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Washington, D.C. 20549
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REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933            [x]

Pre-Effective Amendment No.
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REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940    [x]
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253 Riverside Avenue
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Edmund H. Nicklin, Jr.
The Westport Funds

253 Riverside Avenue
Westport, Connecticut 06880

(Name and Address of Agent for Service)

Copies to:

Tina H. Bloom, Esq.
Integrated Fund Services, Inc.

221 East Fourth Street, Suite 300
Cincinnati, Ohio 45202

It is proposed that this filing will become effective:

[ ] immediately upon filing pursuant to Rule 485(b)
[X] on May 1, 2005 pursuant to Rule 485(b)
[ ] 60 days after filing pursuant to Rule 485(a)
[ ] on (date) pursuant to Rule 485(a)

THE WESTPORT FUNDS

[GRAPHIC]

Westport Fund

Westport Select Cap Fund

Prospectus

May 1, 2005

AS WITH ALL MUTUAL FUNDS, THE SECURITIES AND EXCHANGE COMMISSION HAS NOT
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OF THIS

PROSPECTUS. ANYONE WHO TELLS YOU OTHERWISE IS COMMITTING A CRIME.

[WESTPORT INVESTMENTS LOGO]

About This Prospectus

This Prospectus has been designed to give you the information you need to decide
whether Westport Fund or Westport Select Cap Fund is appropriate for you.

Each Fund has a distinct investment objective, but both Funds are managed with
the same value-oriented strategy.

You can purchase shares of either Fund without any sales charge. Each Fund
offers two classes of shares. Each class has different expenses and minimum
investment amounts.
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To help you find information in this Prospectus, we have divided this Prospectus
into six sections.

The first section, "Fund Summary," contains a brief description of each Fund's
investment objective(s) and principal risks, and a detailed presentation of each
Fund's performance history and fees.

The second section, "More Information About the Funds' Investments," provides a
detailed discussion of each Fund's investment objective(s) and principal
investment strategies, as well as the principal risks of investing in each Fund.
In particular, this section tells you four important things about each Fund.

o     Each Fund's investment goal -- what the Fund is trying to achieve.

o     The principal investment policies of each Fund -- how each Fund tries to
reach its investment goal. This section specifies the principal types of
investments and strategies each Fund will use to try to achieve its
investment goal.

o     The investment selection process used -- this section discusses how the
Adviser chooses investments for each Fund.

o     Risks you should be aware of -- the principal risks associated with each
Fund.

The other four sections of the Prospectus -- "Management of the Funds," "How to
Buy and Sell Shares," "Financial Highlights" and "Where to Get Additional
Information" -- provide detailed information about how the Funds are managed,
the services and privileges available to the Funds' shareholders, how shares are
priced, how to buy and sell shares, financial information and how to obtain
additional information.

The investment adviser for both Funds is Westport Advisers, LLC (the "Adviser").
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THE FUNDS SUMMARY

INVESTMENT SUMMARY

INVESTMENT GOALS OF THE FUNDS

o     Westport Fund seeks a return composed of primarily capital appreciation
and secondarily current income.

o     Westport Select Cap Fund seeks long-term capital appreciation.

PRINCIPAL INVESTMENT STRATEGIES OF THE FUNDS

Westport Fund

o     Normally, the Westport Fund invests primarily in undervalued common stocks
of mid capitalization companies. A mid-capitalization company is defined
as having a market value between $2 and $10 billion.

o     The Westport Fund will opportunistically invest in securities of companies
with both larger and smaller market capitalizations, but expects the
median market capitalization of the Fund to be in the mid capitalization
range.

o     The Westport Fund considers several factors as part of its analysis for
determining value, primarily the potential for capital appreciation and
secondarily the potential for current income. However, the companies in
which the Westport Fund invests typically do not distribute a meaningful
level of earnings as dividends. Consequently, a company's potential for
capital appreciation receives much greater emphasis than current income.

Westport Select Cap Fund

o     The Westport Select Cap Fund invests primarily in common stocks of small
capitalization companies selected for their capital appreciation
potential. Under normal circumstances, at least 65% of the Westport Select
Cap Fund's total net assets are invested in small capitalization companies
based upon their market capitalization at the time of purchase. A small
capitalization company is defined as having a market capitalization of $2
billion or less.

o     The Westport Select Cap Fund will invest to a limited degree in companies
that have larger market capitalizations.

4

PRINCIPAL RISKS OF INVESTING IN THE FUNDS

Investment Risk. An investment in either Fund is subject to investment
risk, including the possible loss of the entire principal amount that you
invest.

Stock Market Risk. Investing in the stock market is risky because equity
securities fluctuate in value, often based upon factors unrelated to the
intrinsic value of the issuer. These issues may be due to political, economic or
general market circumstances. Other factors may affect a single company or
industry, but not the broader market. Because securities' values fluctuate, when
you sell your investment in a Fund you may receive more or less money than you
originally invested.

Small and Mid Capitalization Companies. Investing in the Westport Fund and
the Westport Select Cap Fund involves the risks of investing in small and mid
capitalization companies, which generally involve greater risk and volatility
than investing in larger, more established companies.

Not FDIC Insured. Your investment in a Fund is not a deposit of any bank
and is not insured or guaranteed by the Federal Deposit Insurance Corporation or
any other government agency.

PERFORMANCE HISTORY OF THE FUNDS

The bar charts and table below provide an indication of the risk of
investing in each Fund. The bar charts show the annual total returns of the
Class R shares of each Fund for the last seven calendar years together with the
best and worst quarters during the periods shown. The bar charts indicate risk
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by illustrating how much returns can vary from year to year. The accompanying
table shows each Fund's average annual total returns (before and after taxes)
for the Class R shares and each Fund's average annual total returns for the
Class I shares (before taxes) for the last year, the last five years and the
period since each class of each Fund commenced operations. These returns are
compared with the performance of one or more broad-based securities market
indices. All of the information in both the bar charts and the table assumes
reinvestment of dividends and distributions. Keep in mind that a Fund's past
performance (before and after taxes) does not indicate how it will perform in
the future.
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Annual Total Returns Through December 31, 2004*

Westport Fund

[The following was depicted as a bar chart in the printed material.]

1998   12.20%
1999   46.13%
2000    8.68%
2001    3.99%
2002  -16.91%
2003   29.36%
2004   16.85%

Highest Quarterly Return During This Period 25.07%
(4th Quarter 1999)

Lowest Quarterly Return During This Period -17.51%
(3rd Quarter 2002)

Westport Select Cap Fund

[The following was depicted as a bar chart in the printed material.]

1998   15.40%
1999   42.72%
2000   13.60%
2001    8.22%
2002  -15.22%
2003   32.14%
2004   10.42%

Highest Quarterly Return During This Period 27.65%
(4th Quarter 1998)

Lowest Quarterly Return During This Period -19.14%
(3rd Quarter 1998)

---------------------
*     The bar charts show the annual returns of the Class R shares of each Fund.

The annual returns for the Class I shares of each Fund are substantially
similar to the annual returns for the Class R shares of the respective
Fund for the relevant periods since the inception of the Class I shares
because shares are invested in the same portfolio of securities and the
annual returns differ only to the extent that the classes do not have the
same expenses. The Class I shares of the Westport Select Cap Fund
commenced operations February 16, 1998, while the Class I shares of the
Westport Fund commenced operations February 9, 2001.

The after-tax returns in the table below 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 in the table below.
The after-tax returns shown are not relevant to investors who hold their Fund
shares through tax-deferred arrangements such as 401(k) plans or individual
retirement accounts. After-tax returns for the Class R shares of each Fund are
shown below and after-tax returns for the Class I shares of each Fund will vary.
In some cases, the return after taxes may exceed the return before taxes due to
an assumed tax benefit from any losses on a sale of Fund shares at the end of
the measurement period.
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AVERAGE ANNUAL TOTAL RETURNS

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


<TABLE>
<CAPTION>
(for periods ended December 31, 2004)                                                       Since Inception

1 Year        5 Years    of the Class*
---------------------------------------

Westport Fund
<S>                                                                  <C>            <C>           <C>

Class R Return Before Taxes ...............................     16.85%         7.26%         12.83%
Class R Return After Taxes on Distributions ...............     16.58%         6.41%         11.60%
Class R Return After Taxes on Distributions and

Sale of Fund Shares ...................................     11.19%         5.82%         10.61%
Class I Shares Return Before Taxes ........................     16.78%          NA            5.90%
Russell MidCap(R) Index**

(reflects no deductions for fees, expenses or taxes) ..     20.22%         7.59%          9.40%***
Westport Select Cap Fund

Class R Return Before Taxes ...............................     10.42%         8.74%         14.02%
Class R Return After Taxes on Distributions ...............     10.42%         8.49%         13.83%
Class R Return After Taxes on Distributions and

Sale of Fund Shares ...................................      6.77%         7.45%         12.37%
Class I Shares Return Before Taxes ........................     10.69%         8.95%         13.03%
Russell 2000(R) Index**

(reflects no deductions for fees, expenses or taxes) ..     18.33%         6.61%          7.19%***
</TABLE>

------------------
*     The Class R shares of the Westport Fund and the Westport Select Cap Fund

commenced operations on December 31, 1997. The Class I shares of the
Westport Select Cap Fund and Westport Fund commenced operations on
February 16, 1998 and February 9, 2001, respectively.

**    The Russell MidCap(R) Index is an index comprised of the 800 smallest
companies in the Russell 1000(R) Index (an index of the 1,000 largest
companies in the Russell 3000(R) Index). The Russell 2000(R) Composite
Stock Index, representing approximately 8% of the U.S. equity market, is
an index comprised of the 2,000 smallest U.S. domiciled publicly-traded
common stocks in the Russell 3000(R) Index (an index of the 3,000 largest
U.S. domiciled publicly-traded common stocks by market capitalization
representing approximately 98% of the U.S. publicly-traded equity
markets). You should note that The Westport Funds are professionally
managed mutual funds, which are subject to advisory fees and other
expenses, while the indices are unmanaged and do not incur expenses.
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***   The Russell MidCap(R) Index returned 7.80%, annualized, since the
inception of Class I shares of the Westport Fund and the Russell 2000 (R)
Index returned 6.72%, annualized, since the inception of the Westport
Select Cap Fund Class I shares, on the dates noted above.

FEES AND EXPENSES

This table describes the fees and expenses that you may pay if you buy and hold
shares of the Funds.

<TABLE>
<CAPTION>

Westport Select
Westport Fund                      Cap Fund

Class R         Class I         Class R         Class I
-------         -------         -------         -------

<S>                                                        <C>             <C>             <C>             <C>
Shareholder Fees (fees paid directly from your
investment) ........................................       NONE            NONE            NONE            NONE

Annual Fund Operating Expenses (expenses
that are deducted from Fund assets)
Advisory Fee .......................................       0.90%           0.90%           1.00%           1.00%
Other Fees

Shareholder Servicing Fee(1) ................       0.25%           None            0.25%           None
Other Operating Expenses(2) .................       0.84%           1.10%           0.21%           0.09%

----            ----            ----            ----
Total Annual Fund Operating Expenses ...............       1.99%           2.00%           1.46%           1.09%

====            ====            ====            ====
Fee Waiver and Expense Reimbursement(2) ............       0.49%           0.50%

----            ----
Net Expenses(2) ....................................       1.50%           1.50%

====            ====
</TABLE>

----------------------
(1)   During the fiscal year ended December 31, 2004, the Class R shares of the
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Westport Fund and the Westport Select Cap Fund paid shareholder servicing
fees equal to 0.09% and 0.14% of the Fund's average net assets
attributable to the Class R shares, respectively. As a result, during the
fiscal year ended December 31, 2004, the Class R shares of the Westport
Fund and the Westport Select Cap Fund had actual Total Annual Operating
Expenses of 1.83% and 1.35%, respectively. As of January 1, 2005,
shareholder servicing fees may be accrued at a rate of up to 0.25% of a
Fund's average net assets attributable to the Class R shares, but "Net
Expenses" may not exceed the amounts discussed in footnote 2 below. Actual
shareholder servicing fees paid by a Fund during the fiscal year ended
December 31, 2005 may be more or less than the amount shown in the table
depending on the level of Fund assets.
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(2)   Pursuant to a written contract between the Adviser and the Funds, the
Adviser has agreed to waive a portion of its advisory fees and/or assume
certain expenses of each Fund (other than brokerage commissions,
extraordinary items, interest and taxes) to the extent "Total Annual Fund
Operating Expenses" for each class exceed 1.50% of the Fund's average
daily net assets attributable to that class of shares (the "Expense
Limitation Agreement"). The Adviser has agreed to maintain these expense
limitations with regard to each class of each Fund through December 31,
2005. In addition, the Adviser may voluntarily waive its fees or reimburse
expenses, as it may determine, from time to time. Such voluntary waivers
or reimbursements may be discontinued at any time without notice.

Examples

These Examples are intended to help you compare the cost of investing in
the Funds with the cost of investing in other mutual funds. These Examples
should not be considered indicative of future investment returns and operating
expenses, which may be more or less than those shown.

With respect to the Westport Fund, the Example is based on the "Net
Expenses" described in the table, which reflect the expense limits that apply
under the Expense Limitation Agreement described in footnote 2 to the table, for
Year 1 and on the "Total Annual Fund Operating Expenses" described in the table,
which do not reflect fee waivers and reimbursements for the Fund during the
fiscal year ended December 31, 2004, for Years 2 through 10. With respect to the
Westport Select Cap Fund, the Example is based on the "Total Annual Fund
Operating Expenses" described in the table, which do not reflect fee waivers and
reimbursements for the Fund during the fiscal year ended December 31, 2004, for
years 1 through 10.

The Examples assume that you invest $10,000 in the Funds for the time
periods indicated and then redeem all of your shares at the end of those
periods. The Examples also assume that your investment has a 5% return each year
and that the Funds' operating expenses remain the same. Although your actual
costs may be higher or lower, based on these assumptions your costs would be:

1 Year      3 Years          5 Years       10 Years
------      -------          -------       --------

Westport Fund
Class R ............   $153         $577           $1,027         $2,277
Class I ............   $153         $579           $1,032         $2,287

Westport Select Cap Fund
Class R ............   $149         $462           $797           $1,746
Class I ............   $111         $347           $601           $1,329
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MORE INFORMATION ABOUT THE FUNDS' INVESTMENTS

INVESTMENT GOALS OF THE FUNDS

o     Westport Fund seeks a return composed of primarily capital appreciation
and secondarily current income.

o     Westport Select Cap Fund seeks long-term capital appreciation.

PRINCIPAL INVESTMENT STRATEGIES OF THE FUNDS

o     The Westport Fund seeks to achieve its investment objective by investing
the majority of its assets in undervalued equity securities of attractive
mid capitalization companies. A mid capitalization company has a market

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


capitalization between $2 billion and $10 billion. The Fund will also
invest on an opportunistic basis in the securities of attractive companies
with both larger and smaller market capitalizations, but it is expected
that the median market capitalization of the companies in the Fund
generally will be in the mid capitalization range. The Westport Fund
considers several factors as part of its analysis for determining value,
primarily the potential for capital appreciation and secondarily current
income. However, because the companies in which the Fund invests typically
do not distribute a meaningful amount of their earnings as dividends,
substantially greater emphasis is placed on the potential for capital
appreciation than on current income.

o     Under normal circumstances, the Westport Select Cap Fund seeks to achieve
its investment objective by investing at least 65% of its net assets in
the equity securities of small capitalization companies. A small
capitalization company has a market capitalization of $2 billion or less
at the time of the Fund's initial investment. Companies whose
capitalization exceed $2 billion after purchase by the Fund will continue
to be considered small cap for purposes of this 65% limitation. Even after
the market capitalization of a small cap company exceeds $2 billion, the
Adviser may determine that the company continues to present a significant
investment opportunity. In such instances, as long as the company's market
capitalization does not exceed $4 billion, the Fund may add to an existing
position in that company's securities by purchasing additional shares. Any
such additional securities purchases will be considered purchases of small
cap securities with respect to the 65% limitation. The Fund may also
invest to a limited degree in companies that have larger market
capitalizations.

o     Both Funds will primarily invest in common stock, securities convertible
into common stock such as bonds and preferred stocks, American Depositary
Receipts and securities such as rights and warrants which permit the
holder to purchase equity securities.
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o     When the Adviser believes that market, economic or other conditions
warrant, a Fund may assume a temporary defensive position. During these
periods, a Fund may invest without limit in cash or cash equivalents,
short-term commercial paper, U.S. government securities, high quality debt
securities, including Eurodollar obligations, and obligations of banks.
When and to the extent a Fund assumes a temporary defensive position, it
may not pursue or achieve its investment objective.

o     Aside from a temporary defensive position, the Adviser may also decide to
hold a certain portion of each Fund's assets in cash or in
investment-grade cash equivalents in order to retain flexibility in
meeting redemptions, paying expenses, and timing of new investments. Such
cash equivalents may include, for example: (i) short-term U.S. government
securities, (ii) certificates of deposit, (iii) commercial paper, and (iv)
money market mutual funds. To the extent when a Fund's assets are invested
in cash or investment-grade cash equivalents, it will not pursue, and may
not achieve, its investment objective.

o     Although not a principal investment strategy of either Fund, each Fund is
authorized to purchase and sell financial futures contracts and options on
such contracts exclusively for hedging and other non-speculative purposes.
A full description of the instruments the Funds may use to hedge, the
extent to which a Fund may hedge and the risks involved with hedging
appears in the Statement of Additional Information.

HOW INVESTMENTS ARE SELECTED

o     The Adviser employs a modified "value" approach to each Fund's investments
known as second generation value investing. Historically, value investors
have used statistical criteria to select investments which were expected
to provide superior returns. Due to increased participation in financial
markets and improved information availability, the domestic financial
markets have matured and are more competitive. As a result, simple
statistical selection criteria are no longer effective.

o     Often a catalyst or event is necessary for those superior returns. A new
chief executive officer or a change in government regulations that impacts
the economics of the business are examples. For that change to be of
investment significance, it must create the prospect of a significant
increase in earnings or cash flow within the investment horizon. The
estimated earnings or cash flow relative to the current stock price is a
measure of valuation. This is low P/E investing, the focus of classic
value investment, but on a forward-looking basis. This approach combines
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low valuation, a value attribute, with improving earnings or cash flow, a
growth attribute. This strategy is the basis for second generation value
investing.
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o     Second generation value investing provides investors with a risk averse
approach for investing in growth opportunities among smaller companies.
Using this approach, the Funds will seek to invest in undervalued
companies, i.e., companies selling at a discount to fundamental value
based on earnings potential or assets. This variation of value investing
offers the potential for capital appreciation as a stock gains favor among
other investors.

o     The Funds will be managed by the Adviser in accordance with the investment
disciplines that the portfolio managers for the Adviser have employed in
managing equity portfolios for Westport Asset Management, Inc., an
affiliate of the Adviser, for over 20 years. The Adviser relies on stock
selection and the strategy outlined above to achieve its results, rather
than trying to time market fluctuations.

o     The investment process begins with the identification of change in a
company's products, operations, or management. In mid-range or small
capitalization companies, dynamic change of this type tends to be
material, which may create misunderstanding in the marketplace and result
in a company's stock becoming undervalued.

o     Once change is identified, the Adviser evaluates the company from a number
of perspectives -- what the market is willing to pay for stock of
comparable companies, what a strategic buyer would pay for the whole
company, and how the company's products are positioned in their various
markets -- to estimate a company's fundamental value and the extent of
undervaluation, if any.

o     Mid capitalization companies identified by second generation value
investing are often out of favor due to negative operational or financial
events. The Adviser seeks to identify those situations where the
undervaluation is a result of temporary factors. Unrecognized assets or
business opportunities, changes in regulations, and legal actions,
including the initiation of bankruptcy proceedings, are some of the
factors that create these opportunities. In addition, mid capitalization
companies are often acquisition targets for larger companies, as they can
offer the acquirer a competitive advantage in the form of economies of
scale in manufacturing or distribution or product line additions.

o     A small capitalization investment opportunity may be simply unrecognized
by the financial community. Fundamental research, company visits and
management assessment are all very important to the evaluation process.
Small capitalization portfolios emphasize, but are not limited to,
companies with capitalizations of under $2 billion. Operating in this
market segment offers several advantages. First, there is more opportunity
for above-average growth and entrepreneurial impact. Second, this market
segment is less efficiently covered by Wall Street analysts. Third, like
mid capitalization companies, small capitalization companies are also
often acquisition targets for larger companies.
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o     In its overall assessment, the Adviser seeks stocks for the Funds that it
believes have a greater upside potential than risk over an 18 to 24 month
holding period.

PRINCIPAL RISKS OF INVESTING IN THE FUNDS

Who Should Invest

o     The Funds may be an appropriate investment for investors willing to
tolerate possibly significant fluctuations in net asset value while
seeking long-term returns.

General

Investment Risk. An investment in either Fund is subject to investment
risk, including the possible loss of the entire principal amount that you
invest.

Stock Market Risk. Your investment in Fund shares represents an indirect
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investment in the equity securities owned by the Fund. The market value of these
securities, like other stock market investments, may move up or down, sometimes
rapidly and unpredictably. Your Fund shares at any point in time may be worth
less than what you invested, even after taking into account the reinvestment of
Fund dividends and distributions.

If the securities in which a Fund invests never reach their perceived
potential, or the valuation of such securities in the marketplace does not in
fact reflect significant undervaluation, there may be little or no appreciation,
and possibly depreciation, in the value of such securities.

An investment in either or both Funds is not by itself a complete or
balanced investment program.

Risks of Investing in the Westport Fund

Investing in the Westport Fund involves the risks inherent in investing in
mid capitalization companies, including greater risk and volatility than
investing in larger, more established companies. To the extent the Westport Fund
invests in small capitalization companies, the risks associated with small
capitalization companies would apply and are presented in the next section.

Investment returns from stocks of mid capitalization companies over long
periods of time tend to fall below those of small capitalization companies, but
exceed those of large capitalization companies. The volatility of mid
capitalization company returns is greater than that of large capitalization
issues, but less than that associated with small capitalization issues. These
characteristics result in part from the ability of mid capitalization companies
to react to changes in the business environment at a faster rate than larger
companies. In addition, mid capitalization companies generally have more
developed and more mature businesses than small capitalization companies,
providing greater business stability relative to smaller companies.
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Risks of Investing in the Westport Select Cap Fund

Investing in the Westport Select Cap Fund involves the risks of investing
in small capitalization companies, which generally involve greater risk and
volatility than investing in larger, more established companies.

Investing in small companies can be riskier than other investments. A
company may have a small capitalization because it is new or has recently gone
public, or because it operates in a new industry or regional market. Small
companies may have more limited product lines, markets, and financial resources,
making them more susceptible to economic or market setbacks. A significant
portion of the securities in which the Westport Select Cap Fund invests are
traded in the over-the-counter markets or on a regional securities exchange, and
may be more thinly traded and more volatile than the securities of larger
companies.

Analysts and other investors typically follow small companies less
actively, and information about these companies is not always readily available.
For these and other reasons, the prices of small capitalization securities may
fluctuate more significantly than the securities of larger companies in response
to news about the company, the markets or the economy. As a result, the price of
the Westport Select Cap Fund's shares may exhibit a higher degree of volatility
than the market averages.

In addition, securities traded in the over-the-counter market or on a
regional securities exchange may not be traded every day or in the volume
typical of securities traded on a national exchange. The Westport Select Cap
Fund, therefore, may have to sell a portfolio security to meet redemptions (or
for other reasons) at a discount from market prices, sell during periods when
disposition is not desirable, or make many small sales over a lengthy period of
time.
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MANAGEMENT OF THE FUNDS

THE ADVISER

Westport Advisers, LLC (the "Adviser"), 253 Riverside Avenue, Westport,
Connecticut 06880, serves as the investment adviser to the Funds. The Adviser
was organized as a Connecticut limited liability company in 1997. A limited
liability company is owned by its Members. The sole Members of the Adviser are
Edmund H. Nicklin, Jr. and Westport Asset Management, Inc. Both the Adviser and
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Westport Asset Management, Inc. are investment advisers registered with the
Securities and Exchange Commission under the Investment Advisers Act of 1940. As
a Member of the Adviser, Westport Asset Management, Inc. is an affiliate of the
Adviser.

Together, the principals of Westport Asset Management, Inc. and the
Adviser have more than 40 years of collective portfolio management experience.
Westport Asset Management, Inc., a Connecticut corporation controlled by Andrew
J. Knuth, a co-manager of the Westport Select Cap Fund (see below), provides
investment advisory services to investment companies, pension plans, endowments,
foundations, and individuals. In addition, Edmund H. Nicklin, Jr., the portfolio
manager for the Westport Fund and co-manager for the Westport Select Cap Fund
(see below), had more than 10 years experience managing an investment company as
the portfolio manager for the Evergreen Growth and Income Fund prior to joining
the Adviser in 1997.

The Adviser furnishes a continuous investment program for each Fund's
portfolio, makes day-to-day investment decisions for each Fund, and manages each
Fund's investments in accordance with the stated policies of each Fund, subject
to the general supervision of the Board of Trustees. For the fiscal year ended
December 31, 2004, the Westport Fund and Westport Select Cap Fund each paid the
Adviser a monthly management fee in an amount equal to 1/12th of 0.90% and
1.00%, respectively, of the average daily net assets of the relevant Fund.

