program designed to prevent the Fund from being used for money laundering or financing of
terrorist activities (the “AML Compliance Program”). The Trust has delegated the responsibility to
implement the AML Compliance Program to the Fund’s transfer agent, Unified Fund Services, Inc.,
subject to oversight by the Trust’s Chief Compliance Officer and, ultimately, by the Board of Trustees.

When you open an account with the Fund, the Fund’s transfer agent will request that you provide
your name, physical address, date of birth, and Social Security number or tax identification number.
You may also be asked for other information that, in the transfer agent’s discretion, will allow the Fund
to verify your identity. Entities are also required to provide additional documentation. Thisinformation
will be verified to ensure the identity of al persons opening an account with the Fund. The Fund
reserves the right to (i) refuse, cancel or rescind any purchase or exchange order, (ii) freeze any account
and/or suspend account activities, or (iii) involuntarily redeem your account in cases of threatening
conduct or suspected fraudulent or illegal activity. These actions will be taken when, in the sole
discretion of the Fund’s transfer agent, they are deemed to be in the best interest of the Fund, or in cases
where the Fund is requested or compelled to do so by governmental or law enforcement authority.
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PORTFOLIO TURNOVER

The Fund may sell portfolio securities without regard to the length of time they have been held
when, in the opinion of the Advisor, investment considerations warrant such action. The Fund’s
portfolio turnover rate is a measure of the Fund’s portfolio activity, and is calculated by dividing the
lesser of purchases or sales of securities by the average value of the portfolio securities held during the
period. A high rate of portfolio turnover (100% or more) generaly leads to higher transaction costs and
may result in a greater number of taxable transactions. For the fiscal years ended July 31, 2005 and
2006, the Predecessor Fund’s and the Fund’s portfolio turnover rate was 275.53% and 250.52%,
respectively.

PORTFOLIO TRANSACTIONS AND BROKERAGE

Subject to policies established by the Board of Trustees, the Advisor is responsible for the
Fund’s portfolio decisions and the placing of the Fund’s portfolio transactions. In placing portfolio
transactions for the Fund, the Advisor uses its best efforts to ensure that the best available price and
most favorable execution are obtained. In evaluating price and execution, the Advisor takes into
account factors such as the applicable brokerage commission or dealer spread, execution capability,
financia responsibility and responsiveness of the broker or dealer, and the brokerage and research
services provided by the broker or dealer. The Advisor generally seeks favorable prices and commission
rates that are reasonable in relation to the benefits received.

The following table provides information regarding the amount of brokerage commissions paid by
the Fund and the Predecessor Fund during the last three fiscal years:

Fiscal Year End Brokerage Commissions Paid
July 31, 2004 $222,833
July 31, 2005 $162,070
July 31, 2006 $235,763

The Advisor is specifically authorized to select brokers or dealers who aso provide brokerage
and research services to the Fund and/or the other accounts over which the Advisor exercises investment
discretion and to pay such brokers or dealers a commission in excess of the commission another broker
or dealer would charge if the Advisor determines in good faith that the commission is reasonable in
relation to the value of the brokerage and research services provided. The determination may be viewed
in terms of a particular transaction or the Advisor’s overall responsibilities with respect to the Trust and
to other accounts over which it exercises investment discretion.

For the fiscal year ended July 31, 2006, the Fund and the Predecessor Fund directed the
following brokerage transactions to brokers due to research services provided by such brokers:

Brokerage Transactions Directed Brokerage Commissions Paid
Relating to Resear ch Services Relating to Resear ch Services
$47,315,772 $235,763
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Research services include supplemental research, securities and economic analyses, statistical
services and information with respect to the availability of securities or purchasers or sellers of securities
and analyses of reports concerning performance of accounts. The research services and other
information furnished by brokers through whom the Fund effects securities transactions may also be
used by the Advisor in servicing all of its accounts. Similarly, research and information provided by
brokers or dealers serving other clients may be useful to the Advisor in connection with its services to
the Fund. Although research services and other information are useful to the Fund and the Advisor, itis
not possible to place a dollar value on the research and other information received. It is the opinion of
the Board of Trustees and the Advisor that the review and study of the research and other information
will not reduce the overall cost to the Advisor of performing its duties to the Fund under the Agreement.