THE PORTFOLIO MANAGERS

The Portfolio Manager for the Westport Fund is Edmund H. Nicklin, Jr. Mr.
Nicklin has served as the sole Portfolio Manager of the Westport Fund since the
Fund's inception. Mr. Nicklin is a Managing Director of Westport Advisers, LLC
and a portfolio manager for Westport Asset Management, Inc. From October 1986 to
August 1997, Mr. Nicklin was the portfolio manager of the Evergreen Growth and
Income Fund. Mr. Nicklin holds a Bachelor of Science in Electrical Engineering,
a Master's of Science in Management and a Ph.D. in Operations Research and
Statistics from Rensselaer Polytechnic Institute.
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The Portfolio Managers for the Westport Select Cap Fund are Mr. Nicklin,
whose biographical information is above, and Andrew J. Knuth. Both have served
as Co-Portfolio Managers of the Westport Select Cap Fund since the Fund's
inception. Mr. Knuth is also Chairman, Chief Investment Officer and a portfolio
manager for Westport Asset Management, Inc.

Andrew J. Knuth founded Westport Asset Management, Inc. in 1983 and has
more than 35 years of security analysis and portfolio management experience. Mr.
Knuth was an organizing member of the Institutional Equity Group for Lazard
Freres and Company LLC, and spent two years with them specializing in investment
research for institutional clients. From 1969 through 1981, Mr. Knuth was
director of research for Lieber & Company, the investment adviser to the
Evergreen Funds. From 1966 to 1969, Mr. Knuth was a security analyst for Vanden
Broeck, Lieber & Company. From 1962 to 1966, he was involved in portfolio
management with the Mutual Benefit Life Insurance Company. Mr. Knuth holds a
Bachelor's degree in Economics from Dickinson College and a Master's degree in
Business Administration from New York University.

The Funds' Statement of Additional Information 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.

HOW TO BUY AND SELL SHARES

PRICING OF FUND SHARES

The price you pay for a share of a Fund, and the price you receive upon
selling or redeeming a share of that Fund, is called the Fund's net asset value
("NAV"). Each Fund's NAV is computed as of the scheduled close of trading on the
New York Stock Exchange (normally 4:00 p.m.) on each day during which the New
York Stock Exchange is open for trading. If the New York Stock Exchange closes
at any other time, or if an emergency exists, transaction deadlines and NAV
calculations may occur at different times. The NAV per share is computed by
dividing the total current value of the assets of the Fund attributable to a
class, less class liabilities, by the total number of shares of that class of
that Fund outstanding at the time the computation is made. Each Fund's
investments are valued primarily based on readily available market quotations.
The Funds may use pricing services to obtain readily available market
quotations. Where market quotations are not readily available, or if an
available market quotation is determined not to be reliable, a security will be
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valued based on its fair value as determined in accordance with the valuation
procedures approved by the Board of Trustees. When a security's fair value is
determined, the valuation may differ depending on the valuation method used by
the Trust's Valuation Committee, which consists of representatives of the
Adviser plus each of the independent trustees. Shareholders who purchase or
redeem shares when the value of one or more securities in a Fund's portfolio
have been determined using fair valuation procedures may receive more or less
shares or redemption proceeds than they would have if the securities had not
been valued using the fair valuation procedures.
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CUT-OFF TIMES

Your order will be priced at the next NAV calculated after the Fund, or a
financial intermediary authorized to receive such orders, receives your order in
proper form. Purchase and redemption requests received before 4:00 p.m. Eastern
time by the Funds or a financial intermediary authorized to receive such orders
will be effective that day. On occasion, the NYSE will close before 4:00 p.m.
Eastern time. When that happens, purchase and redemption requests received after
the NYSE closes by the Funds or a financial intermediary authorized to receive
such orders will be effective the following business day. If you maintain your
account through a broker-dealer or other financial intermediary, it is the
responsibility of the broker-dealer or financial intermediary to send your
purchase or redemption order to the Funds. Your broker-dealer or financial
intermediary may have an earlier cut-off time for purchase and redemption
requests.

GENERAL PURCHASE POLICIES

To help the government fight the funding of terrorism and money laundering
activities, federal law requires all financial institutions to obtain, verify
and record information that identifies each person that opens a new account, and
to determine whether such person's name appears on government lists of known or
suspected terrorists and terrorist organizations.

As a result, the Funds must obtain the following information for each
person that opens a new account:

o     Name;

o     Date of birth (for individuals);

o     Residential or business street address (although post office boxes are
still permitted for mailing); and

o     Social security number, taxpayer identification number, or other
identifying number.

You may also be asked for a copy of your driver's license, passport or
other identifying document in order to verify your identity. In addition, it may
be necessary to verify your identity by cross-referencing your identification
information with a consumer report or other electronic database. Additional
information may be required to open accounts for corporations and other
entities.
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Federal law prohibits the Funds and other financial institutions from
opening a new account unless they receive the minimum identifying information
listed above. After an account is opened, the Funds may restrict your ability to
purchase additional shares until your identity is verified. If a Fund is unable
to verify your identity within a reasonable time, the Fund reserves the right to
close your account without notice and return your investment to you at the price
determined as of 4:00 p.m. Eastern time on the day in which your account is
closed. If a Fund closes your account because it is unable to verify your
identity, your investment will be subject to market fluctuation, which could
result in a loss of a portion of your principal investment.

You may make an initial or additional purchase of shares of the Funds by
mail, bank wire, or through certain financial intermediaries and broker-dealers.
Additional shares may also be purchased by means of electronic funds transfer,
including through the Funds' Automatic Investment Plan. All orders must be
received in proper form. The Funds consider purchase or redemption orders to be
in "proper form" when all required documents are properly completed, signed and
received.
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The Funds will not accept the forms of payment listed below:

o     Cash;

o     Traveler's checks;

o     Third party checks;

o     Money orders;

o     Future or post-dated checks including stale-dated checks;

o     Counter or starter checks;

o     Checks payable on a non-U.S. bank or financial institution;

o     Wire payments originating from a non-U.S. bank or financial institution;
or

o     Credit card or convenience checks.

At any time, the Funds may change any of their purchase or redemption
procedures and may suspend the sale of their shares.

If your order to purchase shares is cancelled because your check does not
clear, you will be responsible for any resulting losses or fees incurred by the
Funds or their transfer agent in the transaction.
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FREQUENT PURCHASES AND REDEMPTIONS OF FUND SHARES

The Funds discourage any person who is not a long-term investor from
investing in either of the Funds. The Board of Trustees has adopted policies and
procedures designed to minimize frequent purchases and redemptions of Fund
shares by shareholders. The Funds believe that frequent trading (which may
include market timing, short-term trading or excessive trading) of Fund shares
has the potential to adversely impact other shareholders of the Funds. The Funds
make investments for the long-term, and historically have had relatively low
turnover of the portfolios.

The Funds' Board of Trustees believes that frequent trading of Fund shares
may adversely affect the Funds and their shareholders. Frequent trading may
dilute the value of Fund shares held by long-term shareholders, trigger gains
taxable to Fund shareholders, increase brokerage and administrative costs,
interfere with the efficient management of the Funds and add to Fund costs, as
the Funds may be required to sell investments prematurely to raise cash to meet
redemptions. The impact could be more severe for smaller sized funds such as the
Westport Fund, because the frequent activity would have greater impact on each
remaining longer-term shareholder. The risk to long-term shareholders of the
Westport Select Cap Fund may be increased because it invests in smaller
capitalization companies that have potentially less liquidity, therefore
incurring greater transaction costs.

If the Funds reasonably believe that a person is engaging in frequent
trading of Fund shares, they will make a reasonable effort to prohibit that
person from further investing in the Funds. The Funds presume that a person who
trades in and then out of a Fund within one month or less is engaging in
frequent trading, although the Funds will consider evidence that rebuts that
presumption. The Funds will examine information that is reasonably available at
the time (including information supplied by third parties) and if they are able
to identify a person whom the Funds deem is engaging in frequent trading of Fund
shares they will make a reasonable effort to reject all future investments from
such person, effectively barring the person from returning to the Funds.

The Funds applies their policies and procedures with respect to frequent
trading activities by monitoring trading activity in the Funds, identifying
excessive trading patterns, and prohibiting shareholders who trade excessively
from making further purchases of Fund shares. Although the Funds make efforts to
monitor for frequent trading activities (market timing, short-term trading or
excessive trading), the ability of the Funds to monitor trades that are placed
by the underlying shareholders of omnibus accounts maintained by brokers,
retirement plan accounts and other financial intermediaries may be limited in
those instances in which the intermediary maintains the underlying shareholder
accounts. Accordingly, there can be no assurance that the Funds will be able to
identify and eliminate frequent trading. Subject to the foregoing, the Funds
will seek to apply their policies and procedures as uniformly as possible.
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WESTPORT SELECT CAP FUND CLOSED TO NEW INVESTORS

On April 12, 2002, the Westport Select Cap Fund closed to new investors.
The closing is intended to limit the growth of the Fund's assets and preserve
the Fund's ability to invest effectively in stocks within the Fund's market
capitalization range. You may continue to purchase Class R shares or Class I
shares of the Fund, or open a new account, if:

o     You were an existing shareholder in the Fund (either directly or through a
financial intermediary) as of the closing date and you:

o     Add to your account through the purchase of additional Fund shares;
or

o     Add to your account through the reinvestment of dividends and cash
distributions from any shares owned in the Fund.

o     You are an immediate family member sharing the household of an existing
shareholder in the Fund as of the closing date.

o     You are a client of a financial advisor, financial institution or
consultant that had clients invested in the Fund on the closing date.

o     You are an institution or an affiliate of an institution having an
investment advisory relationship with Westport Asset Management, Inc.

o     You are a participant of a qualified defined contribution retirement plan
(for example, 401(k) plans, profit sharing plans, and money purchase
plans), 403(b) plan or 457 plan that invests through existing accounts in
the Fund or through a financial intermediary.

At the Fund's discretion, shares of the Fund may be made available through
firms that provide administrative services to their customers who are
shareholders of the Fund.

If you redeem all your remaining Fund shares, you will not be permitted to
buy back into the Fund as long as the Fund remains closed to new investors. If
your Fund account drops below the applicable minimum balance, all your remaining
shares will be subject to involuntary redemption by the Fund as described below.

Investors may be required to demonstrate eligibility to purchase shares of
the Fund before an investment is accepted. The Fund reserves the right to modify
this policy at any time. The Fund may resume sales to new investors at some
future date if the Trustees of the Fund determine that it is in the best
interests of the Fund and its shareholders.
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INVESTMENT MINIMUMS

Initial       Additional
--------------------------------------------------------------------------------
Regular Class R Accounts

Westport Select Cap Fund                      $  5,000       No minimum
Westport Fund                                    2,500       No minimum

Regular Class I Accounts                                250,000       No minimum
Traditional IRAs                                          2,000       No minimum
Roth IRAs                                                 2,000       No minimum
Coverdell Education Savings Account                       2,000       No minimum
SEP-IRAs                                                  2,000       No minimum
Gifts to Minors                                           1,000       No minimum
Automatic Investment Plans                                1,000             $100

The Adviser reserves the right to change the minimum amounts for initial
and/or subsequent investments.

INSTRUCTIONS FOR OPENING OR ADDING TO AN ACCOUNT

By Mail

To purchase shares of the Funds, you should send a check made payable to
the applicable Fund and a completed account application to:

The Westport Funds
P.O. Box 5354
Cincinnati, Ohio 45201-5354

Purchases by check must be through a check drawn on a U.S. bank and
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payable in U.S. dollars. Third party checks will not be accepted.

By Bank Wire

To purchase shares of a Fund using the wire system for transmittal of
money among banks, you should first telephone the Funds' transfer agent,
Integrated Fund Services, Inc. (the "Transfer Agent"), at 1-888-593-7878 for
instructions. You should then promptly complete, sign and mail the account
application. Your investment in a Fund will be made at the NAV next determined
after your wire is received together with a completed account application.

Purchasing Additional Shares

You may purchase additional shares:

o     by bank wire, as indicated above;

o     by mailing a check to The Westport Funds at the address listed
above; or

o     by electronic funds transfer.

Each investment in shares of a Fund, including dividends and capital gain
distributions reinvested, is acknowledged by a statement showing the number of
shares purchased, the NAV at which the shares were purchased, and the new
balance of Fund shares owned.
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Through Your Broker-Dealer

You may maintain your account through certain broker-dealers or financial
intermediaries. These broker-dealers or financial intermediaries may make
arrangements for their customers to purchase and redeem shares of the Funds by
telephone, and some broker-dealers and financial intermediaries may impose a
charge for their services. Broker-dealers and financial intermediaries are
responsible for transmitting orders and payments for their customers on a timely
basis.

Alternatively, if you did not make your initial purchase through a
broker-dealer or a financial intermediary, you may purchase and redeem shares
directly through the Transfer Agent without any such charges.

Automatic Investment Plan

You may also purchase shares by arranging systematic monthly investments
into a Fund with either Fund's Automatic Investment Plan. The minimum initial
investment is $1,000 and the minimum subsequent investment is $100. After you
give a Fund proper authorization, your bank account, which must be with a bank
that is a member of the Automated Clearing House, will be debited accordingly to
purchase shares. You will receive a confirmation for every transaction, and a
withdrawal will appear on your bank statement.

To participate in the Automatic Investment Plan, you must complete the
appropriate sections of the account application or the Automatic Investment Plan
form. These forms may be obtained by calling the Transfer Agent at
1-888-593-7878. The amount you specify will automatically be invested in shares
at the relevant Fund's NAV next determined after payment is received by that
Fund.

To change the amount invested, we must receive your instructions at least
7 business days in advance of the next transfer. If the bank or bank account
number is changed, we must receive your instructions at least 20 business days
in advance. If there are insufficient funds in your designated bank account to
cover the shares purchased using the Automatic Investment Plan, your bank may
charge you a fee or may refuse to honor the transfer instruction (in which case
no Fund shares will be purchased).

You should check with your bank to determine whether it is a member of the
Automated Clearing House and whether your bank charges a fee for transferring
funds through the Automated Clearing House. Expenses incurred by a Fund related
to the Automatic Investment Plan are borne by that Fund. As a result, you pay no
direct fee to use these services.
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INSTRUCTIONS FOR SELLING OR REDEEMING SHARES

Upon receipt by the Transfer Agent of a redemption request in proper form,
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shares of a Fund will be redeemed at their next determined NAV.

By Written Request

Redemption requests may be made in writing to:

The Westport Funds
P.O. Box 5354
Cincinnati, Ohio 45201-5354

The request must specify:

o     the name of the Fund;

o     the dollar amount or number of shares to be redeemed;

o     the account number; and

o     the Federal tax withholding election (for retirement accounts).

The request must be signed in exactly the same way the account is
registered (if there is more than one owner of the shares, all owners must
sign). A Medallion Signature Guarantee may be required for written redemption
requests for an amount greater than $100,000. Medallion Signature Guarantees are
described more fully below.

Through Your Broker-Dealer

You may also make redemption requests through your broker-dealer or
financial intermediary.

By Telephone

If you wish to redeem your shares by telephone, you must elect this option
on your account application. Telephone redemption request are available for
amount of $100,000 or less. Any request for over $100,000 will require written
instruction. (Please refer to the Written Request section above for
instruction). Telephone redemption requests are not available for retirement
accounts.

If you elected telephone redemption privileges, you may make a telephone
redemption request by calling the Transfer Agent at 1-888-593-7878 and providing
your account number, the exact name in which your shares are registered, and
your social security or taxpayer identification number. In response to the
telephone redemption instruction, we will mail a check to your record address,
or, if you provided a bank wire or Automated Clearing House redemption
authorization, we will wire or electronically transfer the proceeds to your
designated bank account. We will wire or electronically transfer your proceeds
only to accounts with domestic banks or depository institutions. You must
complete the appropriate sections of the account application to authorize
receipt of redemption proceeds by bank wire or by Automated Clearing House.
Redemptions for amounts less than $5,000 will be made by check or by Automated
Clearing House. Redemptions of $5,000 or more may be made by bank wire. There is
a fee on all redemptions paid by wire, currently $15.
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In an effort to prevent unauthorized or fraudulent redemption requests by
telephone, the Transfer Agent will follow reasonable procedures to confirm that
such instructions are genuine. If such procedures are followed, neither the
Transfer Agent, the Funds' principal underwriter, the Adviser nor the Funds will
be liable for any losses due to unauthorized or fraudulent redemption requests.

In times of drastic economic or market changes, it may be difficult to
make redemptions by telephone. If you cannot reach the Transfer Agent by
telephone, you may mail redemption requests to the Transfer Agent at P.O. Box
5354, Cincinnati, Ohio 45201-5354.

MEDALLION SIGNATURE GUARANTEES

Some circumstances may require that your request to redeem shares be made
in writing accompanied by an original Medallion Signature Guarantee. A Medallion
Signature Guarantee helps protect you against fraud. We accept original
signature guarantees from domestic banks, brokers, dealers, credit unions,
national securities exchanges, registered securities associations, clearing
agencies and savings associations participating in a Medallion program. The
three recognized medallion programs are Securities Transfer Agent Medallion
Program (STAMP), Stock Exchanges Medallion Program (SEMP), and New York Stock
Exchange, Inc. Medallion Signature Program (MSP). SIGNATURE GUARANTEES RECEIVED
FROM INSTITUTIONS NOT PARTICIPATING IN THESE PROGRAMS WILL NOT BE ACCEPTED.
Whenever a Medallion Signature Guarantee is required, each person required to
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sign for the account must have his or her signature guaranteed. Notary stamps
are not acceptable.

Some of the circumstances that may require an original Medallion Signature
Guarantee include:

o     Redemption proceeds that have a value greater than $100,000;

o     Proceeds that are not being paid to the owner of record;

o     Proceeds are being sent to an address other than the address
of record;

o     Proceeds to be paid by check to an address of record that has
been changed within 30 days;

o     Proceeds are being wired or sent through ACH when the bank
instructions have been added or changed within 30 days of your
redemption request; or

o     Proceeds or shares are being transferred between accounts with
different account registrations.
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SYSTEMATIC WITHDRAWAL PLAN

If you own shares of a Fund with an aggregate value of $10,000 or more,
you may establish a Systematic Withdrawal Plan under which you offer to sell to
such Fund at NAV the number of full and fractional shares which will produce the
monthly or quarterly payments you specify (minimum $100 per payment). Depending
on the amounts withdrawn, systematic withdrawals may deplete your principal. If
you are thinking about participating in this plan, you should consult your own
tax advisor.

If you want to use this plan, you may do so by marking the appropriate box
on the account application. If you already own shares and would like to use the
plan, you may obtain the necessary form by writing to the Funds at the address
listed above or calling the Transfer Agent at 1-888-593-7878. This service is
free.

OTHER REDEMPTION INFORMATION

The proceeds of a redemption may be more or less than the amount invested
and, therefore, a redemption may result in a gain or loss for Federal income tax
purposes. Checks for redemption proceeds normally will be mailed, and bank wire
or Automated Clearing House redemption payments will normally be made, within
seven days, but will not be mailed until all checks (including certified checks)
in payment for the purchase of the shares to be redeemed have been cleared,
generally within 15 days after investment. Unless other instructions are given,
a check for the proceeds of a redemption will be sent to your address of record.

We may suspend the right of redemption during any period when (i) trading
on the New York Stock Exchange is restricted or the exchange is closed, other
than customary weekend and holiday closings, (ii) the Securities and Exchange
Commission has by order permitted such suspension, or (iii) an emergency, as
defined by rules of the Securities and Exchange Commission, exists making
disposal of portfolio investments or determination of the value of the net
assets of a Fund not reasonably practicable.

Small Accounts

To be in a position to eliminate excessive expenses, we reserve the right
to redeem, upon not less than 30 days' notice, all shares of a Fund in an
account (other than an IRA, Uniform Gifts to Minors Act or Uniform Transfers to
Minors Act custodial account, Coverdell ESA, or automatic investment plan
account) which has a value below $1,000. However, you will be allowed to make
additional investments prior to the date fixed for redemption to avoid
liquidation of the account.
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Redemptions In-Kind

Proceeds of redemptions normally are paid by check, electronic transfer,
or bank wire. However, payments may be made wholly or partially in portfolio
securities if the Board of Trustees determines that payment in cash would be
detrimental to the best interests of a Fund. In the event of a redemption
in-kind, the shareholder may pay transaction costs to dispose of the securities
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received.

RETIREMENT PLANS AND OTHER TAX-DEFERRED ACCOUNTS

The Funds can be used as a funding vehicle for Traditional and Roth IRAs,
Coverdell Education Savings Accounts and other retirement plans.

For certain investors, contributions to Traditional IRAs may be deductible
for federal income tax purposes and become taxable only upon withdrawal. In
addition, income and capital gains grow tax deferred within the Traditional IRA.
Contributions to Roth IRAs are not deductible, but distributions (including
earnings) can be tax free if certain circumstances exist.

In general, for 2005, the maximum contribution limit per individual for a
Traditional or Roth IRA is the lesser of $4,000 per year or 100 percent of
taxable compensation. (An individual with a non-working spouse may establish a
separate IRA for the spouse for a total contribution of up to $8,000, provided
that no more than $4,000 is contributed to the IRA of either spouse.)
Contribution limits will increase to $5,000 for 2008 and beyond. For 2005, catch
up contributions of $500 may be permitted if you meet the eligibility
requirements for contributions and have reached the age of 50 by the end of the
taxable year you are making the catch up contribution. For 2006 and beyond, the
annual catch up contribution increases to $1,000.

The deductibility of a 2005 Traditional IRA contribution (including catch
up contributions) may be reduced or eliminated if the individual or, in the case
of a married individual, the individual's spouse is an active participant in an
employer-maintained retirement plan. If an individual is not an active
participant, but his or her spouse is, the amount of their IRA contributions
that can be deducted will be phased out if their combined modified adjusted
gross income ("MAGI") is between $150,000 and $160,000. For a single taxpayer,
the MAGI at which the amount of IRA contributions that may be deducted begins to
phase out is $50,000. For a married taxpayer filing a joint tax return, the MAGI
at which the amount of IRA contributions that may be deducted begins to phase
out is $70,000 for 2005 and will increase annually to reach $80,000 in 2007. For
married individuals filing separate tax returns who: (1) did not live together
at any time during the tax year and neither was an active participant in an
employer plan, both individuals may make fully deductible IRA contributions, (2)
did not live together but either spouse was an active participant in an employer
plan, then each spouse must use the single filer threshold amounts (described
above) to determine contribution deductibility, (3) lived together during the
tax year and neither was an active participant in an employer plan, both
individuals may make fully deductible IRA contributions, or (4) lived together
during the tax year and either spouse was an active participant, then each
spouse must use the threshold amounts of $0 to $10,000 to determine contribution
deductibility.

26

The amount that an individual is eligible to contribute to a Roth IRA may
be reduced or eliminated depending on their MAGI. Single individuals with MAGI
of $95,000 or less may contribute the maximum contribution limit. If the single
individual's MAGI is between $95,000 and $110,000 they may make a partial
contribution and if they have MAGI over $110,000 they may not contribute.
Married individuals filing jointly with joint MAGI of $150,000 or less may
contribute the maximum contribution limit. If the married individual's joint
MAGI is between $150,000 and $160,000 they may make a partial contribution and
if their MAGI is over $160,000 they may not contribute. Married individuals
filing separate tax returns who: (1) did not live together at any time during
the tax year must use the single filer threshold amounts (described above) to
determine contribution eligibility or (2) who lived with their spouse at any
time during the year with MAGI between $0 and $10,000 may make a partial
contribution and if their MAGI exceeds $10,000 they may not contribute.

A Fund's IRA also accepts the rollover of a lump sum distribution from a
qualified retirement plan. A direct rollover made to an IRA will postpone
federal income tax and avoid certain mandatory tax withholding on the
distribution. If a plan participant receives a distribution directly from his or
her qualified retirement plan, the participant has up to 60 days after receipt
to deposit all or part of the distribution into an IRA. Qualified retirement
plan distributions may NOT be directly rolled into a Roth IRA.

Withdrawals from a Traditional IRA are taxed as ordinary income (excluding
the portion, if any, of the withdrawal considered a return of nondeductible IRA
contributions). Such withdrawals may be made without federal tax penalty after
the IRA holder reaches age 59 1/2, and must commence by April 1st following the
year the IRA holder reaches age 70 1/2. Withdrawals before age 59 1/2 (that do
not meet any other exception) or the failure to commence withdrawals on a timely
basis after age 70 1/2 may result in the imposition of certain federal tax
penalties.

When distributions are made from a Roth IRA, all nondeductible
contribution amounts are treated as distributed first and are not subject to
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federal income taxes or penalties, regardless of age. Once all nondeductible
contributions have been distributed, the remaining amount credited to the Roth
IRA account may be withdrawn without being subject to federal income taxes or
penalties if the withdrawal is considered a qualified distribution. A qualified
distribution is a distribution that is made after the five-year period beginning
with the first day of the year for which a contribution or conversion was first
made to a Roth IRA and is made after attainment of age 59 1/2, disability, or
death or is a qualified first-time homebuyer distribution. If the distribution
is not qualified, any earnings distributed will be subject to federal income
taxes and possibly to the additional tax on early distributions. While alive,
the Roth IRA holder is not required to take distributions.
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A Coverdell Education Savings Account ("Coverdell ESA") (formerly called
an Education IRA) is an account to which an eligible person may contribute up to
$2,000 for the purpose of paying qualified education expenses of a beneficiary
who, in the year of the contribution, has not yet attained 18 years of age (the
age 18 restriction is waived for individuals identified as having special
needs). There is no requirement that an individual contributing to a Coverdell
ESA have taxable compensation; however an individual cannot contribute if the
individual's MAGI exceeds certain income thresholds. Married individuals filing
jointly with MAGI of $190,000 or less and all other individuals with MAGI of
$95,000 or less are eligible to contribute the full $2,000 per designated
beneficiary. The maximum contribution of $2,000 is phased out for married
individuals filing jointly with MAGI between $190,000 and $220,000 and for all
other individuals with MAGI between $95,000 and $110,000.

To determine your eligibility for an IRA or education savings account
contribution, or to learn more about distribution requirements, please call
1-888-593-7878 or write to The Westport Funds to obtain a Fund's IRA or
education savings account custodial agreements and disclosure statements.

SHAREHOLDER SERVICES

The Trust has adopted a shareholder services plan with respect to the
Class R shares of each Fund providing that the Trust may obtain the services of
the Adviser and other qualified financial institutions to act as shareholder
servicing agents for their customers. Under this plan, the Trust (or the Trust's
agents) may enter into agreements pursuant to which the shareholder servicing
agent performs certain shareholder services not otherwise provided by the
Transfer Agent. For these services, the Trust pays the shareholder servicing
agent a fee of up to 0.25% of the average daily net assets attributable to the
Class R shares owned by investors for which the shareholder servicing agent
maintains a servicing relationship.

Among the services provided by shareholder servicing agents are: answering
customer inquiries regarding account matters; assisting shareholders in
designating and changing various account options; aggregating and processing
purchase and redemption orders and transmitting and receiving funds for
shareholder orders; transmitting, on behalf of the Trust, proxy statements,
prospectuses and shareholder reports to shareholders and tabulating proxies;
processing dividend payments and providing sub-accounting services for shares of
a Fund held beneficially; and providing such other services as the Trust or
shareholder may request.
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OTHER PAYMENTS TO FINANCIAL INTERMEDIARIES

In addition to payments made pursuant to the Funds' shareholder servicing
plan with respect to Class R shares of the Funds, the Funds may make additional
payments from Fund assets to financial intermediaries for sub-administration,
sub-transfer agency or other shareholder services provided to Class R and Class
I shareholders whose shares are held of record in certain omnibus accounts and
other group accounts (e.g., a fund "supermarket" account). The Adviser may, from
time to time, make payments for certain shareholder services or for
distribution. These payments are made out of the Adviser's own resources without
additional cost to the Funds or their shareholders.

QUARTERLY PORTFOLIO HOLDINGS DISCLOSURE

Within thirty (30) days following the end of each calendar quarter, each
Fund will make available a complete uncertified schedule of its portfolio
holdings as of the last day of the preceding quarter. You may view each Fund's
most recently released uncertified quarterly schedule of portfolio holdings
online at www.westportfunds.com or request a hard copy at no charge by calling
1-888-593-7878. In addition, the Trust files a complete certified listing of
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portfolio holdings for each Fund with the Securities and Exchange Commission
("SEC") as of the end of each quarter of each fiscal year on Form N-Q (first and
third quarters) or Form N-CSR (second and fourth quarters). Filings on Form N-Q
and Form N-CSR are made within sixty (60) days following the end of each
quarter. The complete listings (i) are available on the SEC's website at
http://www.sec.gov; (ii) may be reviewed and copied at the SEC's Public
Reference Room in Washington, DC; and (iii) will be made available to
shareholders upon request by calling toll free 1-888-593-7878. Information on
the operation of the SEC's Public Reference Room may be obtained by calling
1-800-SEC-0330. A description of the Trust's policies and procedures with
respect to disclosure of each Fund's portfolio holdings is available in the
Funds' Statement of Additional Information.

DIVIDENDS AND DISTRIBUTIONS

We will make distributions at least annually from the investment company
taxable income of each Fund. Net capital gains (net long-term capital gains in
excess of net short-term capital losses), if any, are also expected to be
distributed at least annually. Investment company taxable income of a Fund
consists of all of that Fund's taxable income other than the excess, if any, of
net long-term capital gains over net short-term capital losses, reduced by
deductible expenses of that Fund. The Fund's expenses are accrued daily. Unless
you elect to have dividends and distributions paid in cash, your dividends and
distributions will be reinvested in additional shares of the relevant Fund.
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TAXES

The following discussion is intended for general information only. You
should consult with your own tax advisor as to the tax consequences of an
investment in a Fund, including the status of distributions under applicable
state or local law.

Federal Income Taxes. Each Fund intends to elect and qualify annually to
be treated as a regulated investment company under Subchapter M of the Internal
Revenue Code of 1986, as amended (the "Code"). To qualify, each Fund must meet
certain income, distribution and diversification requirements. In any year in
which a Fund qualifies as a regulated investment company and in a timely manner
distributes all of its taxable income, the Fund generally will not pay any U.S.
federal income or excise tax.

Dividends paid out of a Fund's investment company taxable income
(including dividends, interest and net short-term capital gains) will be taxable
to a U.S. shareholder as ordinary income. Although a portion of the dividends
paid by a Fund may be eligible for the corporate dividends-received deduction
and/or the 15% maximum rate for qualified dividends, it is not expected that
such portion will be significant.

Distributions of net capital gains (the excess of net long-term capital
gains over net short-term capital losses), if any, designated as capital gain
dividends are taxable at the applicable long-term capital gains rate, regardless
of how long you have held a Fund's shares. Dividends are taxable to you in the
same manner whether received in cash or reinvested in additional shares of a
Fund.

A distribution will be treated as paid on December 31 of the current
calendar year if it is declared by a Fund in October, November or December with
a record date in such a month and paid by a Fund during January of the following
calendar year. Such distributions will be taxable to you in the calendar year in
which the distributions are declared, rather than the calendar year in which the
distributions are received.

Each year, we will notify you of the tax status of dividends and
distributions.

Upon the sale or other disposition of shares of a Fund, you may realize a
capital gain or loss which will be long-term or short-term, generally depending
upon your holding period for the shares.
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We may be required to withhold U.S. federal income tax (currently at the rate of
28%) of all taxable distributions payable if you:

o     fail to provide us with your correct taxpayer identification
number;

o     fail to make required certifications; or

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


o     you have been notified by the IRS that you are subject to
backup withholding.

Backup withholding is not an additional tax. Any amounts withheld may be
credited against your U.S. federal income tax liability.

Further information relating to tax consequences is contained in the
Statement of Additional Information.

State and Local Taxes. A Fund's distributions also may be subject to state
and local taxes. You should consult your own tax advisor regarding the
particular tax consequences of an investment in a Fund.
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FINANCIAL HIGHLIGHTS

The financial highlights table is intended to help you understand each
Fund's financial performance for the most recent five year period of the Fund's
operations. Certain information reflects financial results for a single Fund
share. The total returns in the table represent the rate that an investor would
have earned (or lost) on an investment in the Fund (assuming reinvestment of all
dividends and distributions). This information has been audited by Tait, Weller
& Baker, whose report, along with the Funds' audited financial statements, is
included in the current annual report, which is available upon request.

Westport Fund

<TABLE>
<CAPTION>

Per Share Data for a Share Outstanding Throughout Each Year
-----------------------------------------------------------------------------------------------------------------------------------

Class R
------------------------------------------------------------------------------------
For the Year      For the Year     For the Year      For the Year       For the Year

Ended             Ended            Ended             Ended              Ended
December 31,      December 31,     December 31,      December 31,       December 31,

2004              2003             2002              2001               2000
-----------------------------------------------------------------------------------------------------------------------------------
<S>                                            <C>               <C>               <C>               <C>               <C>
Net asset value at  beginning of year .......  $    15.64        $    12.09        $    14.55        $    14.37        $    14.75

----------        ----------        ----------        ----------        ----------
Income (loss) from investment operations:

Net investment loss .......................       (0.14)            (0.10)            (0.10)            (0.08)            (0.04)
Net realized and unrealized
gains (losses) on investments ............        2.78              3.65             (2.36)             0.65              1.35

----------        ----------        ----------        ----------        ----------
Total from investment operations ............        2.64              3.55             (2.46)             0.57              1.31

----------        ----------        ----------        ----------        ----------
Less distributions:

From net realized gains ...................       (0.23)               --                --             (0.39)            (1.69)
----------        ----------        ----------        ----------        ----------

Net asset value at end of year ..............  $    18.05        $    15.64        $    12.09        $    14.55        $    14.37
==========        ==========        ==========        ==========        ==========

Total return ................................       16.85%            29.36%           (16.91%)            3.99%             8.68%
==========        ==========        ==========        ==========        ==========

Net assets at end of year (000's) ...........  $   26,827        $   25,570        $   16,434        $   11,737        $   15.281
==========        ==========        ==========        ==========        ==========

Ratio of net expenses to
average net assets ........................        1.50%             1.50%             1.50%             1.50%             1.50%

Ratio of gross expense to
average net assets(A) .....................        1.83%             1.99%             1.76%             1.63%             1.91%

Ratio of net investment income (loss)
To average net assets .....................       (0.82%)           (0.83%)           (0.80%)           (0.54%)           (0.35%)

Portfolio turnover rate .....................          30%                9%               40%               15%               48%
-----------------------------------------------------------------------------------------------------------------------------------
</TABLE>

(A)   Represents the ratio of expenses to average net assets absent fee waivers
and/or expense reimbursements by the Adviser.
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Westport Fund

<TABLE>
<CAPTION>

Per Share Data for a Share Outstanding Throughout Each Period
------------------------------------------------------------------------------------------------------------------------------

Class I
-----------------------------------------------------------------------------------

For the Year        For the Year        For the Year        For the Period
Ended               Ended               Ended               Ended

December 31, 2004   December 31, 2003   December 31, 2002  December 31, 2001(A)
------------------------------------------------------------------------------------------------------------------------------
<S>                                            <C>                  <C>                <C>                 <C>
Net asset value at beginning of year ........  $   15.59            $ 12.05            $  14.55            $    14.96

---------            -------            --------            ----------
Income (loss) from investment operations:

Net investment loss .......................      (0.10)             (0.11)              (0.15)                (0.06)
Net realized and unrealized
gains (losses) on investments ............       2.72               3.65               (2.35)                 0.04

---------            -------            --------            ----------
Total from investment operations ............       2.62               3.54               (2.50)                (0.02)

---------            -------            --------            ----------
Less distributions:

From net realized gains ..................      (0.23)                --                  --                 (0.39)
=========            -------            --------            ----------

Net asset value at end of year ..............  $   17.98            $ 15.59            $  12.05            $    14.55
=========            =======            ========            ==========

Total return ................................      16.78%             29.38%             (17.18)%               (0.11%)(B)
=========            =======            ========            ==========

Net assets at end of year (000's) ...........  $   9,862            $ 4,159            $  2,888            $    9,234
=========            =======            ========            ==========

Ratio of net expenses to
average net assets .......................       1.50%              1.50%               1.50%                 1.50%(C)

Ratio of gross expense to
average net assets(D) ....................       2.00%              2.42%               2.08%                 1.91%(C)

Ratio of net investment income (loss)
To average net assets ....................      (0.80%)            (0.83%)             (0.81%)               (0.54%)(C)

Portfolio turnover rate .....................         30%                 9%                 40%                   15%(C)
------------------------------------------------------------------------------------------------------------------------------
</TABLE>

(A)   Represents the period from the commencement of operations (February 9,
2001) through December 31, 2001.

(B)   Not annualized.

(C)   Annualized.

(D)   Represents the ratio of expenses to average net assets absent fee waivers
and/or expense reimbursements by the Adviser.
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Westport Select Cap Fund

<TABLE>
<CAPTION>

Per Share Data for a Share Outstanding Throughout Each Year
-----------------------------------------------------------------------------------------------------------------------------------

Class R
-------------------------------------------------------------------------------------
For the Year      For the Year     For the Year      For the Year       For the Year

Ended             Ended            Ended             Ended              Ended
December 31,      December 31,     December 31,      December 31,       December 31,

2004              2003             2002              2001               2000
-----------------------------------------------------------------------------------------------------------------------------------
<S>                                           <C>               <C>               <C>               <C>               <C>
Net asset value at  beginning of year ......  $     21.79       $     16.49       $     19.45       $     18.23       $     16.47

-----------       -----------       -----------       -----------       -----------
Income (loss) from investment operations:

Net investment income (loss) ............        (0.16)            (0.13)            (0.12)            (0.05)             0.02
Net realized and unrealized

gains on investments .................         2.43              5.43             (2.84)             1.55              2.22
-----------       -----------       -----------       -----------       -----------

Total from investment operations ...........         2.27              5.30             (2.96)             1.50              2.24
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-----------       -----------       -----------       -----------       -----------
Less distributions:

From net investment income .............           --                --                --                --             (0.03)
From net realized gains ................           --                --                --             (0.28)            (0.45)

-----------       -----------       -----------       -----------       -----------
Total distributions ........................           --                --                --             (0.28)            (0.48)

-----------       -----------       -----------       -----------       -----------
Net asset value at end of year .............  $     24.06       $     21.79       $     16.49       $     19.45       $     18.23

===========       ===========       ===========       ===========       ===========
Total return ...............................        10.42%            32.14%           (15.22%)            8.22%            13.60%

===========       ===========       ===========       ===========       ===========
Net assets at end of year (000's) ..........  $   466,753       $   456,641       $   314,404       $   209,605       $   110,423

===========       ===========       ===========       ===========       ===========
Ratio of net expenses to

average net assets ......................         1.35%             1.34%             1.29%             1.24%             1.27%

Ratio of gross expense to
average net assets ......................         1.35%             1.34%             1.29%             1.24%             1.27%

Ratio of net investment income (loss)
To average net assets ...................        (0.70%)           (0.74%)           (0.74%)           (0.33%)            0.13%

Portfolio turnover rate ....................            9%               12%                4%               11%               15%
-----------------------------------------------------------------------------------------------------------------------------------
</TABLE>
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Westport Select Cap Fund

<TABLE>
<CAPTION>

Per Share Data for a Share Outstanding Throughout Each Year
-----------------------------------------------------------------------------------------------------------------------------------

Class I
-------------------------------------------------------------------------------------
For the Year      For the Year       For the Year      For the Year     For the Year

Ended             Ended              Ended             Ended            Ended
December 31,      December 31,       December 31,      December 31,     December 31,

2004              2003               2002              2001             2000
-----------------------------------------------------------------------------------------------------------------------------------
<S>                                           <C>               <C>                 <C>               <C>               <C>
Net asset value at  beginning of year ......  $     21.99       $     16.59         $     19.53       $     18.28       $     16.50

-----------       -----------         -----------       -----------       -----------
Income (loss) from investment operations:

Net investment income (loss) ............        (0.12)            (0.09)              (0.09)            (0.03)             0.03
Net realized and unrealized

gains on investments .................         2.47              5.49               (2.85)             1.56              2.23
-----------       -----------         -----------       -----------       -----------

Total from investment operations ...........         2.35              5.40               (2.94)             1.53              2.26
-----------       -----------         -----------       -----------       -----------

Less distributions:
From net investment income .............           --                --                  --                --             (0.03)
From net realized gains ................           --                --                  --             (0.28)            (0.45)

-----------       -----------         -----------       -----------       -----------
Total distributions ........................           --                --                  --             (0.28)            (0.48)

-----------       -----------       -----------

Net asset value at end of year .............  $     24.34       $     21.99         $     16.59       $     19.53       $     18.28
===========       ===========         ===========       ===========       ===========

Total return ...............................        10.69%            32.55%             (15.05%)            8.36%            13.69%
===========       ===========         ===========       ===========       ===========

Net assets at end of year (000's) ..........  $   883,635       $ 1,041,467         $   683,751       $   672,016       $   448,269
===========       ===========         ===========       ===========       ===========

Ratio of net expenses to
average net assets ......................         1.09%             1.09%               1.07%             1.13%             1.14%

Ratio of gross expense to
average net assets ......................         1.09%             1.09%               1.07%             1.13%             1.14%

Ratio of net investment income (loss)
To average net assets ...................        (0.44%)           (0.49%)             (0.53%)           (0.21%)            0.26%

Portfolio turnover rate ....................            9%               12%                  4%               11%               15%
-----------------------------------------------------------------------------------------------------------------------------------
</TABLE>
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Where to Get Additional Information

If you would like additional information about The Westport Funds, the following
documents are available to you without any charge, upon request:

o     ANNUAL/SEMI-ANNUAL REPORTS -- Additional information about the Funds'
investments is available in the Funds' annual and semi-annual reports to
shareholders. In the Funds' annual report, you will find a discussion of
the market conditions and investment strategies that significantly
affected the Funds' performance during their last fiscal year.

o     STATEMENT OF ADDITIONAL INFORMATION -- Additional information about the
Funds' structure and operations can be found in the Statement of
Additional Information. The information presented in the Statement of
Additional Information is incorporated by reference into the prospectus
and is legally considered to be part of this prospectus.

To request a free copy of any of the materials described above, or to make any
other inquiries, please contact us:

By Telephone     1-888-593-7878

By Mail          The Westport Funds
P.O. Box 5354
Cincinnati, Ohio 45201-5354

By Internet      http://www.westportfunds.com

Reports and other information about the Funds (including the Funds' Statement of
Additional Information) may also be obtained from the Securities and Exchange
Commission:

o     By going to the Commission's Public Reference Room in Washington, D.C.
where you can review and copy the information. Information on the
operation of the Public Reference Room may be obtained by calling the
Commission at 1-202-942-8090.
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o     By accessing the EDGAR Database on the Commission's Internet site at
http://www.sec.gov where you can view, download and print the information.

o     By electronic request at the following E-mail address: publicinfo@sec.gov,
or by writing to the Public Reference Section of the Securities and
Exchange Commission, Washington, D.C. 20549-0102 where, upon payment of a
duplicating fee, copies of the information will be sent to you.

Investment Company Act File No. 811-08359.
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INVESTMENTS

Statement of Additional Information

The Westport Funds

Westport Fund
Westport Select Cap Fund

May 1, 2005

253 Riverside Avenue
Westport, Connecticut 06880

1-888-593-7878

This Statement of Additional Information is not a prospectus and should be read
in conjunction with the prospectus of The Westport Funds dated May 1, 2005 (the
"Prospectus"), which has been filed with the Securities and Exchange Commission
and can be obtained, without charge, by writing or calling The Westport Funds at
the address and telephone number given above. This Statement of Additional
Information is incorporated by reference in its entirety in the Prospectus. The
financial statements and notes contained in the annual report are incorporated
by reference into this Statement of Additional Information. Copies of the
Prospectus, Statement of Additional Information and any annual and semi-annual
reports may be obtained without charge by writing the address or calling the
phone number shown above.
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STATEMENT OF ADDITIONAL INFORMATION

The Westport Funds (the "Trust") is a no-load, open-end, management
investment company organized as a Delaware statutory trust on September 17,
1997, and is composed of two diversified series: the Westport Fund and the
Westport Select Cap Fund (each a "Fund" and, collectively, the "Funds"). The
name of the Westport Select Cap Fund was changed from "Westport Small Cap Fund"
to "Westport Select Cap Fund" effective May 1, 2002.

Much of the information contained in this Statement of Additional
Information expands on subjects discussed in the Prospectus. No investment in
the shares of the Funds should be made without first reading the Prospectus.

SECURITIES, INVESTMENT STRATEGIES AND RELATED RISKS

The following descriptions supplement the descriptions of the investment
objectives, strategies and related risks of each Fund as set forth in the
Prospectus.

Although each Fund will primarily invest in equity securities, subject to
the investment policies and restrictions as described in the Prospectus and in
this Statement of Additional Information, each Fund may invest in any of the
following securities or pursue any of the following investment strategies.

Equity Securities

Equity securities include common and preferred stock, convertible
securities, and warrants. Common stock represents an equity or ownership
interest in a company. Although this interest often gives a Fund the right to
vote on measures affecting the company's organization and operations, neither
Fund intends to exercise control over the management of companies in which it
invests. Common stocks have a history of long-term growth in value, but their
prices tend to fluctuate in the shorter term. Preferred stock generally does not
exhibit as great a potential for appreciation or depreciation as common stock,
although it ranks above common stock in its claim on income for dividend
payments.

The market value of all securities, including equity securities, is based
upon the market's perception of value and not necessarily the book value of an
issuer or other objective measure of a company's worth.
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U.S. Government Securities

U.S. Treasury obligations are backed by the full faith and credit of the
United States. Obligations of U.S. Government agencies or instrumentalities
(including mortgage-backed securities) may or may not be guaranteed or supported
by the "full faith and credit" of the United States. Some are backed by the
right of the issuer to borrow from the U.S. Treasury; others are supported by
discretionary authority of the U.S. Government to purchase the agencies'
obligations; while still others are supported only by the credit of the
instrumentality. If the securities are not backed by the full faith and credit
of the United States, the owner of the securities must look principally to the
agency issuing the obligation for repayment and may not be able to assert a
claim against the United States in the event that the agency of instrumentality
does not meet its commitment. The Funds will invest in the securities of such
agencies or instrumentalities only when Westport Advisers, LLC, the Funds'
investment adviser (the "Adviser"), is satisfied that the credit risk with
respect to such instrumentality is minimal.

American Depository Receipts ("ADRs")

A Fund may invest in ADRs, which are receipts issued by an American bank
or trust company evidencing ownership of underlying securities issued by a
foreign issuer. ADRs, in registered form, are designed for use in U.S.
securities markets. In a "sponsored" ADR, the foreign issuer typically bears
certain expenses of maintaining the ADR facility.

"Unsponsored" ADRs may be created without the participation of the foreign
issuer. Holders of unsponsored ADRs generally bear all the costs of the ADR
facility. The bank or trust company depository of an unsponsored ADR may be
under no obligation to distribute shareholder communications received from the
foreign issuer or to pass through voting rights.

-1-

Foreign Securities

The Funds may invest in securities (which may be denominated in U.S.
dollars or non-U.S. currencies) issued or guaranteed by foreign corporations,
certain supranational entities (described below) and foreign governments or
their agencies or instrumentalities, and in securities issued by U.S.
corporations denominated in non-U.S. currencies. All such securities are
referred to as "foreign securities."

Investing in foreign securities offers potential benefits not available
from investing solely in securities of domestic issuers, including the
opportunity to invest in foreign issuers that appear to offer growth potential,
or in foreign countries with economic policies or business cycles different from
those of the U.S., or to reduce fluctuations in portfolio value by taking
advantage of foreign stock markets that do not move in a manner parallel to U.S.
markets. If a Fund's portfolio securities are held abroad, the countries in
which they may be held and the sub-custodians or depositories holding them must
be approved by the Trust's Board of Trustees to the extent that approval is
required under applicable rules of the Securities and Exchange Commission
("SEC").

Investments in foreign securities present special additional risks and
considerations not typically associated with investments in domestic securities:
reduction of income by foreign taxes; fluctuation in value of foreign portfolio
investments due to changes in currency rates and control regulations (e.g.,
currency blockage); transaction charges for currency exchange; lack of public
information about foreign issuers; lack of uniform accounting, auditing and
financial reporting standards comparable to those applicable to domestic
issuers; less volume on foreign exchanges than on U.S. exchanges; greater
volatility and less liquidity on foreign markets than in the U.S.; less
regulation of foreign issuers, stock exchanges and brokers than in the U.S.;
greater difficulties in commencing lawsuits and obtaining judgments in foreign
courts; higher brokerage commission rates than in the U.S.; increased risks of
delays in settlement of portfolio transactions or loss of certificates for
portfolio securities; possibilities in some countries of expropriation,
confiscatory taxation, political, financial or social instability or adverse
diplomatic developments; and unfavorable differences between the U.S. economy
and foreign economies. In the past, U.S. Government policies have discouraged
certain investments abroad by U.S. investors, through taxation or other
restrictions, and it is possible that such restrictions could be re-imposed.

Securities of Other Investment Companies

A Fund may invest in shares of other investment companies to the extent
permitted by the Investment Company Act of 1940, as amended (the "1940 Act"). To
the extent a Fund invests in shares of an investment company, it will bear its
pro rata share of the other investment company's expenses, such as investment
advisory and distribution fees and operating expenses.
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Convertible Securities

The Funds may invest in preferred stocks or fixed-income securities which
are convertible into common stock. Convertible securities are securities that
may be converted either at a stated price or rate within a specified period of
time into a specified number of shares of common stock. Traditionally,
convertible securities have paid dividends or interest greater than on the
related common stocks, but less than fixed income non-convertible securities. By
investing in a convertible security, a Fund may participate in any capital
appreciation or depreciation of a company's stock, but to a lesser degree than
if it had invested in that company's common stock. Convertible securities rank
senior to common stock in a corporation's capital structure and, therefore,
entail less risk than the corporation's common stock. The value of a convertible
security is a function of its "investment value" (its value as if it did not
have a conversion privilege), and its "conversion value" (the security's worth
if it were to be exchanged for the underlying security, at market value,
pursuant to its conversion privilege).
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Lower-Grade Securities

Each Fund may invest up to 10% of its total assets in lower-grade
securities. Lower-grade securities (commonly known as "junk bonds") are rated
less than "BBB" by Standard & Poor's Ratings Service, a division of the McGraw
Hill Companies, Inc. ("S&P"), or less than "Baa" by Moody's Investors Service,
Inc. ("Moody's"), or have a comparable rating from another rating organization.
If unrated, the security is determined by the Adviser to be of comparable
quality to securities rated less than investment grade.

High yield, lower-grade securities, whether rated or unrated, have special
risks that make them riskier investments than investment grade securities. They
may be subject to greater market fluctuations and risk of loss of income and
principal than lower yielding, investment grade securities. There may be less of
a market for them and, therefore, they may be harder to sell at an acceptable
price. There is a relatively greater possibility that the issuer's earnings may
be insufficient to make the payments of interest due on the bonds. The issuer's
low creditworthiness may increase the potential for its insolvency. For more
information about the rating systems of Moody's and S&P, see Appendix A to this
SAI.

Rights and Warrants

Warrants are basically options to purchase equity securities at specific
prices valid for a specific period of time. Their prices do not necessarily move
parallel to the prices of the underlying securities. Investments in warrants
involve certain risks, including the possible lack of a liquid market for the
resale of the warrants, potential price fluctuations as a result of speculation
or other factors, and failure of the price of the underlying security to reach a
level at which the warrant can be prudently exercised (in which case the warrant
may expire without being exercised, resulting in the loss of a Fund's entire
investment therein).

Rights are similar to warrants, but normally have a short duration and are
distributed directly by the issuer to its shareholders. Rights and warrants have
no voting rights, receive no dividends, and have no rights with respect to the
assets of the issuer.