Over-the-counter transactions will be placed either directly with principal market makers or with
broker-dealers, if the same or a better price, including commissions and executions, is available. Fixed
income securities are normally purchased directly from the issuer, an underwriter or a market maker.
Purchases include a concession paid by the issuer to the underwriter and the purchase price paid to a
market maker may include the spread between the bid and asked prices.

When the Fund and another of the Advisor’s clients seek to purchase or sell the same security at
or about the same time, the Advisor may execute the transaction on a combined (“blocked”) basis.
Blocked transactions can produce better execution for the Fund because of the increased volume of the
transaction. If the entire blocked order is not filled, the Fund may not be able to acquire as large a
position in such security asit desires, or it may have to pay a higher price for the security. Similarly, the
Fund may not be able to obtain as large an execution of an order to sell, or as high a price for any
particular portfolio security, if the other client desires to sell the same portfolio security at the same
time. In the event that the entire blocked order is not filled, the purchase or sale will normally be
alocated in a manner deemed equitable by the Advisor, taking into account the respective sizes of the
accounts, the amount being purchased or sold and other factors deemed relevant by the Advisor.

The Trust, the Advisor and the distributor each have adopted a Code of Ethics (the “Rule 17j-1
Code”) pursuant to Rule 17j-1 of the 1940 Act, and the Advisor’s Code of Ethics also conforms to Rule
204A-1 under the Investment Advisers Act of 1940. The personnel subject to the Codes are permitted to
invest in securities, including securities that may be purchased or held by the Fund. Y ou may obtain a copy
of the Code from the Fund or the Advisor, free of charge, by calling Shareholder Services at (800) 528-
8069. You may also obtain copies of the Trust’s Code from documents filed with the SEC and available on

DISCLOSURE OF PORTFOLIO HOLDINGS

The Fund is required to include a schedule of portfolio holdings in its annua and semi-annual
reports to shareholders, which is sent to shareholders within 60 days of the end of the second and fourth
fiscal quarters and which isfiled with the SEC on Form N-CSR within 70 days of the end of the second and
fourth fiscal quarters. The Fund also is required to file a schedule of portfolio holdings with the SEC on
Form N-Q within 60 days of the end of the first and third fiscal quarters. The Fund must provide a copy of
the complete schedule of portfolio holdings as filed with the SEC to any shareholder of the Fund, upon
request, free of charge. This policy is applied uniformly to al shareholders of the Fund without regard to
the type of requesting shareholder (i.e, regardless of whether the shareholder is an individua or
institutional investor).

3161229
14


http://www.sec.gov

The Fund releases portfolio holdings to third party servicing agents on a daily basis in order for
those parties to perform their duties on behaf of the Fund. These third party servicing agents include the
Advisor, Distributor, Transfer Agent, Fund Accounting Agent, Administrator and Custodian. The Fund
also may disclose portfolio holdings, as needed, to auditors, legal counsel, proxy voting services (if
applicable), printers, pricing services, parties to merger and reorganization agreements and their agents, and
prospective or newly hired investment advisors or sub-advisors. The lag between the date of the
information and the date on which the information is disclosed will vary based on the identity of the party to
whom the information is disclosed. For instance, the information may be provided to auditors within days
of the end of an annua period, while the information may be given to lega counsdl or prospective sub-
advisors at any time. This information is disclosed to al such third parties under conditions of
confidentiality. “Conditions of confidentiality”” include (i) confidentiaity clauses in written agreements, (ii)
confidentiaity implied by the nature of the relationship (e.g., attorney-client relationship), (iii)
confidentiality required by fiduciary or regulatory principles (e.g., custody reationships) or (iv)
understandings or expectations between the parties that the information will be kept confidential. Third
party servicing agents generadly are subject to an independent obligation not to trade on confidentia
information under their code of ethics and/or as a result of common law precedents; however, the Fund
does not require an independent confirmation from the third parties that they will not trade on the
confidential information.