When-Issued Securities

The Funds may take advantage of offerings of eligible portfolio securities
on a "when-issued" basis where delivery of and payment for such securities takes
place sometime after the transaction date on terms established on such date. The
Funds will only make when-issued commitments on eligible securities with the
intention of actually acquiring the securities. During the period between the
purchase and settlement, the underlying securities are subject to market
fluctuations and no interest accrues prior to delivery of the securities. If a
Fund chooses to dispose of the right to acquire a when-issued security prior to
its acquisition, it could, as with the disposition of any other portfolio
obligation, incur a gain or loss due to market fluctuation. When-issued
commitments will not be made if, as a result, more than 15% of the net assets of
a Fund would be so committed.

Repurchase Agreements

The Funds may acquire securities subject to repurchase agreements for
liquidity purposes to meet anticipated redemptions, or pending the investment of
the proceeds from sales of Fund shares, or pending the settlement of purchases
of portfolio securities. In a repurchase transaction, a Fund acquires a security
from, and simultaneously agrees to resell it to, an approved vendor. An
"approved vendor" is a U.S. commercial bank or the U.S. branch of a foreign bank
or a broker-dealer that has been designated a primary dealer in government
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securities that must meet credit requirements set by the Trust's Board of
Trustees from time to time. The resale price exceeds the purchase price by an
amount that reflects an agreed-upon interest rate effective for the period
during which the repurchase agreement is in effect. If the vendor fails to pay
the resale price on the delivery date, the Fund may incur costs in disposing of
the collateral and may experience losses if there is any delay in its ability to
do so. The majority of these transactions run from day to day, and delivery
pursuant to the resale typically will occur within one to five days of the
purchase. Repurchase agreements are considered "loans" under the 1940 Act,
collateralized by the underlying security. There is no limit on the amount of a
Fund's net assets that may be subject to repurchase agreements of seven days or
less. Repurchase agreements with a maturity beyond seven days are subject to a
Fund's limitations on investments in illiquid and restricted securities.
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Illiquid and Restricted Securities

As a non-fundamental investment policy, a Fund may not purchase a security
if, as a result, more than 15% of its net assets would be invested in illiquid
securities. If, after the time of acquisition, events cause this limit to be
exceeded, the Fund will take steps to reduce the aggregate amount of illiquid
securities as soon as reasonably practicable in accordance with the policies of
the SEC.

Over-the-counter options, repurchase agreements not entitling the holder
to payment of principal in seven days, and certain "restricted securities" may
be illiquid. A security is restricted if it is subject to contractual or legal
restrictions on resale to the general public. A liquid institutional market has
developed, however, for certain restricted securities such as repurchase
agreements, commercial paper, foreign securities and corporate bonds and notes.
Thus, restrictions on resale do not necessarily indicate a lack of liquidity for
the security. For example, if a restricted security may be sold to certain
institutional buyers in accordance with Rule 144A under the Securities Act of
1933 or another exemption from registration under such Act, the Adviser may
determine that the security is liquid under guidelines adopted by the Board of
Trustees. These guidelines take into account trading activity in the securities
and the availability of reliable pricing information, among other factors. With
other restricted securities, however, there can be no assurance that a liquid
market will exist for the security at any particular time. A Fund might not be
able to dispose of such securities promptly or at reasonable prices and might
thereby experience difficulty satisfying redemptions. The Fund treats such
holdings as illiquid.

To enable the Funds to sell restricted securities not registered under the
Securities Act of 1933, the Funds may have to cause those securities to be
registered. The expenses of registration of restricted securities may be
negotiated by a Fund with the issuer at the time such securities are purchased
by such Fund, if such registration is required before such securities may be
sold publicly. Securities having contractual restrictions on their resale might
limit a Fund's ability to dispose of such securities and might lower the amount
realizable upon the sale of such securities.

Loans of Portfolio Securities

To attempt to increase its total return, a Fund may lend its portfolio
securities to certain types of eligible borrowers approved by the Board of
Trustees subject to the restrictions stated in the Prospectus and this Statement
of Additional Information. Under applicable regulatory requirements (which are
subject to change), the loan collateral on each business day must at least equal
the value of the loaned securities and must consist of cash, bank letters of
credit, or securities of the U.S. Government (or its agencies or
instrumentalities). To be acceptable as collateral, letters of credit must
obligate a bank to pay amounts demanded by a Fund if the demand meets the terms
of the letter. Such terms and the issuing bank must be satisfactory to the
Funds. The terms of each Fund's loans must meet applicable tests under the
Internal Revenue Code of 1986, as amended, and must permit a Fund to reacquire
loaned securities on five days' notice or in time to vote on any important
matter. There are some risks in connection with securities lending. For example,
a Fund might experience a delay in receiving additional collateral to secure a
loan or a delay in recovery of the loaned securities. The Funds might experience
a loss if the financial institution defaults on the loan.

Although voting rights of the loaned securities may pass to the borrower,
if a material event affecting the investment in the loaned securities is to
occur, the lending Fund must terminate the loan and vote the securities.
Alternatively, the lending Fund may enter into an arrangement that ensures that
it can vote the proxy even while the borrower continues to hold the securities.
During the time portfolio securities are on loan, the borrower pays the lending
Fund any interest or distributions paid on such securities. Each Fund may invest
the cash collateral and earn additional income, or it may receive an agreed-upon
amount of interest income from the borrower who has delivered equivalent
collateral or a letter of credit. Loans are subject to termination at the option
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of the lending Fund or the borrower at any time. Each lending Fund may pay
reasonable administrative and custodial fees in connection with a loan and may
pay a negotiated portion of the income earned on the cash to the borrower or
placing broker. As with other extensions of credit, there are risks of delay in
recovery or even loss of rights in the collateral should the borrower fail
financially.
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HEDGING

As described below, a Fund may purchase and sell certain kinds of futures
contracts, put and call options, forward contracts, and options on securities,
futures and broadly-based stock indices. These are all referred to as "hedging
instruments." The Funds do not use hedging instruments for speculative purposes.
The hedging instruments the Funds may use and the limits on their use are
described below. In the future, a Fund may employ hedging instruments and
strategies that are not presently contemplated, but which may be subsequently
developed, to the extent such investment methods are consistent with such Fund's
investment objectives, and are legally permissible. There can be no assurance
that the Fund will use hedging instruments to hedge any particular position or
risk, nor can there be any assurance that a hedging instrument, if employed,
will be successful.

A Fund may buy and sell options, futures and forward contracts for a
number of purposes. It may do so to try to manage its exposure to the
possibility that the prices of its portfolio securities may decline, or to
establish a position in the securities market as a temporary substitute for
purchasing individual securities. Some of these strategies, such as selling
futures, buying puts and writing covered calls, hedge a Fund's portfolio against
price fluctuations. Other hedging strategies, such as buying futures and call
options, tend to increase a Fund's exposure to the securities market.

Additional information about the hedging instruments that a Fund may use
is provided below.

Stock Index Futures

A Fund may invest in Stock Index Futures only if they relate to broadly
based stock indices. A stock index is considered to be broadly based if it
includes stocks that are not limited to issues in any particular industry or
group of industries. A stock index assigns relative values to the common stocks
included in the index and fluctuates with the changes in the market value of
those stocks.

Stock Index Futures are contracts based on the future value of the basket
of securities that comprise the underlying stock index. The contracts obligate
the seller to deliver and the purchaser to take cash to settle the futures
transaction or to enter into an obligation contract. No physical delivery of the
securities underlying the index is made on settling the futures obligation. No
monetary amount is paid or received by a Fund on the purchase or sale of a Stock
Index Future. Upon entering into a futures transaction, a Fund will be required
to deposit an initial margin payment, in cash or U.S. Treasury bills, with the
futures commission merchant (the "futures broker"). Initial margin payments will
be deposited with the Fund's Custodian in an account registered in the futures
broker's name; however, the futures broker can gain access to that account only
under certain specified conditions. As the future is marked to market (that is,
its value on the Fund's books is changed) to reflect changes in its market
value, subsequent margin payments, called variation margin, will be paid to or
by the futures broker on a daily basis.

At any time prior to the expiration of the future, a Fund may elect to
close out its position by taking an opposite position, at which time a final
determination of variation margin is made and additional cash is required to be
paid by or released to the Fund. Any gain or loss is then realized by the Fund
on the future for tax purposes. Although Stock Index Futures by their terms call
for settlement by the delivery of cash, in most cases the settlement obligation
is fulfilled without such delivery by entering into an offsetting transaction.
All futures transactions are effected through a clearing house associated with
the exchange on which the contracts are traded.

Writing Call Options

A Fund may write covered calls. When a Fund writes a call on an
investment, it receives a premium and agrees to sell the callable investment to
a purchaser of a corresponding call during the call period (usually not more
than nine months) at a fixed exercise price (which may differ from the market
price of the underlying investment) regardless of market price changes during
the call period. To terminate its obligation on a call it has written, a Fund
may purchase a corresponding call in a "closing purchase transaction." A profit
or loss will be realized, depending upon whether the net of the amount of option
transaction costs and the premium received on the call a Fund has written is
more or less than the price of the call such Fund subsequently purchased. A
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profit may also be realized if the call lapses unexercised because the Fund
retains the underlying investment and the premium received. Those profits are
considered short-term capital gains for federal income tax purposes, as are
premiums on lapsed calls, and when distributed by a Fund are taxable as ordinary
income. If a Fund could not effect a closing purchase transaction due to the
lack of a market, it would have to hold the callable investment until the call
lapsed or was exercised.
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A Fund may also write calls on futures without owning a futures contract
of deliverable securities, provided that at the time the call is written, the
Fund covers the call by segregating in escrow an equivalent dollar value of
deliverable securities or liquid assets. Each Fund will segregate additional
liquid assets if the value of the escrowed assets drops below 100% of the
current value of the future. In no circumstances would an exercise notice as to
a future put a Fund in a short futures position.

Writing Put Options

A put option on a security gives the purchaser the right to sell, and the
writer the obligation to buy, the underlying investment at the exercise price
during the option period. Writing a put covered by segregated liquid assets
equal to the exercise price of the put has the same economic effect to a Fund as
writing a covered call. The premium a Fund receives from writing a put option
represents a profit, as long as the price of the underlying investment remains
above the exercise price. However, the Fund has also assumed the obligation
during the option period to buy the underlying investment from the buyer of the
put at the exercise price, even though the value of the investment may fall
below the exercise price. If the put expires unexercised, the Fund (as the
writer of the put) realizes a gain in the amount of the premium less transaction
costs. If the put is exercised, the Fund must fulfill its obligation to purchase
the underlying investment at the exercise price, which will usually exceed the
market value of the investment at that time. In that case, the Fund may incur a
loss, equal to the sum of the sale price of the underlying investment and the
premium received minus the sum of the exercise price and any transaction costs
incurred.

When writing put options on securities, to secure its obligation to pay
for the underlying security, a Fund will deposit in escrow liquid assets with a
value equal to or greater than the exercise price of the underlying securities.
The Fund therefore forgoes the opportunity of investing the segregated assets or
writing calls against those assets. As long as the obligation of the Fund as the
put writer continues, it may be assigned an exercise notice by the exchange or
broker-dealer through whom such option was sold, requiring the Fund to exchange
currency at the specified rate of exchange or to take delivery of the underlying
security against payment of the exercise price. The Fund may have no control
over when it may be required to purchase the underlying security, since it may
be assigned an exercise notice at any time prior to the termination of its
obligation as the writer of the put. This obligation terminates upon expiration
of the put, or such earlier time at which the Fund effects a closing purchase
transaction by purchasing a put of the same series as that previously sold. Once
the Fund has been assigned an exercise notice, it is thereafter not allowed to
effect a closing purchase transaction.

A Fund may effect a closing purchase transaction to realize a profit on an
outstanding put option it has written or to prevent an underlying security from
being put. Furthermore, effecting such a closing purchase transaction will
permit the Fund to write another put option to the extent that the exercise
price thereof is secured by the deposited assets, or to utilize the proceeds
from the sale of such assets for other investments by that Fund. The Fund will
realize a profit or loss from a closing purchase transaction if the cost of the
transaction is less or more than the premium received from writing the option.
As above for writing covered calls, any and all such profits described herein
from writing puts are considered short-term capital gains for federal tax
purposes, and when distributed by a Fund, are taxable as ordinary income.

The Trustees have adopted a non-fundamental policy that each Fund may
write covered call options or write covered put options with respect to not more
than 5% of the value of its net assets. Similarly, each Fund may only purchase
call options and put options with a value of up to 5% of its net assets.

Purchasing Puts and Calls

A Fund may purchase calls to protect against the possibility that the
Fund's portfolio will not participate in an anticipated rise in the securities
market. When a Fund purchases a call (other than in a closing purchase
transaction), it pays a premium and, except as to calls on stock indices, has
the right to buy the underlying investment from a seller of a corresponding call
on the same investment during the call period at a fixed exercise price. In
purchasing a call, a Fund benefits only if the call is sold at a profit or if,
during the call period, the market price of the underlying investment is above
the sum of the exercise price, transaction costs, and the premium paid, and the
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call is exercised. If the call is not exercised or sold (whether or not at a
profit), it will become worthless at its expiration date and the Fund will lose
its premium payment and the right to purchase the underlying investment. When a
Fund purchases a call on a stock index, it pays a premium, but settlement is in
cash rather than by delivery of the underlying investment to the Fund.
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When a Fund purchases a put, it pays a premium and, except as to puts on
stock indices, has the right to sell the underlying investment to a seller of a
corresponding put on the same investment during the put period at a fixed
exercise price. Buying a put on an investment a Fund owns (a "protective put")
enables that Fund to attempt to protect itself during the put period against a
decline in the value of the underlying investment below the exercise price by
selling the underlying investment at the exercise price to a seller of a
corresponding put. If the market price of the underlying investment is equal to
or above the exercise price and, as a result, the put is not exercised or
resold, the put will become worthless at its expiration and the Fund will lose
the premium payment and the right to sell the underlying investment. However,
the put may be sold prior to expiration (whether or not at a profit).

Puts and calls on broadly-based stock indices or Stock Index Futures are
similar to puts and calls on securities or futures contracts except that all
settlements are in cash and gain or loss depends on changes in the index in
question (and thus on price movements in the stock market generally) rather than
on price movements of individual securities or futures contracts. When a Fund
buys a call on a stock index or Stock Index Future, it pays a premium. If a Fund
exercises the call during the call period, a seller of a corresponding call on
the same investment will pay the Fund an amount of cash to settle the call if
the closing level of the stock index or Future upon which the call is based is
greater than the exercise price of the call. That cash payment is equal to the
difference between the closing price of the call and the exercise price of the
call times a specified multiple (the "multiplier") which determines the total
dollar value for each point of difference. When a Fund buys a put on a stock
index or Stock Index Future, it pays a premium and has the right during the put
period to require a seller of a corresponding put, upon the Fund's exercise of
its put, to deliver cash to the Fund to settle the put if the closing level of
the stock index or Stock Index Future upon which the put is based is less than
the exercise price of the put. That cash payment is determined by the
multiplier, in the same manner as described above as to calls.

When a Fund purchases a put on a stock index, or on a Stock Index Future
not owned by it, the put protects the Fund to the extent that the index moves in
a similar pattern to the securities the Fund holds. The Fund can either resell
the put or, in the case of a put on a Stock Index Future, buy the underlying
investment and sell it at the exercise price. The resale price of the put will
vary inversely with the price of the underlying investment. If the market price
of the underlying investment is above the exercise price, and as a result the
put is not exercised, the put will become worthless on the expiration date. In
the event of a decline in price of the underlying investment, the Fund could
exercise or sell the put at a profit to attempt to offset some or all of its
loss on its portfolio securities.

Each Fund's options activities may affect its portfolio turnover rate and
brokerage commissions. The exercise of calls written by a Fund may cause that
Fund to sell related portfolio securities, thus increasing its turnover rate.
The exercise by a Fund of puts on securities will cause the sale of underlying
investments, increasing portfolio turnover. Although the decision whether to
exercise a put it holds is within each Fund's control, holding a put might cause
a Fund to sell the related investments for reasons that would not exist in the
absence of the put. A Fund will pay a brokerage commission each time it buys or
sells a call, put or an underlying investment in connection with the exercise of
a put or call. Those commissions may be higher than the commissions for direct
purchases or sales of the underlying investments.

Premiums paid for options are small in relation to the market value of the
underlying investments and, consequently, put and call options offer large
amounts of leverage. The leverage offered by trading in options could result in
a Fund's net asset value being more sensitive to changes in the value of the
underlying investments.

Regulatory Aspects of Hedging Instruments

The Funds are required to operate within certain guidelines and
restrictions with respect to its use of futures and options thereon as
established by the Commodities Futures Trading Commission (the "CFTC"). In
particular, each Fund is excluded from registration as a "commodity pool
operator" if it complies with the requirements of Rule 4.5 adopted by the CFTC.
Under this rule, neither Fund is limited regarding the percentage of its assets
committed to futures margins and related options premiums subject to a hedge
position. However, aggregate initial futures margins and related options
premiums are limited to 5% or less of each Fund's net asset value for other than
bona fide hedging strategies employed by each Fund within the meaning and intent
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of applicable provisions of the Commodity Exchange Act and CFTC regulations
thereunder.

-7-

Transactions in options by the Funds are subject to limitations
established by option exchanges governing the maximum number of options that may
be written or held by a single investor or group of investors acting in concert,
regardless of whether the options were written or purchased on the same or
different exchanges or are held in one or more accounts or through one or more
different exchanges or through one or more brokers. Thus the number of options
which a Fund may write or hold may be affected by options written or held by
other entities, including other investment companies having the same adviser as
the Funds (or an adviser that is an affiliate of the Funds' adviser). The
exchanges also impose position limits on futures transactions. An exchange may
order the liquidation of positions found to be in violation of those limits and
may impose certain other sanctions.

Due to requirements under the 1940 Act, when a Fund purchases a Stock
Index Future, the Fund will maintain, in a segregated account or account with
its Custodian, cash or readily-marketable, short-term (maturing in one year or
less) debt instruments in an amount equal to the market value of the securities
underlying such future, less the margin deposit applicable to it.

Additional Information About Hedging

The Funds' Custodian or a securities depository acting for the Custodian,
will act as the Funds' escrow agent, through the facilities of Options Clearing
Corporation ("OCC"), as to the investments on which the Funds have written
options traded on exchanges or as to other acceptable escrow securities, so that
no margin will be required for such transactions. OCC will release the
securities on the expiration of the option or upon the Funds' entering into a
closing transaction. An option position may be closed out only on a market,
which provides secondary trading for options of the same series, and there is no
assurance that a liquid secondary market will exist for any particular option.

When a Fund writes an over-the-counter ("OTC") option, it will enter into
an arrangement with a primary U.S. Government securities dealer, which would
establish a formula price at which such Fund would have the absolute right to
purchase that OTC option. That formula price would generally be based on a
multiple of the premium received for the option, plus the amount by which the
option is exercisable below the market price of the underlying security (that
is, the extent to which the option is "in-the-money"). When a Fund writes an OTC
option, it will treat as illiquid (for purposes of the limit on its assets that
may be invested in the illiquid securities) the marked-to-market value of any
OTC option held by it. The SEC is evaluating whether OTC options should be
considered liquid securities. The procedure described above could be affected by
the outcome of that evaluation. A Fund's option activities may affect its
turnover rate and brokerage commissions. The exercise by a Fund of puts on
securities will cause the sale of related investments, increasing portfolio
turnover. Although such exercise is within a Fund's control, holding a put might
cause a Fund to sell the related investments for reasons which would not exist
in the absence of the put. Each Fund will pay a brokerage commission each time
it buys a put or call, sells a call, or buys or sells an underlying investment
in connection with the exercise of a put or call. Such commissions may be higher
than those which would apply to direct purchases or sales of such underlying
investments. Premiums paid for options are small in relation to the market value
of the related investments, and consequently, put and call options offer large
amounts of leverage. The leverage offered by trading options could result in a
Fund's net asset value being more sensitive to changes in the value of the
underlying investments.

Special Risk Factors in Hedging

Hedging instruments can be volatile investments and may involve special
risks. The use of hedging instruments requires special skills and knowledge of
investment techniques that are different than what is required for normal
portfolio management. If the Adviser uses a hedging instrument at the wrong time
or judges market conditions incorrectly, hedging strategies may reduce a Fund's
return. A Fund could also experience losses if the prices of its futures and
options positions were not correlated with its other investments or if it could
not close out a position because of an illiquid market for the future or option.
In addition, futures contracts sales involve the risk of theoretically unlimited
loss.

-8-

Options trading involve the payment of premiums and have special tax
effects on a Fund. There are also special risks in particular hedging
strategies. If a covered call written by a Fund is exercised on an investment
that has increased in value, such Fund will be required to sell the investment
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at the call price and will not be able to realize any profit if the investment
has increased in value above the call price. In writing a put, there is a risk
that a Fund may be required to buy the underlying security at a disadvantageous
price. The use of forward contracts may reduce the gain that would otherwise
result from a change in the relationship between the U.S. dollar and a foreign
currency.

In addition to the risks with respect to options discussed above, there is
a risk in using short hedging by (i) selling Stock Index Futures or (ii)
purchasing puts on stock indices or Stock Index Futures to attempt to protect
against declines in the value of a Fund's equity securities. The risk is that
the prices of Stock Index Futures will correlate imperfectly with the behavior
of the cash (i.e., market value) prices of a Fund's equity securities. The
ordinary spreads between prices in the cash and futures markets are subject to
distortions due to differences in the natures of those markets. First, all
participants in the futures markets are subject to margin deposit and
maintenance requirements. Rather than meeting additional margin deposit
requirements, investors may close out futures contracts through offsetting
transactions which could distort the normal relationship between the cash and
futures markets. Second, the liquidity of the futures markets depends on
participants entering into offsetting transactions rather than making or taking
delivery. To the extent participants decide to make or take delivery, liquidity
in the futures markets could be reduced, thus producing distortion. Third, from
the point of view of speculators, the deposit requirements in the futures
markets are less onerous than margin requirements in the securities markets.
Therefore, increased participation by speculators in the futures markets may
cause temporary price distortions.

The risk of imperfect correlation increases as the composition of a Fund's
portfolio diverges from the securities included in the applicable index. To
compensate for the imperfect correlation of movements in the price of the equity
securities being hedged and movements in the price of the hedging instruments, a
Fund may use hedging instruments in a greater dollar amount than the dollar
amount of equity securities being hedged if the historic volatility of the
prices of the equity securities being hedged is more than the historic
volatility of the applicable index. It is also possible that if a Fund has used
hedging instruments in a short hedge, the market may advance and the value of
equity securities held in such Fund's portfolio may decline. If that occurred,
such Fund would lose money on the hedging instruments and also experience a
decline in value in its portfolio securities. However, while this could occur
for a very brief period or to a very small degree, over time the value of a
diversified portfolio of equity securities will tend to move in the same
direction as the indices upon which the hedging instruments are based.

If a Fund uses hedging instruments to establish a position in the equities
markets as a temporary substitute for the purchase of individual equity
securities (long hedging) by buying Stock Index Futures and/or calls on such
futures, on securities, or on stock indices, it is possible that the market may
decline. If the Fund then concludes not to invest in equity securities at that
time because of concerns as to a possible further market decline or for other
reasons, the Fund will realize a loss on the hedging instruments that is not
offset by a reduction in the price of the equity securities purchased.

FUND POLICIES

Each Fund has an investment objective, fundamental policies, and
fundamental restrictions that cannot be changed without the vote of a "majority"
of a Fund's outstanding voting securities. Under the 1940 Act, such a majority
vote is defined as the vote of the holders of the lesser of: (i) 67% or more of
the shares present or represented by proxy at a shareholder meeting, if the
holders of more than 50% of the outstanding shares are present or represented by
proxy, or (ii) more than 50% of the outstanding shares.
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Fundamental Policies

Concentration

As a fundamental investment policy, each Fund may not purchase a security
(other than U.S. Government Securities, as such term is defined below) if, as a
result, more than 25% of its net assets would be invested in a particular
industry.

Diversification

As a fundamental investment policy, each Fund may not purchase a security
if, as a result (a) more than 5% of the Fund's total assets would be invested in
the securities of a single issuer, or (b) a Fund would own more than 10% of the
outstanding voting securities of a single issuer. This limitation applies only
with respect to 75% of the Fund's total assets and does not apply to U.S.
Government Securities.
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Borrowing

As a fundamental investment policy, each Fund may borrow money for
temporary or emergency purposes, including the meeting of redemption requests,
in amounts up to 10% of the Fund's total assets. A Fund may not purchase
portfolio securities if its outstanding borrowings exceed 5% of its total assets
or borrow for purposes other than meeting redemptions in an amount exceeding 5%
of the value of its total assets at the time the borrowing is made.

Borrowing involves special risk considerations. Interest costs on
borrowings may fluctuate with changing market rates of interest and may
partially offset or exceed the earnings on borrowed funds (or on the assets that
were retained rather than sold to meet the needs for which funds were borrowed).
Under adverse market conditions, the Fund might need to sell portfolio
securities to meet interest or principal payments at a time when investment
considerations would not favor such sales.

Cash

Each Fund may hold a certain portion of its assets in cash or in
investment grade cash equivalents to retain flexibility in meeting redemptions,
paying expenses, and timing of new investments. Cash equivalents may include (i)
short-term obligations issued or guaranteed by the U.S. Government, its agencies
or instrumentalities ("U.S. Government Securities"), (ii) certificates of
deposit, bankers' acceptances and interest-bearing savings deposits of
commercial banks doing business in the United States that have a P-1 rating from
Moody's or an A-1+ rating from S&P, (iii) commercial paper rated P-1 by Moody's
or A-1 by S&P, (iv) repurchase agreements covering any of the securities in
which a Fund may invest directly, and (v) money market mutual funds.

Fundamental Restrictions

The following investment restrictions are fundamental policies that each
Fund must follow. Each Fund may not:

1.    invest in physical commodities or physical commodity contracts or
speculate in financial commodity contracts, but each Fund is authorized to
purchase and sell financial futures contracts and options on such futures
contracts exclusively for hedging and other non-speculative purposes to
the extent specified in the Prospectus;

2.    invest 25% or more of its net assets in one or more issuers conducting
their principal business in the same industry;

3.    with respect to 75% of its assets, invest more than 5% of the market value
of its total assets in the securities of any single issuer (other than
obligations issued or guaranteed as to principal and interest by the U.S.
Government or any agency or instrumentality thereof);
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4.    with respect to 75% of its assets, purchase more than 10% of the
outstanding voting securities of any issuer (other than obligations of the
U.S. Government);

5.    invest in real estate or real estate limited partnerships (direct
participation programs); however, each Fund may purchase securities of
issuers which engage in real estate operations and securities which are
secured by real estate or interests therein;

6.    make short sales whereby the dollar amount of short sales at any one time
would exceed 5% of the net assets of the Fund; provided that the Fund
maintains collateral in a segregated account consisting of cash or liquid
portfolio securities with a value equal to the current market value of
shorted securities, which is marked to market daily. If the Fund owns an
equal amount of such securities or securities convertible into or
exchangeable for, without payment of any further consideration, securities
of the same issuer as, and equal in amount to, the securities sold short
(which sales are commonly referred to as "short sales against the box"),
such restrictions shall not apply;

7.    purchase securities on margin, except short-term credits as are necessary
for the purchase and sale of securities, provided that the deposit or
payment of initial or variation margin in connection with futures
contracts or related options will not be deemed to be a purchase on
margin;

8.    underwrite securities of other companies except in so far as either Fund
may be deemed to be an underwriter under the Securities Act of 1933 in
disposing of a security;

9.    invest in interests in oil, gas or other mineral exploration or
development programs or leases, except that the Fund may purchase
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securities of companies engaging in whole or in part in such activities;

10.   borrow money, or pledge, mortgage or hypothecate its assets, except that
the Funds may borrow money from banks for temporary or emergency purposes,
including the meeting of redemption requests, which might require the
untimely disposition of securities. Borrowing in the aggregate may not
exceed 10%, and, borrowing for purposes other than meeting redemptions may
not exceed 5%, of the value of a Fund's total assets (including the amount
borrowed) less liabilities (not including the amount borrowed) at the time
of the borrowing. Outstanding borrowings in excess of 5% of the value of
the Fund's total assets will be repaid before any subsequent investments
are made;

11.   issue any senior securities, except that collateral arrangements with
respect to transactions such as forward contracts, future contracts, short
sales or options, including deposits of initial and variation margin,
shall not be considered to be the issuance of a senior security for
purposes of this restriction;

12.   make loans to other persons except through the lending of securities held
by it (but not to exceed a value of one-third of total assets), through
the use of repurchase agreements, and by the purchase of debt securities,
all in accordance with the Funds' investment policies;

13.   invest for the purpose of exercising control or management of another
company;

14.   acquire or retain securities of any investment company, except that the
Fund may (a) acquire securities of investment companies up to the limits
permitted by Sec. 12(d)(1) of the 1940 Act, and (b) acquire securities of
any investment company as part of a merger, consolidation or similar
transaction.

Temporary Defensive Positions

Either of the Funds may at times, for defensive purposes, temporarily
place all or a portion of its assets in cash, short-term commercial paper, U.S.
Government securities, high quality debt securities, including Eurodollar
obligations, and obligations of banks when, in the judgment of the Funds'
Adviser, such investments are appropriate in light of economic or market
conditions. When and to the extent a Fund assumes a temporary defensive
position, it will not pursue, and may not achieve, its investment objective.
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MANAGEMENT OF THE FUNDS

The overall management of the business and affairs of the Funds is vested
with the Board of Trustees. The Board of Trustees approves all significant
agreements between the Trust and persons or companies furnishing services to it,
including the Trust's agreements with its investment adviser, administrator,
custodian and transfer agent. The management of each Fund's day-to-day
operations is delegated to its officers, the Adviser and the Funds'
administrator, subject always to the investment objective and policies of the
Funds and to general supervision of the Board of Trustees.

Listed in the chart below is basic information regarding the Trustees and
officers of the Trust.

<TABLE>
<CAPTION>

Number of
Current Position                                           Funds in
with the Trust,                                             Fund             Other
Term of Office*                                           Complex        Directorships
and Length of         Principal Occupation(s)          Overseen by         Held by

Name, Address and Age            Time Served          During the Past 5 Years            Trustee           Trustee
=========================================================================================================================
<S>                              <C>                     <C>                                     <C>             <C>
DISINTERESTED TRUSTEES:

Raymond J. Armstrong           Trustee  November       Retired                                 2               none
253 Riverside Avenue           14,1997 - present
Westport, CT 06880
Age 79

Stephen E. Milman              Trustee  November       Retired                                 2               none
253 Riverside Avenue           14, 1997 - present
Westport, CT 06880
Age 67

D. Bruce Smith, II             Trustee since           Retired                                 2               none
253 Riverside Avenue           November 14, 1997
Westport, CT 06880             - present
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Age 67

INTERESTED TRUSTEES:**
Edmund H. Nicklin, Jr.**       Trustee, November       Managing Director, Westport             2               none
253 Riverside Avenue           14, 1997 -              Advisers, LLC; Executive Vice
Westport, CT 06880             present, and            President, Westport Asset
Age 58                         President               Management, Inc.

September 18, 1997
- present

OFFICERS OF THE TRUST:
Andrew J. Knuth                Executive Vice          Managing Director, Westport            N/A               N/A
253 Riverside Avenue           President September     Advisers, LLC; Chairman,
Westport, CT 06880             18,1997 - present       Westport Asset Management, Inc.
Age 66

Ronald H. Oliver               Executive Vice          Managing Director, Westport            N/A               N/A
253 Riverside Avenue           President and           Advisers, LLC; President,
Westport, CT 06880             Secretary               Westport Asset Management,
Age 76                         September 18, 1997      Inc.; Treasurer of the Trust

- present               (December 1997 - March 2002);
Trustee of the Trust (December
1997 - August 2004)

</TABLE>
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<TABLE>
<CAPTION>

Number of
Current Position                                           Funds in
with the Trust,                                             Fund             Other
Term of Office*                                           Complex        Directorships
and Length of         Principal Occupation(s)          Overseen by         Held by

Name, Address and Age            Time Served          During the Past 5 Years            Trustee           Trustee
=========================================================================================================================
<S>                              <C>                     <C>                                     <C>             <C>

Terry A. Wettergreen           Vice President,         Vice President Operations,             N/A               N/A
253 Riverside Avenue           October 7, 1999 -       Westport Advisers, LLC
Westport, CT 06880             present, and
Age 55                         Treasurer, March 8,

2002 - present

Russell M. Lynch               Vice President          Vice President Marketing,              N/A               N/A
253 Riverside Avenue           October 7, 1999 -       Westport Advisers, LLC
Westport, CT 06880             present
Age 55

Joseph G. Melcher              Chief Compliance        Senior Compliance Officer, IFS         N/A               N/A
253 Riverside Avenue           Officer September       Financial Services, Inc. (2003
Westport, CT 06880             24, 2004 - present      - present); Compliance
Age 31                                                 Manager, CUNA Mutual Group

(2000 - 20003).
</TABLE>

------------------------

*     Each Trustee is elected to serve in accordance with the Declaration of
Trust and Bylaws of the Trust until his or her successor is duly elected
and qualified. Officers are elected to hold such office until their
successor is elected and qualified to carry out the duties and
responsibilities of their office, or until he or she resigns from office.

**    All Interested Trustees are such because of their interest in the
investment adviser, as defined in the 1940 Act.

Committees of the Board of Trustees

The Board of Trustees has three standing committees, an Audit Committee, a
Valuation Committee, and a Nominating Committee. The Audit Committee is
comprised of all the Disinterested Trustees of the Trust, and its principal
functions are to recommend to the Board of Trustees the appointment of the
Funds' independent auditors, to review with the auditors the scope and
anticipated costs of their audit and to receive and consider a report from the
auditors concerning their conduct of the audit, including any comments or
recommendations they might want to make in that connection. In the fiscal year
ended December 31, 2004, the Audit Committee met three times.

Membership of the five-member Valuation Committee includes each of the
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Disinterested Trustees, plus two representatives of the Funds' investment
adviser (currently Messrs. Edmund H. Nicklin, Jr. and Andrew J. Knuth). The
principal function of the Valuation Committee is to meet on an as-needed basis
to value any securities or other assets for which prices or valuations are not
readily determinable by the pricing agent, or in certain other circumstances,
pursuant to the valuation procedures adopted and approved annually by the Board
of Trustees. The Valuation Committee reports any action taken by the Committee
to the Board of Trustees at the Board's regular meetings and periodically
reviews the valuation procedures in light of its experience in administering
them, evolving industry practices, and any developments in applicable laws or
regulations. The Valuation Committee did not meet in the fiscal year ended
December 31, 2004.

The Nominating Committee is comprised of all the Disinterested Trustees of
the Trust, and its principal function is to recommend to the Board of Trustees
candidates for election to the Board of Trustees as Disinterested Trustees. In
considering such nominees, the Nominating Committee evaluates a candidate's
qualifications for membership on the Board of Trustees and the candidate's
independence from the Trust's investment adviser and other principal service
providers as well as other relationships that might impair independence. The
Nominating Committee does not currently have a policy regarding whether it will
consider nominees recommended by shareholders. The Nominating Committee did not
meet in the fiscal year ended December 31, 2004.
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Fund Ownership of the Trustees

For the fiscal year ended December 31, 2004, the dollar range of equity
securities owned by each Trustee in the Funds and the Trust is as follows:

<TABLE>
<CAPTION>

Dollar Range of        Dollar Range of        Aggregate Dollar Range of Equity
Equity Securities      Equity Securities       Securities in All Funds Overseen
in the Westport        in the Westport       by Trustee in Family of Investment

Name of Trustee                          Fund              Select Cap Fund                    Companies
===================================================================================================================
<S>                                 <C>                    <C>                            <C>
DISINTERESTED TRUSTEES

Raymond J. Armstrong                 None              $10,001-$50,000                $10,001-$50,000
Stephen E. Milman                Over $100,000          Over $100,000                  Over $100,000
D. Bruce Smith, II                   None               Over $100,000                  Over $100,000

INTERESTED TRUSTEES
Edmund H. Nicklin, Jr.           Over $100,000          Over $100,000                  Over $100,000

</TABLE>

As of April 1, 2005, the Trustees and officers as a group beneficially or
of record owned 5.74% of the outstanding Class R shares of the Westport Fund and
23.65% of the outstanding Class I shares of the Westport Fund. As of April 1,
2005, the Trustees and officers as a group beneficially or of record owned less
than 1% of the outstanding Class R shares of the Westport Select Cap Fund and
less than 1% of the outstanding Class I shares of the Westport Select Cap Fund.

Compensation of Trustees and Certain Officers

The following table sets forth information regarding compensation of the
Trustees and certain officers by the Trust, for the fiscal year ended December
31, 2004. Officers of the Trust and Trustees who are interested persons of the
Trust do not receive any compensation from the Trust. For the fiscal year ending
December 31, 2004, the annual retainer paid to Disinterested Trustees was
$7,000. Beginning January 1, 2005, the annual retainer paid to Disinterested
Trustees is $10,000. A fee of $1,000 is paid to Disinterested Trustees per
meeting attended on a single day and is designed to reimburse the Disinterested
Trustees for the expenses associated with attendance at Board of Trustee
meetings. The Trust does not pay any pension or retirement benefits.

COMPENSATION TABLE
Fiscal Year Ended December 31, 2004

Aggregate Compensation
Name of Person, Position                                    from Registrant
================================================================================
Raymond J. Armstrong*, Trustee                                  $11,000
Stephen E. Milman*, Trustee                                     $11,000
Edmund H. Nicklin, Jr.**, Trustee and President                   $0
D. Bruce Smith, II*, Trustee                                    $11,000

-------------------
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*     Member of the Audit Committee.

**    "Interested person," as defined in the 1940 Act, of the Trust because of
their affiliation with Westport Advisers, LLC, the Funds' investment
adviser.

Personal Trading

The Trust and the Adviser have both adopted a code of ethics, which puts
restrictions on the timing of personal trading in relation to trades by the
Funds and other advisory clients of the Adviser and its affiliates. The code of
ethics, which was adopted in accordance with Rule 17j-1 under the 1940 Act and
Rule 204A-1 under the Investment Advisers Act of 1940, as amended, describes the
fiduciary duties owed to shareholders of the Funds and to other Westport
advisory accounts by all trustees, directors, officers, members and employees of
the Trust, the Adviser and Westport Asset Management, Inc.; establishes
procedures for personal investing; and restricts certain transactions. For
example, personal investment transactions in most securities, including initial
public offerings and limited offerings, must receive prior written approval and,
in most cases, may not be effected on the same day that one of the Funds or
another Westport advisory client is trading that security. In addition, the code
of ethics prohibits "late trading" in shares of mutual funds advised or
sub-advised by the Adviser and its affiliates, including a prohibition on the
facilitating of late trading by third parties. The code of ethics also restricts
short-term trading in shares of the Funds by prohibiting the retention of
profits realized on the sale of Fund shares held fewer than 90 days. The
Distributor has also adopted a code of ethics governing the personal trading
activities of its directors, officers and employees, which contains comparable
restrictions.

-14-

Proxy Voting Policies and Procedures

General Policy

The Adviser has adopted written proxy voting policies and procedures
("Proxy Policy") as required by Rule 206(4)-6 under the Investment Advisers Act
of 1940, as amended, consistent with its fiduciary obligations. The Trust has
delegated proxy voting responsibilities with respect to each Fund to the
Adviser, subject to the general oversight of the Board and the Proxy Policy has
been approved by the Trust's Proxy Committee as the policies and procedures that
the Adviser will use when voting proxies on behalf of the Funds. The Proxy
Policy is designed and implemented in a manner reasonably expected to ensure
that voting and consent rights are exercised prudently and solely in the best
economic interests of the Funds and their shareholders considering all relevant
factors and without undue influence from individuals or groups who may have an
economic interest in the outcome of a proxy vote. Any conflict between the best
economic interests of the Funds and the Adviser's interests will be resolved in
the Funds' favor pursuant to the Proxy Policy.

The Proxy Policy sets forth the Adviser's voting guidelines. The
guidelines indicate the Adviser's willingness to vote with management on matters
of a routine administrative nature. Regarding special interest proposals, the
Adviser is generally opposed to such proposals if they involve an economic cost
to the company or restrict management's freedom to operate in the best interests
of its shareholders. Accordingly, the Adviser will generally vote with
management on special interest proposals. The Adviser carefully considers all
matters which may have a potential major impact on the company, and it will
generally vote against management on proposals that have the potential for a
major adverse economic impact on the long-term value of the company's shares.
Examples of issues which may have a major impact on the company include: (1)
executive compensation plans, (2) defensive strategies such as staggered boards
and "poison pills," (3) business combinations or restructurings, and (4)
increases or decreases in common or preferred stock outstanding. Each vote is
ultimately determined on a case-by-case basis, taking into consideration all
relevant facts and circumstances at the time of the vote.

The Proxy Voting Process

As authorized by the Proxy Policies, the Trust's Proxy Committee has
directed the Adviser to retain Institutional Shareholder Services ("ISS") to
review proxies received by the Funds and recommend how to vote them. ISS is an
independent adviser that specializes in providing proxy-related services. The
retention of ISS as the Funds' proxy voting service provider is intended to
avoid the potential for conflicts of interest between the economic interests of
the Adviser and the Funds. ISS has established voting guidelines which are
generally consistent with the Adviser's view with respect to many types of proxy
proposals. Absent a determination to override ISS's recommendation by the
Adviser (discussed below), ISS will automatically vote all client proxies in
accordance with its guidelines and recommendations. The Adviser has also
retained ISS for its turn-key voting agent service to administer its proxy
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voting operation. As such, ISS is responsible for ensuring all proxies are
submitted in a timely manner and appropriate records are kept.

With the exception of certain small positions (representing less than one
percent (1%) of the fair market value of any Fund and where the fair market
value of the portfolio holding is less than one million dollars ($1,000,000)),
the Adviser will review ISS's specific recommendations with respect to portfolio
securities as part of its fiduciary duty to ensure that proxies are voted in a
manner consistent with the best interests of its clients. In the event that a
portfolio manager, analyst or member of the Trust's Proxy Committee disagrees
with ISS's recommendation on how to vote a client proxy, a request shall be
submitted to the Proxy Manager who will then complete a proxy override request
form. In completing the override form, the Proxy Manager shall seek to identify
all actual or potential conflicts of interest between the interests of the
Registrant (or any entity controlling, controlled by or under common control
with the Registrant) and those of one or more of its clients (or sought-after
clients) with respect to the voting of a proxy. The override form must be
approved by the Funds' Compliance Officer for it to be implemented.
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How to Obtain More Information

Information about how each Fund voted proxies relating to portfolio
securities held during the most recent 12-month period ended June 30 will be
available no later than August 31, of each year (i) on the Funds' website at
http://www.westportfunds.com; (ii)without charge, upon request, by calling the
Trust at 1-888-593-7878 or (iii) on the SEC's website at http://www.sec.gov.
Investors may obtain a copy of the proxy voting policies and procedures without
charge by writing to the Trust at 253 Riverside Avenue, Westport, CT 06880 or by
calling the Trust at 1-888-593-7878.

Quarterly Portfolio Holdings Disclosure

Within 30 days following the end of each calendar quarter, each Fund will
make available a complete uncertified schedule of its portfolio holdings as of
the last day of the preceding quarter. No later than 60 days following the end
of each calendar quarter, each Fund will make available a complete certified
schedule of its portfolio holdings as of the last day of the preceding quarter.
You may view each Fund's most recently released uncertified quarterly schedule
of portfolio holdings online at the Fund's website at
http://www.westportfunds.com or request a hard copy of the certified or
uncertified schedules at no charge by calling 1-888-593-7878.

Non-public information regarding a Fund, including portfolio holdings
information, may be disclosed more frequently than quarterly or in advance of
the website posting or its filing with the SEC on the EDGAR filing system to
analysts, rating agencies, pricing services, proxy voting services or others
under the condition that the provision of such information is subject to a
contractual duty of confidentiality, whether in the form of a stand alone
confidentiality agreement or in the form of a provision in a broader contract.
In addition, in connection with the purchase and sale of portfolio securities
and in the course of seeking best execution, the Adviser provides information
regarding individual portfolio holdings to broker-dealers who may be selected to
execute trades for the Funds. The Securities Exchange Act of 1934 and the rules
of the National Association of Securities Dealers, Inc. provide limitations on a
broker-dealer's ability to trade for its own accounts or the accounts of others
on the basis of such information.

ISS, the Funds' proxy voting service, receives portfolio holdings
information in advance of its posting on the website. ISS receives an
uncertified complete listing of each Fund's portfolio holdings on a weekly basis
to facilitate the proxy voting services it provides, as described above. The
contract with ISS requires ISS to keep such information confidential and to
prohibit employees from trading on such information. The Adviser and its
affiliate Westport Asset Management, Inc., have daily real time access to the
Funds' portfolio holdings information, subject to their fiduciary duties, and
trading restrictions imposed by the code of ethics, insider trading policies and
procedures and trade allocation and other applicable policies and procedures
adopted by the Adviser and Westport Asset Management, Inc. governing all
personal trading by employees and trading for all client accounts. No
compensation or other consideration is received by the Funds or the Adviser, or
any other person for these disclosures.

Other than as noted above, non-public information regarding a Fund,
including portfolio holdings information, may not be released to any party prior
to its being posted on the Funds' website or filed with the SEC through the
EDGAR filing system without the specific prior written consent of an executive
officer of the Trust, which consent must identify the party to receive such
information, the frequency of such disclosures and the business purpose
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therefor. The Trust's chief compliance officer and the executive officers of the
Trust monitor the release of non-public information regarding the Trust.
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In order to assess whether there are any conflicts between the interests
of the Funds' shareholders and the interests of the Adviser or its affiliate,
the Trustees will review at each regular meeting of the Board of Trustees the
information related to any such written approvals that have been approved by the
Adviser since the last regular meeting of the Board of Trustees. The Trustees
reserve the right to amend the Trust's policies and procedures regarding the
disclosure of portfolio holdings at any time and from time to time without prior
notice and in their sole discretion. The Board of Trustees also considers the
reports and recommendations of the Trust's chief compliance officer regarding
any material compliance matters that may arise with respect to the disclosure of
portfolio holdings information and periodically, as required under the
circumstances, considers whether to approve or ratify any amendment to the
Trust's policies and procedures regarding the dissemination of portfolio
holdings information.

Portfolio holdings of each Fund will be disclosed on a quarterly basis no
later than sixty (60) days following the end of the preceding quarter on forms
required to be filed with the SEC as follows: (i) portfolio holdings as of the
end of each fiscal year will be filed as part of the annual report filed on Form
N-CSR; (ii) portfolio holdings as of the end of the first and third fiscal
quarters will be filed on Form N-Q; and (iii) portfolio holdings as of the end
of the six month period will be filed as part of the semi-annual report filed on
Form N-CSR. The Trust's Forms N-CSR and Forms N-Q will be available on the SEC
website at www.sec.gov.

INVESTMENT ADVISORY AND OTHER SERVICES

Investment Adviser

Westport Advisers, LLC, 253 Riverside Avenue, Westport, Connecticut 06880,
serves as the investment adviser to the Funds pursuant to an investment advisory
agreement with the Trust (the "Advisory Agreement"). Subject to the general
supervision of the Board of Trustees of the Trust, the Adviser furnishes a
continuous investment program for each Fund's portfolio, makes day-to-day
investment decisions for each Fund, and manages each Fund's investments in
accordance with the stated policies of each Fund. The Adviser also selects
brokers and dealers to execute purchase and sale orders for the portfolio
transactions of each Fund. Consistent with the Conduct Rules of the National
Association of Securities Dealers, Inc., and subject to seeking best price and
execution. The Adviser provides persons satisfactory to the Trustees of the
Trust to serve as officers of the Funds. Such officers, as well as certain other
employees and Trustees of the Trust, may be directors, officers, or employees of
the Adviser. Under the Advisory Agreement, the Westport Fund and Westport Select
Cap Fund each pay the Adviser a monthly management fee in an amount equal to
1/12th of 0.90% and 1.00%, respectively, of the average daily net assets of the
relevant Fund. Such fees are higher than those incurred by most other investment
companies.

In addition to the payments to the Adviser under the Advisory Agreement
described above, each Fund pays certain other costs of its operations including
(a) custody, transfer and dividend disbursing expenses, (b) shareholder
servicing fees for the Class R shares, (c) fees of Trustees who are not
affiliated with the Adviser, (d) legal and auditing expenses, (e) clerical,
accounting and other office costs, (f) costs of printing the Funds' prospectuses
and shareholder reports, (g) costs of maintaining the Trust's existence, (h)
interest charges, taxes, brokerage fees and commissions, (i) costs of stationery
and supplies, (j) expenses and fees related to registration and filing with the
SEC and with state regulatory authorities, and (k) upon the approval of the
Board of Trustees, costs of personnel of the Adviser or its affiliates rendering
clerical, accounting and other office services.

The Adviser is controlled by its two managing members, Edmund H. Nicklin,
Jr. and Westport Asset Management, Inc. Mr. Nicklin, a portfolio manager for
both the Adviser and Westport Asset Management, Inc., is also President of the
Trust and a member of its Board of Trustees. As portfolio manager for the
Adviser, Mr. Nicklin makes investment decisions for the Funds and is the
portfolio manager of the Westport Fund and co-portfolio manager of the Westport
Select Cap Fund. Westport Asset Management, Inc. is a registered investment
adviser that provides investment services to companies, pension plans,
endowments, foundations, and individuals.

Westport Asset Management, Inc. is owned by Andrew J. Knuth and the Ronald
H. Oliver Irrevocable Trust, Michael Carbino, Trustee, although Mr. Knuth has a
controlling interest. Mr. Knuth, who is an Executive Vice President of the
Trust, is also the Chairman and a principal of Westport Asset Management, Inc.
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and a co-portfolio manager of the Westport Select Cap Fund. Mr. Oliver serves as
Executive Vice President and Secretary of the Trust. Mr. Oliver is the President
and a principal of Westport Asset Management, Inc. Mr. Nicklin is the Executive
Vice President of Westport Asset Management, Inc.
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The Westport Fund and Westport Select Cap Fund (both Class R and Class I
shares) each pay the Adviser a management fee monthly in an amount equal to
1/12th of 0.90% and 1.00%, respectively, of the average daily net assets of the
relevant Fund. Pursuant to a written contract between the Adviser and the Funds,
the Adviser has agreed to waive a portion of its advisory fees and/or assume
certain expenses of each Fund, other than brokerage commissions, extraordinary
items, interest and taxes, to the extent annual fund operating expenses for each
class exceed 1.50% of each Fund's average daily net assets attributable to that
class of shares. The Adviser has agreed to maintain these expense limitations
with regard to each class of each Fund through December 31, 2005. The same
contractual expense limitations were in effect during the fiscal years ended
December 31, 2004, 2003 and 2002. In addition to these contractual limitations,
the Adviser may voluntarily waive its fees or reimburse expenses, as it may
determine, from time to time. Such voluntary waivers or reimbursements may be
discontinued at any time without notice.