Additionally, the Fund may enter into ongoing arrangements to release portfolio holdings to
Morningstar, Inc., Lipper, Inc., Bloomberg, Standard & Poor’s, Thompson Financial and Vickers-Stock
(“Rating Agencies”) in order for those organizations to assign a rating or ranking to the Fund. In these
instances portfolio holdings will be supplied within approximately 25 days after the end of the month. The
Rating Agencies may make the Fund’s top portfolio holdings available on their websites and may make the
Fund’s complete portfolio holdings available to their subscribers for afee. Nether the Fund, the Advisor
nor any of their affiliates receive any portion of this fee. Information released to Rating Agencies is not
released under conditions of confidentiality nor is it subject to prohibitions on trading based on the
information. The Fund also may post its complete portfolio holdings to its website within approximately 25
days after the end of the month. The information will remain posted on the website until replaced by the
information for the succeeding month. If the Fund’s website is for some reason inoperable, the information
will be supplied no more frequently than monthly and on a delayed basis.

Except as described above, the Fund is prohibited from entering into any arrangements with any
person to make available information about the Fund’s portfolio holdings without the prior authorization
of the Chief Compliance Officer and the specific approval of the Board. The Advisor must submit any
proposed arrangement pursuant to which the Advisor intends to disclose the Fund’s portfolio holdings to
the Board, which will review such arrangement to determine whether the arrangement is in the best
interests of Fund shareholders. Additionally, the Advisor, and any affiliated persons of the Advisor, are
prohibited from receiving compensation or other consideration, for themselves or on behalf of the Fund,
as a result of disclosing the Fund’s portfolio holdings. Finally, the Fund will not disclose portfolio
holdings as described above to third parties that the Fund knows will use the information for personal
securities transactions.

DISTRIBUTION PLAN

Shares of the Fund are subject to a distribution plan adopted pursuant to Rule 12b-1 under the
1940 Act (the “Distribution Plan). As provided in the Distribution Plan, the Fund will pay an annual
fee of 0.25% of the Fund’s average daily net assets to reimburse the Fund’s distributor, Polynous
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Securities, LLC (the “Distributor”), for expenses in distributing shares and promoting sales of the Fund.
From this amount, the Distributor may make payments to financial institutions and intermediaries such
as banks, savings and loan associations, insurance companies, investment counselors and broker-dealers
as compensation for services, reimbursement of expenses incurred in connection with distribution
assistance or provision of shareholder services.

For the fiscal year ended July 31, 2006, the Fund and the Predecessor Fund paid distribution fees
of $27,659 under the Distribution Plan, relating to the following types of activities:

Activity Amount Allocation
Advertising/Marketing $0 0%
Printing and Mailing Prospectus to potential investors $0 0%
Compensation to Underwriter $0 0%
Compensation to Broker-Dealers $27,659 100%
Compensation to Sales Personnel $0 0%
Interest, carrying, or other financing charges $0 0%
Other $0 0%

The Fund intends to operate the Distribution Plan in accordance with its terms and pursuant to
the rules of the National Association of Securities Dedlers, Inc. concerning sales charges.

The Trustees expect that the Distribution Plan could significantly enhance the Fund’s ability to
expand distribution of shares of the Fund. It is also anticipated that an increase in the size of the Fund will
facilitate more efficient portfolio management and assist the Fund in seeking to achieve its investment
objective. The Didtribution Plan will continue in effect from year to year, provided that each such
continuance is approved at least annualy by a vote of the Board of Trustees, including a mgjority vote of
the Independent Trustees, cast in person at a meeting called for the purpose of voting on such continuance.
The Distribution Plan may be terminated a any time, without pendty, by vote of a mgority of the
independent Trustees or by vote of the holders of a mgjority of the outstanding shares of the Fund on not
more than 60 days, nor less than 30 days written notice to any other party to the Distribution Plan. Any
amendment increasing the maximum percentage payable under the Distribution Plan must be approved by a
majority of the outstanding shares of the Fund, and all material amendments to the Distribution Plan or any
related agreement must be approved by the Board of Trustees, including a mgority of the independent
Trustees. The Distribution Plan will automatically terminate in the event of its assignment. Pursuant to the
Distribution Plan, the Board of Trustees will review at least quarterly a written report of the distribution
expenses incurred on behalf of the Fund. The report will include an itemization of the distribution expenses
and the purpose of such expenditures.

DETERMINATION OF NET ASSET VALUE

The price (net asset value) of the shares of the Fund is determined at the close of trading
(normally 4:00 p.m., Eastern time) on each day the New Y ork Stock Exchange is open for business (the
Exchange is closed on weekends, most federal holidays, and Good Friday). For a description of the
methods used to determine the net asset value (share price), see “Determination of Net Asset Value” in
the Prospectus.

Equity securities generally are valued by using market quotations, but may be valued on the basis

of prices furnished by a pricing service when the Advisor believes such prices accurately reflect the fair
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market value of such securities. Securities that are traded on any stock exchange are generally valued by
the pricing service at the last quoted sale price. Lacking alast sale price, an exchange traded security is
generally valued by the pricing service at its last bid price. Securities traded in the NASDAQ over-the-
counter market are generally valued by the pricing service at the NASDAQ Official Closing Price.
When market quotations are not readily available, when the Advisor determines that the market
guotation or the price provided by the pricing service does not accurately reflect the current market
value or when restricted securities are being valued, such securities are valued as determined in good
faith by the Advisor, in conformity with guidelines adopted by and subject to review of the Board of
Trustees of the Trust. The fund accounting agent maintains a pricing review committee, which may
seek valuation directly from an Independent Trustee if good faith pricing issues arise. Manually priced
securities held by the Fund (if any) are reviewed by the Board of Trustees on a quarterly basis.

Fixed income securities generally are valued by using market quotations, but may be valued on
the basis of prices furnished by a pricing service when the Advisor believes such prices accurately
reflect the fair market value of such securities. A pricing service utilizes electronic data processing
techniques based on yield spreads relating to securities with similar characteristics to determine prices
for normal institutional-size trading units of debt securities without regard to sale or bid prices. If the
Advisor decides that a price provided by the pricing service does not accurately reflect the fair market
value of the securities, when prices are not readily available from a pricing service, or when restricted or
illiquid securities are being valued, securities are valued at fair value as determined in good faith by the
Advisor, in conformity with guidelines adopted by and subject to review of the Board of Trustees. Short
term investments in fixed income securities with maturities of less than 60 days when acquired, or which
subsequently are within 60 days of maturity, are valued by using the amortized cost method of valuation,
which the Board of Trustees has determined will represent fair value.

The Fund s net asset value per share is computed by dividing the value of the securities held by
the Fund plus any cash or other assets (including interest and dividends accrued but not yet received)
minus al liabilities (including accrued expenses) by the total number of shares in the Fund outstanding
at such time, as shown below:

Net Assets = Net Asset Vaue Per Share
Shares Outstanding

An example of how the Fund calculated its net asset value per share as of the fiscal year ended
July 31, 2006 is as follows:

$11,185894 = $13.41
834,419

REDEMPTION IN-KIND

The Fund does not intend to redeem sharesin any form except cash. However, if the amount you
areredeeming is over the lesser of $250,000 or 1% of the Fund’s net asset value, pursuant to a Rule 18f-
1 plan filed by the Trust on behalf of the Fund, the Fund has the right to redeem your shares by giving
you the amount that exceeds the lesser of $250,000 or 1% of the Fund’s net asset value in securities
instead of cash. In the event that an in-kind distribution is made, a shareholder may incur additional
expenses, such as the payment of brokerage commissions, on the sale or other disposition of the
securities received from the Fund.
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STATUSAND TAXATION OF THE FUND

The Fund was organized as a series of a business trust, and intends to continue to qualify for
treatment as a regulated investment company (“RIC”) under the Internal Revenue Code of 1986, as
amended (the “Code”) in each taxable year. There can be no assurance that it actually will so qualify. If
the Fund qualifies as a RIC, its dividend and capital gain distributions generally are subject only to a
single level of taxation, to the shareholders. This differs from distributions of a regular business
corporation which, in general, are taxed first as taxable income of the distributing corporation, and then
again as dividend income of the shareholder.