The Board last approved the continuation of the Advisory Agreement on
August 13, 2004. In considering whether to approve the continuation of the
Advisory Agreement between the Funds and the Adviser, the Trustees requested,
and the Adviser furnished, information necessary for a majority of the Trustees,
including a majority of the Trustees who are not considered "interested persons"
of the Trust, as that term is defined in the 1940 Act, to make the determination
that continuance of the Advisory Agreement was in the best interest of each Fund
and its shareholders. Although investment performance was a factor in
determining that the Advisory Agreement should be continued, the Board also
considered other factors, as discussed below, in evaluating the fairness and
reasonableness of the compensation to be paid to the Adviser. Based upon its
review of the information requested and provided, and following extensive
discussions concerning the same, the Board determined that continuing the
Advisory Agreement was consistent with the best interests of the Funds and their
shareholders, and the Board unanimously approved the Advisory Agreement for an
additional annual period on the basis of the foregoing review and discussion.

In considering the Advisory Agreement, the Board considered and evaluated
information regarding (a) the nature, extent, and quality of the services to be
provided by the Adviser; (b) the investment performance of the Funds and the
Adviser; (c) the costs of the services to be provided and profits to be realized
by the Adviser and its affiliates from the relationship with the Funds; (d) the
extent to which economies of scale would be realized as the Funds grow; and (e)
whether fee levels reflect these economies of scale for the benefit of Fund
investors, as well as other relevant considerations. Each of these factors is
further explained below.

The Board evaluated the terms of the Advisory Agreement, including the
services provided to the Funds and found that the terms were generally
comparable to the terms of advisory arrangements within the industry and within
the Funds' peer groups. The Board reviewed the nature, extent and quality of the
Adviser's services to the Funds (e.g., portfolio management, supervision of Fund
operations and compliance and regulatory filings and disclosures to
shareholders, general oversight of other service providers, etc.). The Board
found that the Adviser's services are extensive in nature and that the Adviser
has historically provided high-quality services in its management of the Funds
and is committed to the successful operation of the Funds. Based upon the
information provided to the Board, the Board expected that the Adviser would
continue to provide high-quality services to the Funds.

While each Fund underperformed its benchmark market index and comparable
funds in 2003, the Board noted that the Westport Select Cap Fund outperformed
its current benchmark index in 5 out of 6 years and the Westport Fund
outperformed in 4 out of 6 years since the inception of the Funds. The Board
concluded that the Adviser had not changed its investment strategy or its
implementation thereof. The Board also noted that the Adviser had agreed to keep
the expense limitation agreement in place for the coming year so that the
overall expense ratio of each class of each Fund would not exceed 1.50%.

In evaluating each Fund's fees, the Board reviewed information comparing
each Fund's expense ratio, advisory fee and performance with comparable mutual
funds. The advisory fee was also compared to the fees charged to separate
account clients of Westport Asset Management, Inc., an affiliate of the Adviser,
for similar investment advisory services. Among other things, the Board
evaluated the fairness and reasonableness of the investment advisory fee payable
to the Adviser under the Advisory Agreement, as applicable, in light of the
investment advisory services provided and the amount of the fees paid compared
to fees paid by other investment companies and the expected nature, quality and
extent of the investment advisory services to be provided by the Adviser. The
Board noted that the Advisory Agreement did not increase investment advisory
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fees payable by either Fund or overall operating expenses of either Fund over
historical fee and expense levels. The Board further noted that the advisory
fees paid by the Funds were the same as the advisory fees charged to separate
account clients of the Adviser's affiliate for similar services. Based on its
evaluation, the Board concluded that each Fund's advisory fee was fair and
reasonable, especially in light of the high quality services provided by the
Adviser in their management of each of the Funds and each Fund's historic
performance, including the success of the Funds in achieving stated investment
objectives.
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The Board considered the Adviser's overall profitability and costs of the
Adviser and whether the amount of profit is a fair entrepreneurial profit for
the management of each Fund. The Trustees concluded that the Adviser's
profitability was at an acceptable level, particularly in light of the high
quality of the services being provided to the Funds.

The Board considered whether there have been economies of scale with
respect to the management of each Fund and whether such Fund has appropriately
benefited from any economies of scale. Economies of scale may develop for
certain funds as their assets increase and their Fund-level expenses decline as
a percentage of assets. The Board concluded that the Adviser has experienced
economies of scale and that the Funds have benefited from such economies of
scale in that each benefits for a waiver or cap of a portion of their advisory
fee.

The Board also considered current economic and industry trends and the
historical relationship between each of the Funds and the Adviser as well as
compliance culture and ethics and corresponding costs to the Trust, (e.g., chief
compliance officer salary). The Board determined that compliance obligations do
raise the Trust's expenses, but that this is a necessary expense. The Board
found that the Adviser was fully supportive of a compliance culture that seeks
to ensure that the Trust and its affiliates comply with all applicable laws and
regulations.

The Board concluded that the services provided by the Adviser and the fees
paid by the Funds to the Adviser are reasonable and consistent with services
rendered by and fees paid to other advisers of comparable funds. The Board also
found that the Adviser's profitability was justified given the Funds' positive
performance record over time.

During the fiscal years ended December 31, 2004, 2003 and 2002, the
Westport Fund paid the Adviser $298,982, $201,314, and $186,987, respectively,
and the Westport Select Cap Fund paid the Adviser $14,225,338, $11,997,362, and
$10,278,565, respectively. In order to voluntarily reduce operating expenses
during the fiscal years ended December 31, 2004, 2003 and 2002, and pursuant to
the arrangements noted above, the Adviser waived investment advisory fees and
reimbursed expenses of the Westport Fund in the aggregate amounts of $121,884,
$125,108, and $67,389, respectively.

The Adviser may, from time to time, make payments to financial
intermediaries for distribution, sub-administration, sub-transfer agency or
other shareholder services provided to Class R and Class I shareholders of the
Funds whose shares are held of record in certain omnibus accounts and other
group accounts (e.g., a fund "supermarket" account). These payments are made out
of the Adviser's own resources without additional cost to the Funds or their
shareholders.

Portfolio Managers Compensation

The Adviser is organized as a Connecticut limited liability company, owned
by its Members, Edmund H. Nicklin, Jr. and Westport Asset Management, Inc.,
which is controlled by Andrew J. Knuth. The Adviser incurs normal expenses in
the course of doing business, including, but not limited to, employee salaries
and benefits, sales and marketing related expenses, rent, professional fees,
insurance, technology, research, etc. Residual profits of the Adviser are
distributed to its owners. Since the Funds' portfolio managers are the owners of
the Adviser, residual profits are their compensation for portfolio management
services.
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Portfolio Manager Holdings

Portfolio managers are encouraged to own shares of the Funds they manage.
The following table indicates for each Fund the dollar range of shares
beneficially owned by each of the Funds' portfolio managers as of December 31,
2004. This table includes shares beneficially owned by such portfolio managers
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through the Adviser's profit sharing plan.

<TABLE>
<CAPTION>
-------------------------------------------------------------------------------------------------------------------

Dollar Range of Shares in the Fund
-------------------------------------------------------------------------------------------------------------------

Fund             Portfolio Manager    $1 -     $10,001   $50,001   $100,001   $500,001 -       Over
$10,000      -         -         -       $1,000,000    $1,000,000

$50,000  $100,000   $500,000
-------------------------------------------------------------------------------------------------------------------
<S>                        <C>                  <C>      <C>       <C>       <C>        <C>               <C>
Westport Fund             Edmund H.                                                                        X

Nicklin, Jr.
-------------------------------------------------------------------------------------------------------------------
Westport Select Cap Fund  Andrew J. Knuth                                       X
-------------------------------------------------------------------------------------------------------------------
Westport Select Cap Fund  Edmund H.                                             X

Nicklin, Jr.
-------------------------------------------------------------------------------------------------------------------
</TABLE>

Other Portfolio Manager Information

Each of the Portfolio Managers is also responsible for managing other
account portfolios in addition to the respective Fund which they manage. Other
accounts include separately managed accounts for foundations, endowments,
pension plans, high net-worth families, as well as the personal equity holdings
of the portfolio managers. Management of other accounts in addition to the Funds
can present certain conflicts of interest, including those associated with
different fee structures and various trading practices. The Adviser has
implemented specific policies and procedures (e.g., the code of ethics described
in "Personal Trading" and trade allocation policies described in "Portfolio
Transactions and Brokerage") to address potential conflicts.

The following tables indicate the number of accounts and asset under
management (in millions) for each type of account as of December 31, 2004.

<TABLE>
<CAPTION>
Edmund H. Nicklin, Jr.- portfolio manager, Westport Fund, co-portfolio manager, Westport Select Cap Fund
-------------------------------------------------------------------------------------------------------------

Number of Accounts                   Assets Under Management
-------------------------------------------------------------------------------------------------------------

Account Type              Total         Subject to a            Total             Subject to a
Performance Fee                           Performance Fee

-------------------------------------------------------------------------------------------------------------
<S>                                  <C>               <C>           <C>                   <C>
Registered Investment                2                 1             $747.5 million        $40.6 million
Companies
-------------------------------------------------------------------------------------------------------------
Other Pooled Investment              0               none                 none                 none
Vehicles
-------------------------------------------------------------------------------------------------------------
Other Accounts                       48                9            $1,638.8 million      $420.8 million
-------------------------------------------------------------------------------------------------------------
</TABLE>

<TABLE>
<CAPTION>
Andrew J. Knuth, co-portfolio manager, Westport Select Cap Fund
-------------------------------------------------------------------------------------------------------------

Number of Accounts                   Assets Under Management
-------------------------------------------------------------------------------------------------------------

Account Type              Total         Subject to a            Total             Subject to a
Performance Fee                           Performance Fee

-------------------------------------------------------------------------------------------------------------
<S>                                  <C>               <C>           <C>                   <C>
Registered Investment                2                 1             $747.5 million        $40.6 million
Companies
-------------------------------------------------------------------------------------------------------------
Other Pooled Investment              1                 1             $49.5 million         $49.5 million
Vehicles
-------------------------------------------------------------------------------------------------------------
Other Accounts                       35                9            $1,609.4 million      $420.8 million
-------------------------------------------------------------------------------------------------------------
</TABLE>
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Administrator

On behalf of the Funds, the Trust has entered into an Administration
Agreement with Integrated Fund Services, Inc., 221 East Fourth Street, Suite
300, Cincinnati, Ohio 45202 (the "Administrator"). As provided in the
Administration Agreement, the Administrator is responsible for the supervision
of the overall management of the Trust (including the Trust's receipt of
services for which it must pay), providing the Trust with general office
facilities and for certain special functions, and providing persons satisfactory
to the Board of Trustees to serve as officers of the Trust. The Administrator
receives a monthly fee from each Fund at an annual rate of 0.10% on its average
daily net assets up to $50 million; 0.08% on the next $50 million of such net
assets; 0.06% of the next $50 million of such net assets; and 0.03% on such net
assets in excess of $150 million, subject to a minimum monthly fee of $1,000.
For the fiscal years ended December 31, 2004, 2003 and 2002, the Westport Fund
paid the Administrator $33,220, $22,655, and $20,820, respectively, and the
Westport Select Cap Fund paid the Administrator $501,774, $432,788, and
$382,280, respectively.

Accounting Services Agent

On behalf of the Funds, the Trust has entered into an Accounting Services
Agreement with Integrated Fund Services, Inc., 221 East Fourth Street, Suite
300, Cincinnati, Ohio 45202 (the "Accounting Services Agent"). As provided in
the Accounting Service Agreement, the Accounting Services Agent is responsible
for calculating the daily net asset value of the Funds in accordance with the
Trust's current prospectus and statement of additional information. The
Accounting Services Agent also keeps the general ledger for each Fund and
records all income, expenses, capital share activity and security transactions.
For these services, the Accounting Services Agent receives from each Fund a
monthly fee at the annual rate of $2,000 if the Fund's average monthly net
assets are less than $50 million; $2,500 if such assets are between $50 and $100
million; $3,000 if such assets are between $100 and $200 million; $4,000 if such
assets are between $200 and $300 million, $5,000 if such assets are over $300
million (plus an additional fee at the rate of 0.001% per annum of such Fund's
average net assets in excess of $300 million); provided, however, that a
surcharge of $500 per month is charged to each Fund for each additional class.
The Funds also reimburse certain out-of-pocket expenses incurred by the
Accounting Services Agent in connection with obtaining valuations of each Fund's
portfolio securities. For the fiscal years ended December 31, 2004, 2003 and
2002, the Westport Fund paid the Accounting Services Agent $30,000, $30,000, and
$30,000, respectively, and the Westport Select Cap Fund paid the Accounting
Services Agent $79,999, $73,200, and $73,133, respectively.

Distributor

The Trust has entered into a Distribution Agreement, on behalf of the
Funds, with IFS Fund Distributors, Inc., 221 East Fourth Street, Suite 300,
Cincinnati, Ohio 45202 (the "Distributor"). The Distributor is an affiliate of
Integrated Fund Services, Inc. by reason of common ownership. Pursuant to the
Distribution Agreement, the Distributor acts as distributor of each Fund's
shares. The Distributor acts as the agent of the Trust in connection with the
offering of shares of the Funds. The Distributor receives no compensation for
its services under the Distribution Agreement. The Distributor may enter into
arrangements with banks, broker-dealers or other financial institutions through
which investors may purchase or redeem shares. The Distributor may, at its own
expense and from its own resources, compensate certain persons who provide
services in connection with the sale or expected sale of shares of the Funds.
Investors purchasing or redeeming shares of a Fund through another financial
institution should read any materials and information provided by the financial
institution to acquaint themselves with its procedures and any fees that it may
charge.

Custodian

U.S. Bank ("Bank"), which has its principal business address at 425 Walnut
Street, M.L. 6118, Cincinnati, Ohio 45202, has been retained to act as Custodian
of the Funds' investments. Bank has no part in deciding the Funds' investment
policies or which securities are to be purchased or sold for the Funds'
portfolios.

Transfer and Dividend Disbursing Agent

Integrated Fund Services, Inc., 221 East Fourth Street, Suite 300,
Cincinnati, Ohio 45202, has been retained to serve as the Funds' transfer agent
and dividend disbursing agent.
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DETERMINATION OF NET ASSET VALUE

Each Fund's net asset value per share is computed as of the scheduled
close of trading on the New York Stock Exchange (normally 4:00 p.m.) on each day
during which the New York Stock Exchange is open for trading. If the New York
Stock Exchange closes at any other time, or if an emergency exists, transaction
deadlines and NAV calculations may occur at different times. The net asset value
per share of each Fund is computed by dividing the total current value of the
assets of each Fund, less its liabilities, by the total number of shares of such
Fund outstanding at the time of such computation.

The Funds' portfolio securities are valued as of the close of business of
the regular session of trading on the New York Stock Exchange (normally 4:00
p.m. Eastern time). Securities traded on a national stock exchange or quoted by
NASDAQ are valued at the NASDAQ Official Closing Price. Securities traded in the
over-the-counter market, and which are not quoted by NASDAQ, are valued at the
last sale price, if available, otherwise at the last quoted bid price.

Securities for which market quotations are not readily available or which
are not readily marketable and all other assets of the Funds are valued at fair
value using valuation procedures for the Funds, which have been approved by the
Board of Trustees. The procedures require that the Valuation Committee, which is
comprised of two of the Adviser's officers and employees and three of the
Trustees, as designated from time to time, meet on an as-needed basis to value
any securities or other assets for which prices or valuations are not readily
determinable by the Funds' pricing agent. The Valuation Committee considers
time-sensitive valuation issues, including those relating to market closures,
changes in illiquid security values and other events that may have a potentially
material impact on security values. At each regular meeting of the Board of
Trustees, the Valuation Committee presents a written report for the Board's
review and approval that discusses the procedures and practices employed in
connection with any action taken by the Committee during the prior period. In
addition, the Valuation Committee annually reviews all the valuation
methodologies used by it and takes any actions necessary to ensure that
appropriate procedures and internal controls are in place to address valuation
issues. A written report of this review is presented annually to the Board of
Trustees for its review.

If a significant valuation event affecting the value of a Fund's
securities or other assets traded on an exchange or market has occurred between
the time when the exchange or market closed and the time at which the assets are
valued on a given day, or one or more markets in which a Fund's securities or
other assets trade close or are disrupted as a result of unusual or
extraordinary events (e.g., natural disasters, civil unrest, imposition of
capital controls, etc.), or some other market or economic event (e.g., a
bankruptcy filing) causes a Fund's securities or other assets to experience a
significant change in value, and the Adviser determines in good faith (after
considering such factors that it deems relevant in light of the circumstances)
that (a) the ordinary method for pricing the affected securities or other assets
is unreliable; and (b) the aggregate value of the change in price of the
affected securities or other assets exceeds 1/2 of 1% of the net asset value of
the Fund (calculated by using the Fund's net asset value and the value assigned
to the affected securities or other assets on the immediately preceding
valuation date), then the Valuation Committee shall meet as soon as practicable
to determine a "fair value" for such affected securities or other assets in
accordance with its adopted valuation procedures. In making such determinations,
the Valuation Committee shall consider such factors that it deems relevant in
light of the circumstances and may (but is not required to) consider any or all
of the following factors: (i) the nature and duration of the particular event
and the forces influencing the operation of the financial markets; (ii) factors
relating to the event that precipitated the problem; (iii) whether the event is
likely to recur; and (iv) whether the effects of the event are isolated or
whether they affect entire markets, industries, countries or regions.

ADDITIONAL INFORMATION ABOUT PURCHASES AND REDEMPTION OF SHARES

Cut-Off Time for Purchase and Redemption Orders

Orders to purchase or redeem shares received by the Funds, or by a
financial intermediary authorized to receive such orders, by the cut-off time
indicated in the Funds' Prospectus will be processed at the NAV next calculated
after the order is received by the Fund or the financial intermediary. Under a
variety of different types of servicing agreements, financial intermediaries
that are authorized to receive purchase and redemption orders from investors are
permitted to transmit those orders that are received by the financial
intermediary before the cut-off time in the Prospectus to the Funds by the
cut-off times stated in those agreements, which are generally later than the
cut-off time stated in the Prospectus. Financial intermediaries are prohibited
by law from transmitting orders received after the cut-off time stated in the
Prospectus to the Funds for processing at that day's NAV. Any order received
after the cut-off time stated in the Prospectus will be specifically identified
for processing on the next day on which a NAV is computed.
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Purchases In-Kind

The Trust may permit purchases of Fund shares by means of in-kind
contributions of portfolio securities under limited circumstances in accordance
with procedures approved by the Trust's Board of Trustees. In-kind purchases of
Fund shares may only be permitted if the Adviser determines that acceptance of
the in-kind securities will not adversely affect the purchasing Fund, does not
favor a shareholder of the purchasing Fund to the detriment of another
shareholder of the purchasing Fund, and conforms with the purchasing Fund's
fundamental investment objectives, policies and restrictions. The securities
contributed in an in-kind purchase of Fund shares must be traded on a U.S.
public securities market and may not constitute unregistered or restricted
securities. In-kind securities will be valued in the same manner as they would
be valued for purposes of computing a Fund's NAV. The Fund will not be liable
for any brokerage commission or fee (except for customary transfer fees) in
connection with an in-kind purchase of Fund shares.

Your broker may impose a fee in connection with processing your in-kind
purchase of Fund shares. An investor contemplating an in-kind purchase of Fund
shares should consult his or her tax adviser to determine the tax consequences
under Federal and state law of making such a purchase.

Redemptions In-Kind

Payment of the redemption price for shares redeemed may be made either in
cash or in portfolio securities (selected in the discretion of the Board of
Trustees and taken at their value used in determining a Fund's net asset value
per share as described under "Determination of Net Asset Value"), or partly in
cash and partly in portfolio securities. However, payments will be made wholly
in cash unless the Board of Trustees believes that economic conditions exist
which would make such a practice detrimental to the best interests of a Fund.
Moreover, the Trust has elected to be governed by Rule 18f-1 under the 1940 Act,
under which the Funds are obligated to redeem their shares solely in cash up to
the lesser of $250,000 or 1% of their net asset value during any 90-day period
for one shareholder. This election is irrevocable unless the SEC permits its
withdrawal. If payment for shares redeemed is made wholly or partly in portfolio
securities, brokerage costs may be incurred by the investor in converting the
securities to cash. The Funds may redeem shares held by affiliates in kind as
long as neither the affiliated shareholder nor any other party with the ability
and pecuniary incentive to influence the redemption in kind selects, or
influences the selection of the distributed securities and as long as the
redemption in kind is approved by the Board of Trustees, including a majority of
the Trustees who are not interested persons of the Trust, in a manner consistent
with SEC rules, regulations and interpretive positions.

PORTFOLIO TURNOVER

The frequency of portfolio transactions is generally expressed in terms of
a portfolio turnover rate. For example, an annual turnover rate of 100% would
occur if all of the securities in a Fund were replaced once a year. Each Fund's
portfolio turnover rate will vary from year to year depending on market
conditions.

The Funds may engage in portfolio trading when considered appropriate, but
short-term trading will not be used as the primary means of achieving their
investment objectives. Although the Funds cannot accurately predict their
portfolio turnover rate, it is not expected to exceed 75% in normal
circumstances. However, there are no limits on the rate of portfolio turnover,
and investments may be sold without regard to length of time held when, in the
opinion of the Adviser, investment considerations warrant such actions. Higher
portfolio turnover rates, such as rates in excess of 100%, and short-term
trading involve correspondingly greater commission expenses and transaction
costs.
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PORTFOLIO TRANSACTIONS AND BROKERAGE

The Adviser is responsible for decisions to buy and sell securities for
the Funds, the selection of brokers and dealers to effect the transactions, and
the negotiation of brokerage commissions. Purchases and sales of securities on a
securities exchange are effected through brokers who charge a commission for
their services. Brokerage commissions on U.S. securities exchanges are subject
to negotiation between the Adviser and the broker.

In the over-the-counter market, securities are sometimes traded on a "net"
basis with dealers acting as principal for their own accounts without a stated
commission, although the price of the security usually includes a profit to the
dealer. Trades of NASD securities may be made on an agency basis and a
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commission is added to such trades. In underwritten offerings, securities are
purchased at a fixed price, which includes an amount of compensation to the
underwriter, generally referred to as the underwriter's concession or discount.
On occasion, certain money market instruments may be purchased directly from an
issuer, in which case no commissions or discounts are paid.

When decisions are made to purchase or sell the same securities
simultaneously for a number of client accounts, the Adviser may aggregate into a
single trade order (a "bunched" trade) several individual contemporaneous client
trade orders for a single security if the Adviser deems this to be appropriate
and in the best interests of the client accounts involved. Bunched trades may be
used to facilitate best execution, including negotiating more favorable prices,
obtaining more timely or equitable execution, or reducing overall commission
charges. Accounts that are eligible to purchase shares in initial public
offerings may participate in aggregated orders for such shares. The Adviser
seeks to aggregate trade orders in a manner that is consistent with its duty to:
(1) seek best execution of client orders, (2) treat all clients fairly, and (3)
not systematically advantage or disadvantage any single client.

When an aggregated order is filled in its entirety, each participating
client account will participate at the average share price for the aggregated
order, and transaction costs shall be shared pro rata based on each client's
participation in the aggregated order. If an order cannot be completely filled
and the investment opportunity is determined to be equally suitable and
appropriate for more than one account, allocations will generally be made pro
rata, subject to rounding to achieve round lots, based upon the initial amount
requested for an account participating in the aggregated order. Each account
participating in a particular aggregated or "bunched trade" will receive the
share price with respect to that aggregated order or, as appropriate, the
average share price for all executed "bunched" trades on that trading day. The
Adviser may allocate on a basis other than pro rata, if, under the
circumstances, such other method of allocation is reasonable, does not result in
any improper or undisclosed advantage or disadvantage to other accounts, and
results in fair access over time to trading opportunities for all eligible
managed accounts. For example, the Adviser may identify investment opportunities
that are appropriate for certain accounts and not others, based on such factors
as investment objectives, style, risk/return parameters, regulatory and client
restrictions, tax status, account size, sensitivity to turnover, available cash
and cash flows. Consequently, the Adviser may decide it is more appropriate to
place a given security in one account rather than another account. Other non-pro
rata methods include rotation allocation or random allocation. Alternative
methods of allocation are appropriate, for example, when the transaction size is
too limited to be effectively allocated pro rata among all eligible accounts.

In placing orders for portfolio securities of the Funds, the Adviser is
required to give primary consideration to obtaining the most favorable price and
efficient execution. Within the framework of this policy, the Adviser will
consider the research and investment services provided by brokers or dealers who
effect, or are parties to, portfolio transactions of the Funds or the Adviser's
other clients. Such research and investment services are those which brokerage
houses customarily provide to institutional investors and include statistical
and economic data and research reports on particular companies and industries.
Such services are used by the Adviser in connection with all of its investment
activities, and some of such services obtained in connection with the execution
of transactions for the Funds may be used in managing other investment accounts.
Conversely, brokers furnishing such services may be selected for the execution
of transactions of such other accounts, and the services furnished by such
brokers may be used by the Adviser in providing investment management for the
Funds. Commission rates are established pursuant to negotiations with the broker
based on the quality and quantity of execution services provided by the broker
in light of generally prevailing rates. The Adviser's policy is to pay higher
commissions to brokers for particular transactions than might be charged if a
different broker had been selected on occasions when, in the Adviser's opinion,
this policy furthers the objective of obtaining the most favorable price and
execution. In addition, the Adviser is authorized to pay higher commissions on
brokerage transactions for the Funds to brokers in order to secure research and
investment services described above, subject to review by the Board of Trustees
from time to time as to the extent and continuation of the practice. The
allocation of orders among brokers and the commission rates paid are reviewed
periodically by the Board of Trustees. For the fiscal years ended December 31,
2004, 2003 and 2002, the Westport Fund paid brokerage commissions of $15,576,
$8,491, and $29,591, respectively, and the Westport Select Cap Fund paid
brokerage commissions of $332,942, $631,071, and $718,612, respectively.
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ORGANIZATION OF THE TRUST AND
A DESCRIPTION OF THE SHARES

The Trust was established on September 17, 1997 as a Delaware statutory
trust and is authorized to issue an unlimited number of $.001 par shares of
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beneficial interest which may be issued in any number of series and classes. The
Trust currently has two series: the Westport Fund and the Westport Select Cap
Fund (formerly, Westport Small Cap Fund). Each series has two classes of shares:
Class R shares and Class I shares. All shares of each Fund have equal voting
rights and each shareholder is entitled to one vote for each full share held and
fractional votes for fractional shares held and will vote on the election of
Trustees and any other matter submitted to a shareholder vote. The Trust is not
required, and does not intend, to hold annual meetings of shareholders. The
Trust will call such special meetings of shareholders as may be required under
the 1940 Act (e.g., to approve a new investment advisory agreement or to change
the fundamental investment policies) or by the Declaration of Trust. A meeting
of shareholders shall, however, be called by the Secretary upon the written
request of the holders of not less than 10% of the outstanding shares of a Fund.
The Fund will assist shareholders wishing to communicate with one another for
the purpose of requesting such a meeting. Shares of each Fund will, when issued,
be fully paid and non-assessable and have no preemptive or conversion rights.
Each share is entitled to participate equally in dividends and distributions
declared by the relevant Fund and in the net assets of such Fund on liquidation
or dissolution after satisfaction of outstanding liabilities.