If the Fund does qualify as a RIC but (in a particular tax year) distributes less than 98% of its
ordinary income and its capital gain net income (as the Code defines each such term), the Fund is
subject to an excisetax. The excisetax, if applicable, is 4% of the excess of the amount required to have
been distributed over the amount actually distributed for the applicable year. If the Fund does not
qualify as a RIC, its income will be subject to taxation as a regular business corporation, without
reduction by dividends paid to shareholders of the Fund.

To continue to qualify for treatment as a RIC under Subchapter M of the Code, the Fund must,
among other requirements:

e Derive at least 90% of its gross income each taxable year from dividends, interest, payments
with respect to securities loans, gains from the sale or other disposition of stock or securities or
foreign currencies, and certain other income (including gains from options, futures, or forward
contracts derived with respect to the RIC’s business of investing in stock securities, or foreign
currencies) (the “Income Requirement”);

e Diversfy itsinvestments in securities within certain statutory limits; and

e Distribute annually to its shareholders at least 90% of its investment company taxable income
(generally, taxable net investment income less net capital gain) (the “Distribution Requirement”).

The Fund may acquire zero coupon or other securities issued with origina issue discount
(including pay-in-kind securities). If it does so, the Fund will have to include in its income its share of
the origina issue discount that accrues on the securities during the taxable year, even if the Fund
receives no corresponding payment on the securities during the year. Because the Fund annually must
distribute (a) 98% of its ordinary income in order to avoid imposition of a 4% excise tax, and (b) 90% of
its investment company taxable income, including any original issue discount, to satisfy the Distribution
Requirement, the Fund may be required in a particular year to distribute as a dividend an amount that is
greater than the total amount of cash it actually receives. Those distributions would be made from the
Fund’s cash assets, if any, or from the sales of portfolio securities, if necessary. The Fund might realize
capital gains or losses from any such sales, which would increase or decrease the Fund’s investment
company taxable income and/or net capital gain (the excess of net long-term capital gain over net short-
term capital 10ss).

Fund distributions received by your qualified retirement plan, such as a 401(k) plan or IRA, are
generally tax-deferred; this means that you are not required to report Fund distributions on your income
tax return when paid to your plan, but, rather, when your plan makes payments to you or your
beneficiary. Special rules apply to payouts from Roth and Education IRAS.

The portion of the dividends the Fund pays that does not exceed the aggregate dividends it

receives from U.S. corporations will be eligible for the dividends received deduction allowed to
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corporations; however, dividends received by a corporate shareholder and deducted by it pursuant to the
dividends received deduction are subject indirectly to the federal alternative minimum tax.

If you are a non-retirement plan holder, the Fund will send you a Form 1099 each year that tells
you the amount of distributions you received for the prior calendar year, the tax status of those
distributions, and alist of reportable sale transactions. Generally, the Fund’s distributions are taxable to
you in the year you received them. However, any dividends that are declared in October, November or
December but paid in January are taxable as if received in December of the year they are declared.
Investors should be careful to consider the tax consequences of buying shares shortly before a
distribution. The price of shares purchased at that time may reflect the amount of the anticipated
distribution. However, any such distribution will be taxable to the purchaser of the shares and may
result in a decline in the share value by the amount of the distribution.

If shares of the Fund are sold at a loss after being held by a shareholder for six months or less,
the loss will be treated as long-term, instead of a short-term, capital loss to the extent of any capital gain
distributions received on such shares.

The Fund’s net realized capital gains from securities transactions will be distributed only after
reducing such gains by the amount of any available capital loss carryforwards. Capital losses may be
carried forward to offset any capital gains for eight years, after which any undeducted capital loss
remaining islost as adeduction. Asof July 31, 2006, the Fund had unused capital loss carryforwards of
$2,767,681, of which $503,660 expires in 2008, $1,539,782 expires in 2009, and $724,239 expires in
2011.

The foregoing is only a summary of some of the important federal income tax considerations
affecting the Fund and its shareholders and is not intended as a substitute for careful tax planning.
Accordingly, prospective investors should consult their own tax advisors for more detailed
information regarding the above and for information regarding federal, state, local and foreign
taxes.

CUSTODIAN

Huntington National Bank, 41 South High Street, Columbus, Ohio 43215, is custodian of the
Fund’s investments. The custodian acts as the Fund’s depository, safekeeps its portfolio securities,
collects all income and other payments with respect thereto, disburses funds at the Fund’s request and
maintains records in connection with its duties. The custodian’s parent, Huntington Bancshares, Inc. has
signed a definitive agreement to purchase Unified (defined below). It is currently anticipated that,
effective as of January 1, 2007, Unified will operate as a wholly-owned subsidiary of Huntington
Bancshares, Inc.

FUND SERVICES

Unified Fund Services, Inc. (“Unified”), 431 North Pennsylvania Street, Indianapolis, Indiana
46204, acts as the Fund’s transfer agent. A Trustee and certain officers of the Trust are members of
management and/or employees of Unified and/or shareholders of Unified Financial Services, Inc.
(“UFS”), the parent company of Unified. It is anticipated that, effective as of January 1, 2007, Unified
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will operate as a wholly-owned subsidiary of Huntington Bancshares, the parent company of the
custodian.

Unified maintains the records of each shareholder’s account, answers shareholders’ inquiries
concerning their accounts, processes purchases and redemptions of the Fund’s shares, acts as dividend
and distribution disbursing agent and performs other transfer agent and shareholder service functions.
Unified receives a monthly fee of $1.25 per shareholder account (subject to various monthly minimum
fees, the maximum being $1,250 per month for assets of $10 million or more).

In addition, Unified provides the Fund with fund accounting services, which include certain
monthly reports, record-keeping and other management-related services. For its services as fund
accountant, Unified receives an annual fee equal to 0.05% of the Fund’s assets up to $50 million, 0.04%
of the Fund’s assets from $50 million to $100 million, 0.03% of the Fund’s assets from $100 million to
$150 million, and 0.02% of the Fund’s assets over $150 million (subject to various monthly minimum
fees, the maximum being $1,667 per month for assets of $10 million or more).

Unified also provides the Fund with administrative services, including all regulatory reporting
and necessary office equipment, personnel and facilities. Unified receives a monthly fee equal to an
annual rate of 0.10% of the Fund s assets under $50 million, 0.07% of the Fund s assets from $50
million to $100 million, 0.05% of the Fund s assets from $100 million to $150 million, and 0.03% of the
Fund s assets over $150 million (subject to a minimum fee of $2,500 per month).

The following table provides information regarding fees paid by the Fund and the Predecessor
Fund to Unified during the last three fiscal years in connection with its transfer agency, fund accounting
and administrative services. The amounts given may include reimbursement for various out-of-pocket
expenses.

Fiscal Y ear Fiscal Y ear Fiscal Y ear
Ended 7/31/06 | Ended 7/31/05 | Ended 7/31/04
Transfer Agent Fees $26,026 $24,313 $24,521
Fund Accounting Fees $19,500 $18,000 $18,000
Administrative Services $30,500 $30,000 $29,583
Fees

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of Cohen Fund Audit Services, Ltd. (f.k.a. Cohen McCurdy, Ltd.), 800 Westpoint
Parkway, Suite 1100, Westlake, Ohio 44145, has been selected as independent registered public
accountants for the Fund for the fiscal year ending July 31, 2007. Cohen Fund Audit Services, Ltd.
performs an annual audit of the Fund’s financial statements and provides financial, tax and accounting
consulting services as requested.

DISTRIBUTOR

Polynous Securities, LLC, One Pine Street, Suite 2208, San Francisco, California 94111 serves
as the Fund’s Distributor. The Distributor is considered an affiliated company, as defined in the

Investment Company Act of 1940, as amended, of the Advisor because both are deemed to be under the
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common control of Kevin Wenck due to his ownership interest in each company. The Distributor serves
the limited purpose of facilitating the registration of shares of the Fund under state securities laws and
assisting in the sale of shares. The Distributor is obligated to sell the shares of the Fund on a best
efforts basis only against purchase orders for the shares. Shares of the Fund are offered to the public on
acontinuous basis.