The following is a list of shareholders of each Fund who owned
(beneficially or of record) 5% or more of a Class of a Fund's shares as of April
1, 2005.

<TABLE>
<CAPTION>
NAME AND ADDRESS                                              PERCENTAGE OWNERSHIP                   TYPE OF OWNERSHIP
<S>                                             <C>                                                    <C>

Westport Fund Class R Shares

Charles Schwab & Co. Inc.                                            38.46%                                Record
Special Custody Acct FBO Customers
Attn Mutual Funds
101 Montgomery Street
San Francisco, CA  94104

National Financial Services Corp.                                    10.36%                                Record
Exclusive Benefit of Our Customers
200 Liberty Street
New York, NY 10281

Westport Fund Class I Shares

Robins Foundation                                                    55.54%                                Record
c/o Wachovia
P.O. Box 27602
Richmond, VA 23261
</TABLE>
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<TABLE>
<CAPTION>
NAME AND ADDRESS                                              PERCENTAGE OWNERSHIP                   TYPE OF OWNERSHIP
<S>                                             <C>                                                    <C>
Northern Westchester Hospital                                        19.01%                                Record
John Partenza
400 East Main Street
Mount Kisco, NY 10549

Edmund H. Nicklin, Jr.                                               9.01%                               Beneficial
253 Riverside Avenue
Westport, CT 06880

Andrew J. Knuth                                                      8.45%                               Beneficial
253 Riverside Avenue
Westport, CT 06880

Ronald H. Oliver                                                     6.19%                               Beneficial
Barbara J. Oliver
253 Riverside Avenue
Westport, CT 06880

Westport Select Cap Fund Class R Shares

NFSC for Exclusive Benefit of Our Customers                          46.88%                                Record
Sal Vella
200 Liberty Street
New York, NY  10281
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Charles Schwab & Co. Inc.                                            43.79%                                Record
Special Custody Acct FBO Customers
Attn Mutual Funds
101 Montgomery Street
San Francisco, CA  94104

Westport Select Cap Fund Class I Shares

First Union National Bank*                                           22.03%                                Record
Network Cash Omnibus
1525 W. WT. Harris Blvd. NC 1151
Charlotte, NC  28262

Northern Trust Co-Trustee                                            12.21%                                Record
FBO Allianz
P.O. Box 92956
Chicago, IL 60675

Charles Schwab & Co., Inc.                                           10.30%                                Record
Special Custody Acct. FBO Customers
Attn:  Mutual Funds
101 Montgomery Street
San Francisco, CA  94104

Memorial Sloan-Kettering Cancer Center                               7.51%                                 Record
633 Third Avenue
New York, NY 10017
</TABLE>
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<TABLE>
<CAPTION>
NAME AND ADDRESS                                              PERCENTAGE OWNERSHIP                   TYPE OF OWNERSHIP
<S>                                             <C>                                                    <C>
Maril & Co. FBO                                                      7.21%                                 Record
C/o Marshall and Isley Trust Company NA
1000 North Water Street
Milwaukee, WI 53202
</TABLE>

* Aggregate of multiple accounts.

TAXATION

Taxation of the Funds

Each Fund intends to qualify annually and to elect to be treated as a
regulated investment company under the Internal Revenue Code of 1986, as amended
(the "Code"). To qualify as a regulated investment company, each Fund must,
among other things, (a) derive in each taxable year at least 90% of its gross
income from dividends, interest, payments with respect to securities loans and
gains from the sale or other disposition of stock, securities or foreign
currencies or other income derived with respect to its business of investing in
such stock, securities or currencies; (b) diversify its holdings so that, at the
end of each quarter of the taxable year, (i) at least 50% of the market value of
that Fund's assets is represented by cash and cash items (including
receivables), U.S. Government securities, the securities of other regulated
investment companies and other securities, with such other securities of any one
issuer limited for the purposes of this calculation to an amount not greater
than 5% of the value of that Fund's total assets and not greater than 10% of the
outstanding voting securities of such issuer, and (ii) not more than 25% of the
value of its total assets is invested in the securities of any one issuer (other
than U.S. Government securities or the securities of other regulated investment
companies); and (c) distribute at least 90% of its investment company taxable
income (which includes, among other items, dividends, interest and net
short-term capital gains in excess of net long-term capital losses) each taxable
year.

As regulated investment companies, the Funds generally will not be subject
to U.S. federal income tax on their investment company taxable income and net
capital gains (the excess of net long-term capital gains over net short-term
capital losses), if any, that they distribute to shareholders. The Funds intend
to distribute to their shareholders, at least annually, substantially all of
their investment company taxable income and net capital gains. Amounts not
distributed on a timely basis in accordance with a calendar year distribution
requirement are subject to a nondeductible 4% excise tax. To prevent imposition
of the excise tax, each Fund must distribute during each calendar year an amount
equal to the sum of (1) at least 98% of its ordinary income (not taking into
account any capital gains or losses) for the calendar year, (2) at least 98% of
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its capital gains in excess of its capital losses (adjusted for certain ordinary
losses) for the one-year period ending on October 31 of the calendar year, and
(3) any ordinary income and capital gains for previous years that was not
distributed during those years. A distribution will be treated as paid December
31 of the current calendar year if it is declared by a Fund in October, November
or December with a record date in such a month and paid by such Fund during
January of the following calendar year. Such distributions will be taxable to
shareholders in the calendar year in which the distributions are declared,
rather than the calendar year in which the distributions are received. To
prevent application of the excise tax, each Fund currently intends to make its
distributions in accordance with the calendar year distribution requirement.

The Westport Select Cap Fund has $354,695 of capital loss carryforwards
that will expire December 31, 2011. The Westport Fund has no capital loss
carryforwards. These capital loss carryforwards may be used to offset future
gains, if any, prior to distributing such gains to shareholders.

For the year ended December 31, 2004, the Westport Fund reclassified
$270,666 in net investment losses as follows: $4,429 to paid-in capital and
$266,237 to accumulated net realized gains (losses) on the Statements of Assets
and Liabilities. For the year ended December 31, 2004, the Westport Select Cap
Fund reclassified net investment losses of $7,422,005 to paid-in capital on the
Statement of Assets and Liabilities. Such reclassifications, the result of
permanent differences between financial statement and income tax reporting
requirements, have no effect on the Fund's net assets or net assets value per
share.
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Distributions

Dividends paid out of a Fund's investment company taxable income
(including net short-term capital gains) will be taxable to a U.S. shareholder
as ordinary income. Because a portion of a Fund's income may consist of
dividends paid by corporations, a portion of the dividends paid by such Fund may
be eligible for the corporate dividends-received deduction and the maximum 15%
tax rate on qualified dividends, provided that the Fund and shareholders satisfy
applicable holding period requirements. It is not expected that any portion of a
Fund's distributions that will qualify for these benefits will be significant.
Distributions of net capital gains, if any, designated as capital gain dividends
are taxable as long-term capital gains (the excess of net long-term capital
gains over net short-term capital losses), regardless of how long the
shareholder has held the relevant Fund's shares, and are not eligible for the
dividends-received deduction. Shareholders receiving distributions in the form
of additional shares, rather than cash, generally will have a cost basis in each
such share equal to the net asset value of a share of the relevant Fund on the
reinvestment date.

Shareholders will be notified annually as to the U.S. federal tax status
of distributions, and shareholders receiving distributions in the form of
additional shares will receive a report as to the net asset value of those
shares.

A distribution of an amount in excess of a Fund's current and accumulated
earnings and profits will be treated by a shareholder as a return of capital,
which is applied against and reduces the shareholder's basis in his or her
shares. To the extent that the amount of any such distribution exceeds the
shareholder's basis in his or her shares, the excess will be treated by the
shareholder as gain from a sale or exchange of the shares.

Sale of Shares

Upon the sale or other disposition of shares of a Fund, a shareholder may
realize a capital gain or loss, which will be long-term or short-term, generally
depending upon the shareholder's holding period for the shares. Any loss
realized on a sale or exchange will be disallowed to the extent the shares
disposed of are replaced within a period of 61 days beginning 30 days before and
ending 30 days after disposition of the shares. In such a case, the basis of the
shares acquired will be adjusted to reflect the disallowed loss. Any loss
realized by a shareholder on a disposition of shares of a Fund held by the
shareholder for six months or less will be treated as a long-term capital loss
to the extent of any distributions of net capital gains received by the
shareholder with respect to such shares. Individual taxpayers may generally
offset capital losses against capital gains and also against up to $3,000 of
ordinary income, with any excess carried over to future years. Corporations may
generally offset capital losses against capital gains and the excess may be
carried to certain other years.

Original Issue Discount Securities

Investments by a Fund in zero coupon or other discount securities will
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result in income to such Fund equal to a portion of the excess of the face value
of the securities over their issue price (the "original issue discount") each
year that the securities are held, even though such Fund receives no cash
interest payments. This income is included in determining the amount of income
which that Fund must distribute to maintain its status as a regulated investment
company and to avoid the payment of federal income tax and the 4% excise tax. In
addition, if a Fund invests in certain high yield original issue discount
securities issued by corporations, a portion of the original issue discount
accruing on any such obligation may be eligible for the deduction for dividends
received by corporations. In such event, dividends of investment company taxable
income received from such Fund by its corporate shareholders, to the extent
attributable to such portion of accrued original issue discount, may be eligible
for this deduction for dividends received by corporations if so designated by
that Fund in a written notice to shareholders.

Market Discount Bonds

Gains derived by a Fund from the disposition of any market discount bonds
(i.e., bonds purchased other than at original issue, where the face value of the
bonds exceeds their purchase price) held by such Fund will be taxed as ordinary
income to the extent of the accrued market discount of the bonds, unless such
Fund elects to include the market discount in income as it accrues.
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Options and Hedging Transactions

The taxation of equity options and over-the-counter options on debt
securities is governed by Code section 1234. Pursuant to Code section 1234, the
premium received by a Fund for selling a put or call option is not included in
income at the time of receipt. If the option expires, the premium is short-term
capital gain to a Fund. If a Fund enters into a closing transaction, the
difference between the amount paid to close out its position and the premium it
received is short-term capital gain or loss. If a call option written by a Fund
is exercised, thereby requiring such Fund to sell the underlying security, the
premium will increase the amount realized upon the sale of such security and any
resulting gain or loss will be capital gain or loss, and will be long-term or
short-term depending upon the holding period of the security. With respect to a
put or call option that is purchased by a Fund, if the option is sold, any
resulting gain or loss will be a capital gain or loss, and will be long-term or
short-term, depending upon the holding period of the option. If the option
expires, the resulting loss is a capital loss and is long-term or short-term
depending upon the holding period of the option. If the option is exercised, the
cost of the option, in the case of a call option, is added to the basis of the
purchased security and, in the case of a put option, reduces the amount realized
on the underlying security in determining gain or loss.

Certain options, futures contracts and forward contracts in which the
Funds may invest are "section 1256 contracts." Gains or losses on section 1256
contracts generally are considered 60% long-term and 40% short-term capital
gains or losses; however, foreign currency gains or losses (as discussed below)
arising from certain section 1256 contracts may be treated as ordinary income or
loss. Also, section 1256 contracts held by a Fund at the end of each taxable
year (and, generally, for purposes of the 4% excise tax, on October 31 of each
year) are "marked-to-market" (that is, treated as sold at fair market value),
resulting in unrealized gains or losses being treated as though they were
realized.

Generally, the hedging transactions undertaken by the Funds may result in
"straddles" for U.S. federal income tax purposes. The straddle rules may affect
the character of gains (or losses) realized by a Fund. In addition, losses
realized by a Fund on positions that are part of a straddle may be deferred
under the straddle rules, rather than being taken into account in calculating
the taxable income for the taxable year in which the losses are realized.
Because only a few regulations implementing the straddle rules have been
promulgated, the tax consequences to a Fund of engaging in hedging transactions
are not entirely clear. Hedging transactions may increase the amount of
short-term capital gain realized by a Fund, which is taxed as ordinary income
when distributed to shareholders.

The Funds may make one or more of the elections available under the Code,
which are applicable to straddles. If a Fund makes any of the elections, the
amount, character and timing of the recognition of gains or losses from the
affected straddle positions will be determined under rules that vary according
to the election(s) made. The rules applicable under certain of the elections may
operate to accelerate the recognition of gains or losses from the affected
straddle positions.

Because the straddle rules may affect the character of gains or losses,
defer losses and/or accelerate the recognition of gains or losses from the
affected straddle positions, the amount which may be distributed to
shareholders, and which will be taxed to them as ordinary income or long-term
capital gain, may be increased or decreased as compared to a fund that did not
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engage in such hedging transactions.

Notwithstanding any of the foregoing, a Fund may recognize gain (but not
loss) from a constructive sale of certain "appreciated financial positions" if
the Fund enters into a short sale, offsetting notional principal contract,
futures or forward contract transaction with respect to the appreciated position
or substantially identical property. Appreciated financial positions subject to
this constructive sale treatment are interests (including options, futures and
forward contracts and short sales) in stock, partnership interests, certain
actively traded trust instruments and certain debt instruments. Constructive
sale treatment does not apply to certain transactions closed in the 90-day
period ending with the 30th day after the close of the taxable year, if certain
conditions are met.

Currency Fluctuations - "Section 988" Gains or Losses

Under the Code, gains or losses attributable to fluctuations in exchange
rates which occur between the time a Fund accrues receivables or liabilities
denominated in foreign currency and the time such Fund actually collects such
receivables, or pays such liabilities, generally are treated as ordinary income
or ordinary loss. Similarly, on disposition of debt securities denominated in a
foreign currency, and on disposition of certain options, futures and foreign
currency contracts, gains or losses attributable to fluctuations in the value of
foreign currency between the date of acquisition of the security or contract and
the date of disposition also are treated as ordinary gain or loss. These gains
or losses, referred to under the Code as "Section 988" gains or losses, may
increase or decrease the amount of a Fund's investment company taxable income to
be distributed to its shareholders as ordinary income.
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Unless certain constructive sale rules (discussed more fully above) apply,
a Fund will not realize gain or loss on a short sale of a security until it
closes the transaction by delivering the borrowed security to the lender. All or
a portion of any gain arising from a short sale may be treated as short-term
capital gain, regardless of the period for which a Fund held the security used
to close the short sale. In addition, a Fund's holding period for any security
which is substantially identical to that which is sold short may be reduced or
eliminated as a result of the short sale. In many cases, as described more fully
under "Options and Hedging Transactions" above, a Fund is required to recognize
gain (but not loss) upon entering into a short sale with respect to an
appreciated security that such Fund owns, as though such Fund constructively
sold the security at the time of entering into the short sale. Similarly, if a
Fund enters into a short sale of property that becomes substantially worthless,
the Fund will recognize gain at that time as though it had closed the short
sale. Future Treasury regulations may apply similar treatment to other
transactions with respect to property that becomes substantially worthless.

If a Fund invests in stock of certain foreign investment companies, such
Fund may be subject to U.S. federal income taxation on a portion of any "excess
distribution" with respect to, or gain from the disposition of, such stock. The
tax would be determined by allocating such distribution or gain ratably to each
of such Fund's holding period for the stock. The distribution or gain so
allocated to any taxable year of a Fund, other than the taxable year of the
excess distribution or disposition, would be taxed to such Fund at the highest
ordinary income tax rate in effect for such year, and the tax would be further
increased by an interest charge to reflect the value of the tax deferral deemed
to have resulted from the ownership of the foreign company's stock. Any amount
of distribution or gain allocated to the taxable year of the distribution or
disposition would be included in such Fund's investment company taxable income
and, accordingly, would not be taxable to that Fund to the extent distributed by
such Fund as a dividend to its shareholders.

A Fund may be able to make an election, in lieu of being taxable in the
manner described above, to include annually in income its pro rata share of the
ordinary earnings and net capital gain of the foreign investment company,
regardless of whether it actually received any distributions from the foreign
company. These amounts would be included in a Fund's investment company taxable
income and net capital gain which, to the extent distributed by such Fund as
ordinary or capital gain dividends, as the case may be, would not be taxable to
that Fund. In order to make this election, such Fund would be required to obtain
certain annual information from the foreign investment companies in which it
invests, which in many cases may be difficult to obtain. Alternatively, a Fund
may elect to mark to market its foreign investment company stock, resulting in
the stock being treated as sold at fair market value on the last business day of
each tax year. Any resulting gain would be reported as ordinary income; any
resulting loss and any loss from an actual disposition of the stock would be
reported as ordinary loss to the extent of any net marked-to-market gains
reported in prior years.

Foreign Withholding Taxes

Income received by a Fund from sources within foreign countries may be
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subject to withholding and other taxes imposed by such countries.

Backup Withholding

A Fund may be required to withhold U.S. federal income tax, currently at
the rate of 28% of all taxable distributions payable to shareholders who fail to
provide such Fund with their correct taxpayer identification number or to make
required certifications, or who have been notified by the Internal Revenue
Service that they are subject to backup withholding. Corporate shareholders and
certain other shareholders specified in the Code generally are exempt from such
backup withholding. Backup withholding is not an additional tax. Any amounts
withheld may be credited against the shareholder's U.S. federal income tax
liability.
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Foreign Shareholders

U.S. taxation of a shareholder who, as to the United States, is a
nonresident alien individual, a foreign trust or estate, a foreign corporation
or foreign partnership ("foreign shareholder") depends on whether the income of
a Fund is "effectively connected" with a U.S. trade or business carried on by
the shareholder.

Income Not Effectively Connected. If the income from the Fund is not
"effectively connected" with a U.S. trade or business carried on by the foreign
shareholder, distributions of investment company taxable income and short-term
capital gains will be subject to a U.S. tax of 30% (or lower treaty rate, except
in the case of any excess inclusion income allocated to the shareholder), which
tax is generally withheld from such distributions.

Distributions of long-term capital gains and any amounts retained by a
Fund which are designated as undistributed long-term capital gains will not be
subject to U.S. tax at the rate of 30% (or lower treaty rate) unless the foreign
shareholder is a nonresident alien individual and is physically present in the
United States for more than 182 days during the taxable year and meets certain
other requirements. However, this 30% tax on capital gains of nonresident alien
individuals who are physically present in the United States for more than the
182 day period only applies in exceptional cases because any individual present
in the United States for more than 182 days during the taxable year is generally
treated as a resident for U.S. income tax purposes; in that case, he or she
would be subject to U.S. income tax on his or her worldwide income at the
graduated rates applicable to U.S. citizens, rather than the 30% U.S. tax. In
the case of a foreign shareholder who is a nonresident alien individual, a Fund
may be required to withhold U.S. income tax at a rate of 30% of distributions of
net capital gains unless the foreign shareholder certifies his or her non-U.S.
status under penalties of perjury or otherwise establishes an exemption. See
"Taxation -- Backup Withholding," above. If a foreign shareholder is a
nonresident alien individual, any gain such shareholder realizes upon the sale
or exchange of such shareholder's shares of a Fund in the United States will
ordinarily be exempt from U.S. tax unless (i) the gain is U.S. source income and
such shareholder is physically present in the United States for more than 182
days during the taxable year and meets certain other requirements, or is
otherwise considered to be a resident alien of the United States, or (ii) at any
time during the shorter of the period during which the foreign shareholder held
shares of a Fund and the five year period ending on the date of the disposition
of those shares, such Fund was a "U.S. real property holding corporation" and
the foreign shareholder held more than 5% of the shares of that Fund, in which
event the gain would be taxed in the same manner as for a U.S. shareholder, as
discussed above, and a 10% U.S. withholding tax would be imposed on the amount
realized on the disposition of such shares to be credited against the foreign
shareholder's U.S. income tax liability on such disposition. A corporation is a
"U.S. real property holding corporation" if the fair market value of its U.S.
real property interests equals or exceeds 50% of the fair market value of such
interests plus its interests in real property located outside the United States
plus any other assets used or held for use in a business. In the case of a Fund,
U.S. real property interests include interests in stock in U.S. real property
holding corporations and certain participating debt securities.

Income Effectively Connected. If the income from a Fund is "effectively
connected" with a U.S. trade or business carried on by a foreign shareholder,
then distributions of investment company taxable income and capital gain
dividends, any amounts retained by a Fund which are designated as undistributed
capital gains and any gains realized upon the sale or exchange of shares of a
Fund will be subject to U.S. income tax at the graduated rates applicable to
U.S. citizens, residents and domestic corporations. Foreign corporate
shareholders may also be subject to the branch profits tax imposed by the Code.

The tax consequences to a foreign shareholder entitled to claim the
benefits of an applicable tax treaty might differ from those described herein.
Foreign shareholders are advised to consult their own tax advisers with respect
to the particular tax consequences to them of an investment in a Fund.
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Other Taxation

Fund shareholders may be subject to state, local and foreign taxes on
their Fund distributions. Shareholders are advised to consult their own tax
advisers with respect to the particular tax consequences to them of an
investment in a Fund.
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COUNSEL AND INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Legal matters in connection with the issuance of the shares of each Fund
offered hereby will be passed on by Dechert LLP, 30 Rockefeller Plaza, New York,
New York 10112.

Tait, Weller & Baker, 1818 Market Street, Suite 2400, Philadelphia,
Pennsylvania 19103, have been appointed as the independent registered public
accounting firm for the Funds.

FINANCIAL STATEMENTS

The audited financial statements contained in the annual report to
shareholders for the Funds dated December 31, 2004 are incorporated herein by
reference. Copies of the Funds' most recent annual or semi-annual report may be
obtained without charge upon request by writing to the Westport Funds, 253
Riverside Avenue, Westport, Connecticut 06880 or by calling toll free
1-888-593-7878.

The Prospectus and this Statement of Additional Information are not an
offering of the securities herein described in any state in which such offering
may not be lawfully made. No salesman, dealer, or other person is authorized to
give any information or make any representation other than those contained in
the Prospectus and this Statement of Additional Information.
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APPENDIX A
DESCRIPTION OF BOND RATINGS

Moody's Ratings

Long-term ratings

Aaa -- Bonds which are rated Aaa are judged to be of the best quality. They
carry the smallest degree of investment risk and are generally referred to as
"gilt edged." Interest payments are protected by a large or by an exceptionally
stable margin and principal is secure. While the various protective elements are
likely to change, such changes as can be visualized are most unlikely to impair
the fundamentally strong position of such issues.

Aa -- Bonds which are rated Aa are judged to be of high quality by all
standards. Together with the Aaa group they comprise what are generally known as
high-grade bonds. They are rated lower than the best bonds because margins of
protection may not be as large as in Aaa securities or fluctuation of protective
elements may be of greater amplitude or there may be other elements present
which make the long-term risk appear somewhat larger than the Aaa securities.

A -- Bonds which are rated A possess many favorable investment attributes and
are to be considered as upper-medium-grade obligations. Factors giving security
to principal and interest are considered adequate, but elements may be present
which suggest a susceptibility to impairment some time in the future.

Baa -- Bonds which are rated Baa are considered as medium-grade obligations
(i.e., they are neither highly protected nor poorly secured). Interest payments
and principal security appear adequate for the present but certain protective
elements may be lacking or may be characteristically unreliable over any great
length of time. Such bonds lack outstanding investment characteristics and in
fact have speculative characteristics as well.

Ba -- Bonds which are rated Ba are judged to have speculative elements; their
future cannot be considered as well assured. Often the protection of interest
and principal payments may be very moderate, and thereby not well safeguarded
during both good and bad times over the future. Uncertainty of position
characterizes bonds in this class.

B -- Bonds which are rated B generally lack characteristics of the desirable
investment. Assurance of interest and principal payments or of maintenance of
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other terms of the contract over any long period of time may be small.

Caa -- Bonds which are rated Caa are of poor standing. Such issues may be in
default or there may be present elements of danger with respect to principal or
interest.

Ca -- Bonds which are rated Ca represent obligations which are speculative in a
high degree. Such issues are often in default or have other marked shortcomings.

C -- Bonds which are rated C are the lowest rated class of bonds, and issues so
rated can be regarded as having extremely poor prospects of ever attaining any
real investment standing.

Note: Moody's applies numerical modifiers 1, 2, and 3 in each generic rating
classification from Aa through Caa. The modifier 1 indicates that the obligation
ranks in the higher end of its generic rating category; the modifier 2 indicates
a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of
that generic rating category.