The following table provides information regarding the commission paid by the Fund and the
Predecessor Fund to the Distributor during the last three fiscal years in connection with distribution
services.

Fiscal Year End Amount Paid on Sale of Fund Amount Retained by
Shares Distributor

July 31, 2004 $19,036 $3,542

July 31, 2005 $1,929 $572

July 31, 2006 $19,295 $2,538

PROXY VOTING POLICIES

The Board of Trustees of the Trust has delegated responsibilities for decisions regarding proxy
voting for securities held by the Fund to the Fund’s Advisor. The Advisor will vote such proxies in
accordance with its proxy policies and procedures. The Advisor’s policies and procedures state that the
Advisor generally relies on the individua portfolio manager(s) to make the final decision on how to cast
proxy votes. When exercising its voting responsihilities, the Advisor’s policies call for an emphasis on
(i) accountability of management of the company to its board, and of the board to the company’s
shareholders, (ii) alignment of management and shareholder interests and (iii) transparency through
timely disclosure of important information about a company’s operations and financial performance.
While no set of proxy voting guidelines can anticipate all situations that may arise, the Advisor has
adopted guidelines describing the Advisor’s general philosophy when proposals involve certain matters.
The following is a summary of those guidelines:

e ¢dlecting a board of directors — a board should be composed primarily of independent directors,
and key board committees should be entirely independent. The Advisor generally supports
efforts to declassify boards or other measures that permit shareholders to remove a majority of
directors at any time;

e approving independent auditors — the relationship between a company and its auditors should be
limited primarily to the audit engagement;

e providing equity-based compensation plans - appropriately designed equity-based compensation
plans, approved by shareholders, can be an effective way to align the interests of shareholders
and the interests of directors, management, and employees by providing incentives to increase
shareholder value. Conversely, the Advisor is opposed to plans that substantially dilute
ownership interests in the company, provide participants with excessive awards, or have
inherently objectionable structural features;

e corporate voting structure - shareholders should have voting power equal to their equity interest
in the company and should be able to approve or reject changes to a company’s by-laws by a
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simple mgjority vote. The Advisor opposes super-majority requirements and generally supports
the ability of shareholdersto cumulate their votes for the election of directors; and

e shareholder rights plans - shareholder rights plans, also known as poison pills, may tend to
entrench current management, which the Advisor generally considers to have a negative impact
on shareholder value.

In some instances, the Advisor may be asked to cast a proxy vote that presents a conflict between
the interests of the Fund’s shareholders, and those of the Advisor or an affiliated person of the Advisor.
In such a case, the Trust’s policy requires that the Advisor abstain from making a voting decision and to
forward all necessary proxy voting materials to the Trust to enable the Board of Trustees to make a
voting decision. When the Board of Trustees of the Trust is required to make a proxy voting decision,
only the Trustees without a conflict of interest with regard to the security in question or the matter to be
voted upon shall be permitted to participate in the decision of how the Fund’s vote will be cast.

You may obtain a copy of the Trust’s and the Advisor’s proxy voting policy by calling
Shareholder Services at (800) 528-8069 or by writing to Unified Fund Services, Inc., the Fund’s transfer
agent, at 431 N. Pennsylvania Avenue, Indianapolis, IN 46204, Attn: Unified Series Trust Chief
Compliance Officer. A copy of the policies will be mailed to you within three days of receipt of your
request. Y ou also may obtain a copy of the policies from Fund documents filed with the SEC, which are
available on the SEC’s web site at \www.sec.god. The actual voting records relating to portfolio
securities during the most recent 12-month period ended June 30 are filed by the Fund with the SEC on
Form N-PX. The Fund’s proxy voting record is also available to shareholders free of charge upon

request by calling or writing the Fund as described above or from the SEC’s web site.

FINANCIAL STATEMENTS

The financial statements and independent registered accountants’ report required to be included
in this Statement of Additional Information are incorporated herein by reference to the Fund’s annual
report to shareholders for the fiscal year ended July 31, 2006. The Fund will provide the annual report
without charge at written request or request by telephone at (800) 528-80609.
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