Short-term ratings

Moody's short-term debt ratings are opinions of the ability of issuers to repay
punctually senior debt obligations. These obligations have an original maturity
not exceeding one year, unless explicitly noted.
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Moody's employs the following three designations, all judged to be investment
grade, to indicate the relative repayment ability of rated issuers:

Prime-1 -- Issuers rated Prime-1 (or supporting institutions) have a superior
ability for repayment of senior short-term debt obligations. Prime-1 repayment
ability will often be evidenced by many of the following characteristics:

o     Leading market positions in well-established industries.

o     High rates of return on funds employed.

o     Conservative capitalization structure with moderate reliance on debt
and ample asset protection.

o     Broad margins in earnings coverage of fixed financial charges and
high internal cash generation.

o     Well-established access to a range of financial markets and assured
sources of alternate liquidity.

Prime-2 -- Issuers rated Prime-2 (or supporting institutions) have a strong
ability for repayment of senior short-term debt obligations. This will normally
be evidenced by many of the characteristics cited above but to a lesser degree.
Earnings trends and coverage ratios, while sound, may be more subject to
variation. Capitalization characteristics, while still appropriate, may be more
affected by external conditions. Ample alternate liquidity is maintained.

Prime-3 -- Issuers rated Prime-3 (or supporting institutions) have an acceptable
ability for repayment of senior short-term obligations. The effect of industry
characteristics and market compositions may be more pronounced. Variability in
earnings and profitability may result in changes in the level of debt protection
measurements and may require relatively high financial leverage. Adequate
alternate liquidity is maintained.

Not Prime -- Issuers rated Not Prime do not fall within any of the Prime rating
categories.

Standard & Poor's Ratings

Long-term issue credit ratings

Issue credit ratings are based, in varying degrees, on the following
considerations:

1.    Likelihood of payment - capacity and willingness of the obligor to meet
its financial commitment on an obligation in accordance with the terms of
the obligation;

2.    Nature of and provisions of the obligation; and

3.    Protection afforded by, and relative position of, the obligation in the
event of bankruptcy, reorganization, or other arrangement under the laws
of bankruptcy and other laws affecting creditors' rights.

The issuer rating definitions are expressed in terms of default risk. As such,
they pertain to senior obligations of an entity. Junior obligations are
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typically rated lower than senior obligations, to reflect the lower priority in
bankruptcy, as noted above. (Such differentiation applies when an entity has
both senior and subordinated obligations, secured and unsecured obligations, or
operating company and holding company obligations.) Accordingly, in the case of
junior debt, the rating may not conform exactly to the category definition.

AAA -- An obligation rated `AAA' has the highest rating assigned by Standard &
Poor's. The obligor's capacity to meet its financial commitment on the
obligation is extremely strong.

AA --An obligation rated `AA' differs from the highest rated obligations only in
small degree. The obligor's capacity to meet its financial commitment on the
obligation is very strong.

A -- An obligation rated `A' is somewhat more susceptible to the adverse effects
of changes in circumstances and economic conditions than obligations in higher
rated categories. However, the obligor's capacity to meet its financial
commitment on the obligation is still strong.
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BBB -- An obligation rated `BBB' exhibits adequate protection parameters.
However, adverse economic conditions or changing circumstances are more likely
to lead to a weakened capacity of the obligor to meet its financial commitment
on the obligation.

BB -- An obligation rated `BB' s less vulnerable to nonpayment than other
speculative issues. However, it faces major ongoing uncertainties or exposure to
adverse business, financial, or economic conditions which could lead to the
obligor's inadequate capacity to meet its financial commitment on the
obligation.

B -- An obligation rated `B' is more vulnerable to nonpayment than obligations
rated `BB', but the obligor currently has the capacity to meet its financial
commitment on the obligation. Adverse business, financial, or economic
conditions will likely impair the obligor's capacity or willingness to meet its
financial commitment on the obligation.

CCC -- An obligation rated `CCC' is currently vulnerable to nonpayment, and is
independent upon favorable business, financial, and economic conditions for the
obligor to meet its financial commitment on the obligation. In the event of
adverse business, financial, or economic conditions, the obligor is not likely
to have the capacity to meet its financial commitment on the obligation.

CC -- An obligation rated `CC' is currently highly vulnerable to nonpayment.

C -- A subordinated debt or preferred stock obligation rated `C' is CURRENTLY
HIGHLY VULNERABLE to nonpayment. The `C' rating may be used to cover a situation
where a bankruptcy petition has been filed or similar action taken, but payments
on this obligation are being continued. A `C' also will be assigned to a
preferred stock issue in arrears on dividends or sinking fund payments, but that
is currently paying.

D -- An obligation rated `D' is in payment default. The `D' rating category is
used when payments on an obligation are not made on the date due even if the
applicable grace period has not expired, unless Standard & Poor's believes that
such payments will be made during such grace period. The `D' rating also will be
used upon the filing of a bankruptcy petition or the taking of a similar action
if payments on an obligation are jeopardized.

Plus (+) or minus (-): The ratings from `AA' to `CCC' may be modified by the
addition of a plus or minus sign to show relative standing within the major
rating categories.

r :   This symbol is attached to the ratings of instruments with significant
noncredit risks. It highlights risks to principal or volatility of
expected returns which are not addressed in the credit rating. Examples
include: obligations linked or indexed to equities, currencies, or
commodities; obligations exposed to severe prepayment risk - such as
interest-only or principal-only mortgage securities; and obligations with
unusually risky interest terms, such as inverse floaters.

N.R.: This indicate that no rating has been requested, that there is
insufficient information on which to base a rating, or that Standard &
Poor's does not rate a particular obligation as a matter of policy.

Short-term issue credit ratings

A-1 -- A short-term obligation rated `A-1' is rated in the highest category by
Standard & Poor's. The obligor's capacity to meet its financial commitment on
the obligation is strong. Within this category, certain obligations are
designated with a plus sign (+). This indicates that the obligor's capacity to
meet its financial commitment on these obligations is extremely strong.
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A-2 -- A short-term obligation rated `A-2' is somewhat more susceptible to the
adverse effects of changes in circumstances and economic conditions than
obligations in higher rating categories. However, the obligor's capacity to meet
its financial commitment on the obligation is satisfactory.

-35-

A-3 -- A short-term obligation rated `A-3' exhibits adequate protection
parameters. However, adverse economic conditions or changing circumstances are
more likely to lead to a weakened capacity of the obligor to meet its financial
commitment on the obligation.

B -- A short-term obligation rated `B' is regarded as having significant
speculative characteristics. The obligor currently has the capacity to meet its
financial commitment on the obligation; however, it faces major ongoing
uncertainties which could lead to the obligor's inadequate capacity to meet its
financial commitment on the obligation.

C -- A short-term obligation rated `C' is currently vulnerable to nonpayment and
is dependent upon favorable business, financial, and economic conditions for the
obligor to meet its financial commitment on the obligation.

D -- A short-term obligation rated `D' is in payment default. The `D' rating
category is used when payments on an obligation are not made on the date due
even if the applicable grace period has not expired, unless Standard & Poor's
believes that such payments will be made during such grace period. The `D'
rating also will be used upon the filing of a bankruptcy petition or the taking
of a similar action if payments on an obligation are jeopardized.
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THE WESTPORT FUNDS
THE WESTPORT FUNDS

PART C:   OTHER INFORMATION

Item 23. Exhibits.

(a)   Declaration of Trust*

(b)   Bylaws**

(c)   Incorporated by Reference to Agreement and Declaration of Trust and
Bylaws

(d)   Investment Advisory Agreement**

(e)   Underwriting Agreement with CW Fund Distributors, Inc. (now doing
business as IFS Fund Distributors, Inc.)***

(f)   Inapplicable

(g)   Custodian Agreement**

(h)   (i) Administration Agreement**

(ii)  Accounting Services Agreement**

(iii) Transfer, Dividend Disbursing, Shareholder Service and Plan
Agency Agreement**

(iv)  Shareholder Service Plan**

(v)   Form of Shareholder Service Agreement**

(i)   Opinion and Consent of Counsel is filed herewith

(j)   Consent of Independent Auditors is filed herewith

(k)   Inapplicable

(l)   Investment Representation Letters**

(m)   Inapplicable

(n)   Multi-Class Plan**

(o)   Inapplicable
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(p)   (i) Code of Ethics of The Westport Funds and Westport Advisors LLC
is filed herewith

(ii)  Code of Ethics of IFS Fund Distributors, Inc.****

(q)   Powers of Attorney**

----------
*     Filed with initial registration statement on September 17, 1997 and

incorporated herein by reference. ** Filed with Pre-Effective Amendment
No. 2 on December 22, 1997 and incorporated herein by reference.

***   Filed with Post-Effective Amendment No. 3 on April 28, 2000 and
incorporated herein by reference.

****  Filed with Post-Effective Amendment No. 4 on May 1, 2001 and incorporated
herein by reference.

Item 24. Persons Controlled by or Under Common Control with the Fund.

None.

Item 25. Indemnification.

Article VII of the Registrant's Declaration of Trust, incorporated herein
by reference, provides for the indemnification of officers and Trustees.
Insofar as indemnification for liability arising under the Securities Act
of 1933 may be permitted to Trustees, officers, employees and controlling
persons of the Registrant pursuant to the foregoing provisions, or
otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a
Trustee, officer, employee or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such
Trustee, officer, employee or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue.

The Registrant maintains a standard mutual fund and investment advisory
professional and directors and officers liability policy. The policy
provides coverage to the Registrant, its Trustees and officers, and
Westport Advisers, LLC (the "Adviser"). Coverage under the policy will
include losses by reason of any act, error, omission, misstatement,
misleading statement, neglect or breach of duty.

The Management Agreement with the Adviser provides that the Adviser shall
not be liable for any action taken, omitted or suffered to be taken by it
in its reasonable judgment, in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred upon it
by this Agreement, or in accordance with (or in the absence of) specific
directions or instructions from the Trust, provided, however, that such
acts or omissions shall not have resulted from the Adviser's willful
misfeasance, bad faith or gross negligence, a violation of the standard of
care established by and applicable to the Adviser in its actions under the
Agreement or breach of its duty or of its obligations thereunder.

The Underwriting Agreement provides that the Underwriter, its directors,
officers, employees, shareholders and control persons shall not be liable
for any error of judgment or mistake of law or for any loss suffered by
Registrant in connection with the matters to which the Agreement relates,
except a loss resulting from willful misfeasance, bad faith or gross
negligence on the part of any of such persons in the performance of
Underwriter's duties or from the reckless disregard by any of such persons
of Underwriter's obligations and duties under the Agreement. Registrant
will advance attorneys' fees or other expenses incurred by any such person
in defending a proceeding, upon the undertaking by or on behalf of such
person to repay the advance if it is ultimately determined that such
person is not entitled to indemnification.

Item 26. Business and Other Connections of the Investment Adviser.

The descriptions of the Adviser under the caption "Management" in the
Prospectus in Part A of this Registration Statement are incorporated by
reference herein. Mr. Edmund H. Nicklin, Jr., Ronald H. Oliver, and Andrew
J. Knuth have had no other business connections of a substantial nature
during the past two fiscal years.

Item 27.  Principal Underwriters.
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(a)   IFS Fund Distributors, Inc. (the "Distributor") also acts as
principal underwriter for other open-end investment companies: The
Bjurman Funds, The Caldwell & Orkin Funds, Inc., Diamond Hill Funds
and The James Advantage Funds.

(b)   The following list sets forth the directors and executive officers
of the Distributor. Unless otherwise noted with an asterisk (*), the
address of the persons named below is 221 East Fourth Street, Suite
300, Cincinnati, Ohio 45202.

*The address is 420 Broadway, Cincinnati, Ohio 45202.

Position                      Position
with                          with

Name                         Distributor                   Registrant
------                       -------------                 ------------

*William F. Ledwin           Director                      None

Jill T. McGruder             Director                      None

Roy E. Rogers                President                     None

Maryellen Peretzky           Senior Vice President,        None
Chief Administrative
Officer and Secretary

Terrie A. Wiedenheft         Senior Vice President,        None
Chief Financial Officer
And Treasurer

Tina H. Bloom                Vice President -              Assistant
Managing Attorney             Secretary

(c)   Inapplicable.

Item 28. Location of Accounts and Records.

Accounts, books and other documents required to be maintained by Section
31(a) of the Investment Company Act of 1940 and the Rules promulgated
thereunder will be maintained by the Registrant at its offices located at
253 Riverside Avenue, Westport, Connecticut 06880 as well as at the
offices of the Registrant's administrator and transfer agent located at
221 East Fourth Street, Suite 300, Cincinnati, Ohio 45202.

Item 29. Management Services.

Not Applicable.

Item 30. Undertakings.

Not Applicable.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933 and the
Investment Company Act of 1940, the Registrant certifies that it meets all of
the requirements for effectiveness of this Registration Statement pursuant to
Rule 485(b) under the Securities Act of 1933 and has duly caused this
Registration Statement to be signed below on its behalf by the undersigned,
thereunto duly authorized, in the City of Westport, and State of Connecticut, on
the 29th day of April, 2005.

THE WESTPORT FUNDS

By: /s/ Edmund H. Nicklin, Jr.
--------------------------------
Edmund H. Nicklin, Jr.
President

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signature                        Title                 Date

/s/ Edmund H. Nicklin, Jr.          President             April 29, 2005
-----------------------------       and Trustee
Edmund H. Nicklin, Jr.
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/s/ Terry Wettergreen               Treasurer             April 29, 2005
-----------------------------
Terry Wettergreen

*                          Trustee               April 29, 2005
-----------------------------
Raymond J. Armstrong

*                          Trustee               April 29, 2005
-----------------------------
Stephen E. Milman

*                          Trustee               April 29, 2005
-----------------------------
D. Bruce Smith, II

/s/ Edmund H. Nicklin, Jr.                                April 29, 2005
--------------------------------
* by Edmund H. Nicklin, Jr.
as Attorney-in-Fact

EXHIBIT LIST

Opinion and Consent of Counsel

Consent of Independent Auditors

Code of Ethics of The Westport Funds and Westport Advisors LLC
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The Westport Funds
April 29, 2005
Page 2

DECHERT LLP
1775 I Street, NW

Washington, DC 20006
(202) 261-3300

April 29, 2005

The Westport Funds
253 Riverside Avenue
Westport, CT  06880

Re:   Post-Effective Amendment No. 9 to the Registration Statement
on Form N-1A for The Westport Funds (File Nos.: 333-35821,
811-08359)

Ladies and Gentlemen:

We have acted as counsel for The Westport Funds (the "Trust"), a statutory trust
organized and validly existing under the laws of the State of Delaware, in
connection with the above-referenced Registration Statement relating to the
issuance and sale by the Trust of an indefinite number of its shares of
beneficial interest, $0.001 par value per share, of two separate series of the
Trust -- the Westport Fund and the Westport Select Cap Fund -- under the
Securities Act of 1933, as amended, and under the Investment Company Act of
1940, as amended. We have examined such governmental and corporate certificates
and records as we deemed necessary to render this opinion and we are familiar
with the Trust's Certificate of Trust, Trust Instrument and its Bylaws.

Based upon the foregoing, we are of the opinion that the shares proposed to be
sold pursuant to Post-Effective Amendment No. 9 to the Trust's Registration
Statement, when paid for as contemplated in the Trust's Registration Statement,
will be legally and validly issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as an exhibit to Post-Effective
Amendment No. 9 to the Trust's Registration Statement on Form N-1A, to be filed
with the Securities and Exchange Commission, and to the use of our name in the
Trust's Prospectus and Statement of Additional Information each to be dated as
of May 1, 2005, and in any revised or amended versions thereof under the
captions "Counsel" and "Counsel and Independent Registered Public Accounting
Firm," respectively. In giving such consent, however, we do not admit that we
are within the category of persons whose consent is required by Section 7 of the
Securities Act of 1933, as amended, and the rules and regulations thereunder.

Very truly yours,
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/s/ Dechert LLP
Dechert LLP
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CONSENT OF INDEPENDENT REGISTERD PUBLIC ACCOUNTING FIRM

We consent to the use of our reports dated January 28, 2005 on the financial
statements and financial highlights of The Westport Fund and The Westport Select
Cap Fund, each a series of shares of beneficial interest of The Westport Funds.
Such financial statements and financial highlights appear in the 2004 Annual
Report to Shareholders, which is incorporated by reference in the Post-Effective
Amendment to the Registration Statement on Form N-1A of The Westport Funds. We
also consent to the references to our Firm in the Registration Statement and
Prospectus.

TAIT, WELLER & BAKER

Philadelphia, Pennsylvania
April 26, 2005
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CODE OF ETHICS

THE WESTPORT FUNDS
WESTPORT ADVISERS, LLC

WESTPORT ASSET MANAGEMENT, INC.

Effective February 1, 2005

This Code of Ethics ("Code") is adopted in compliance with the requirements of
U.S. securities laws applicable to registered investment advisers and registered
investment companies. Registered investment advisers are required by Rule 204A-1
under the Investment Advisers Act of 1940, as amended ("Advisers Act"), to adopt
a code of ethics which, among other things, sets forth the standards of business
conduct required of their supervised persons and requires those supervised
persons to comply with the Federal Securities Laws. Similarly, each registered
investment company and its investment adviser and principal underwriter must
adopt a code of ethics pursuant to Rule 17j-1 under the Investment Company Act
of 1940, as amended ("1940 Act"). In conformity with these rules, this Code is
adopted by The Westport Funds (the "Funds"), Westport Advisers, LLC ("WALLC")
and Westport Asset Management, Inc. ("WAMI"). Throughout this Code, WALLC and
WAMI are referred to as the "Adviser," unless stated otherwise. WALLC, WAMI and
the Funds are collectively referred to as "Westport".

Carefully read the guidelines and procedures contained in this Code. When you
believe that you sufficiently understand them, please sign, date, and return the
Annual Certificate of Receipt and Compliance (attached as Exhibit E) to the
Chief Compliance Officer, as defined herein. Please keep a copy of the Code for
your reference.

Capitalized terms not otherwise defined in context at their first appearance in
this Code are defined in Section 2.

Additionally, Federal Securities Laws require investment advisers, funds and
others to adopt policies and procedures to identify and prevent the misuse of
material, non-public information. Therefore, Westport has developed and adopted
Policies and Procedures Concerning the Misuse of Material Non-Public Information
(the "Insider Trading Policy") that applies to all employees, officers and
trustees (attached as Exhibit A). Read it carefully. When you believe that you
sufficiently understand its terms and conditions, please sign, date and return
the Insider Trading Policy Annual Certificate of Compliance (attached as Exhibit
F) to the Chief Compliance Officer.

1.    Standards of Business Conduct

We seek to foster a reputation for integrity and professionalism. That
reputation is a vital business asset. The confidence and trust placed in
us by our Clients is something we value and endeavor to protect. To
further that goal, we have adopted this Code and implemented policies and
procedures to prevent fraudulent, deceptive and manipulative practices and
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to ensure compliance with the Federal Securities Laws and the fiduciary
duties owed to our Clients.

-1-
Westport Code of Ethics                                  Effective as of: 2/1/05

We are fiduciaries and as such, we have affirmative duties of care,
honesty, loyalty and good faith to act in the best interests of our
Clients. Our Clients' interests are paramount and come before our personal
interests. Our Access Persons and Supervised Persons are also expected to
behave as fiduciaries with respect to our Clients. This means that you
must render disinterested advice, protect Client assets (including
nonpublic information we may have about a Client or a Client's account)
and act always in the best interest of our Clients. We must also strive to
identify and avoid conflicts of interest, however such conflicts may
arise.

This Code applies to all Access Persons and Supervised Persons of
Westport. The Code acknowledges the general principles that Access Persons
and Supervised Persons:

o     owe a fiduciary obligation to all Clients;

o     have the duty at all times to place the interest of all
Clients first and foremost; and

o     must conduct their personal trading activities in a manner
that avoids conflicts of interest or abuses of their position
of trust and responsibility.

Access Persons and Supervised Persons of Westport must not:

o     employ any device, scheme or artifice to defraud a Client;

o     make to a Client any untrue statement of a material fact or
omit to state to a Client a material fact necessary in order
to make the statements made, in light of the circumstances
under which they are made, not misleading;

o     engage in any act, practice, or course of business which
operates or would operate as a fraud or deceit upon a Client;

o     engage in any manipulative practice with respect to a Client;

o     use their positions, or any investment opportunities presented
by virtue of their positions, to personal advantage or to the
detriment of a Client; or

o     conduct personal trading activities in contravention of this
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Code or applicable legal principles or in such a manner as may
be inconsistent with the duties owed to Clients as a
fiduciary.

To assure compliance with these restrictions and the Federal Securities
Laws we have adopted, and agreed to be governed by, the provisions of this
Code in addition to the procedures contained in applicable compliance
manuals.(1) However, Access Persons and Supervised Persons are expected to
comply not merely with the "letter of the law," but with the spirit of the
law, this Code and applicable compliance manuals.

-------------------

(1)   Applicable compliance manuals include the Adviser's policies and
procedures adopted pursuant to Advisers Act Rule 206(4)-7 and the Funds'
policies and procedures adopted pursuant to Rule 38a-1 of the 1940 Act.
Access Persons and Supervised Persons are required to comply with all
relevant compliance procedures.

-2-
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Should you have any doubt as to whether this Code applies to you, you
should contact the CCO.

2.    Definitions

As used in the Code, the following terms have the following meanings:

A.    Access Persons include

(1)   any director, trustee, managing member, or officer of the
Funds or the Adviser;

(2)   any Supervised Person of Westport who (a) has access to
nonpublic information regarding any Clients' purchase or sale
of securities, or nonpublic information regarding the
portfolio holdings of any Reportable Fund; or (b) is involved
in making securities recommendations to Clients or has access
to such recommendations that are nonpublic;

(3)   any employee of a Reportable Fund or the Adviser (or any
company in a control relationship to a Reportable Fund or the
Adviser) who, in connection with his or her regular functions
or duties, makes, participates in, or obtains information
regarding the purchase or sale of Reportable Securities by a
Client, or whose functions relate to the making of any
recommendations with respect to such purchases or sales;

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(4)   any natural person in a control relationship to a Reportable
Fund or the Adviser who obtains information concerning
recommendations made to the Reportable Fund with regard to the
purchase or sale of Reportable Securities by the Reportable
Fund; and

(5)   any other person who the CCO determines to be an Access
Person.

The CCO will inform all Access Persons of their status as such and
will maintain a list of Access Persons on Appendix A. For purposes
of this Code, Westport has determined that all employees of the
Adviser are Access Persons.

B.    Automatic Investment Plan means any program in which regular
periodic purchases (or withdrawals) are made automatically in (or
from) investment accounts in accordance with a predetermined
schedule and allocation, including, but not limited to, any dividend
reinvestment plan ("DRIP").

C.    Beneficial Ownership generally means any interest in a Reportable
Security or a share of a Reportable Fund for which an Access Person
or any member of his or her immediate family sharing the same
household can directly or indirectly receive a monetary
("pecuniary") benefit. Please see Appendix B for a complete
definition.

-3-
Westport Code of Ethics                                  Effective as of: 2/1/05

D.    Chief Compliance Officer ("CCO") means the person appointed by each
Westport entity and indicated in Appendix A, as updated from time to
time. The CCO may delegate any or all of his or her responsibilities
under the Code. In instances when the Code is applied to the CCO,
any other principal of the appropriate Westport entity may act as
the designee of the CCO.

E.    Client means any person or entity to which WAMI or WALLC provides
investment advisory services. This term includes any registered or
unregistered investment company for which WAMI or WALLC serves as an
adviser or sub-adviser and any separate account clients.

F.    Control of the Funds, WALLC or WAMI means the power to exercise a
controlling influence over the management or policies of the entity
(unless such power is solely the result of an official position with
the entity). Any person who owns (directly or through one or more
controlled companies), more than 25% of the voting securities of one
of these entities shall be presumed to control such entity.
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G.    Federal Securities Laws means: (i) the Securities Act of 1933, as
amended ("Securities Act"); (ii) the Exchange Act; (iii) the
Sarbanes-Oxley Act of 2002; (iv) the 1940 Act; (v) the Advisers Act;
(vi) Title V of the Gramm-Leach-Bliley Act; (vii) any rules adopted
by the SEC under the foregoing statutes; (viii) the Bank Secrecy
Act, as it applies to funds and investment advisers; and (ix) any
rules adopted under relevant provisions of the Bank Secrecy Act by
the SEC or the Department of the Treasury.

H.    Independent Trustee means any person who serves on the Board of
Trustees of the Funds who is not an "interested person" as that term
is defined in Section 2(a)(19) of the 1940 Act.

I.    Initial Public Offering ("IPO") means an offering of securities
registered under the Securities Act, the issuer of which,
immediately before the registration, was not subject to the
reporting requirements of Sections 13 or 15(d) of the Exchange Act.

J.    Limited Offering means an offering that is exempt from registration
under the Securities Act pursuant to Section 4(2) or Section 4(6) of
the Securities Act or pursuant to Rules 504, 505 or 506 of
Regulation D under the Securities Act.

K.    Purchase or Sale of a Security includes, among other things, the
writing of an option to purchase or sell a security.

L.    Reportable Fund means: (i) any registered investment company advised
or sub-advised by the Adviser; or (ii) any registered investment
company whose investment adviser or principal underwriter controls,
is controlled by or is under common control with any Westport
entity. Appendix B, as may be amended from time to time, contains a
list of all Reportable Funds.
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M.    Reportable Security means any and every security as defined in
Section 202(a)(18) of the Advisers Act or Section 2(a)(36) of the
1940 Act except (i) direct obligations of the Government of the
United States; (ii) bankers' acceptances, bank certificates of
deposit, commercial paper and high quality short-term debt
instruments, including repurchase agreements; (iii) shares issued by
money market mutual funds; (iv) shares issued by mutual funds other
than Reportable Funds; and (v) shares issued by unit investment
trusts that are invested exclusively in one or more mutual funds,
none of which are Reportable Funds.

N.    Security Held or to be Acquired means any Reportable Security which,
within the most recent 15 days, (i) is or has been held by a Client,
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or (ii) is being or has been considered by a Client or the Adviser
for purchase by a Client. This definition also includes any option
to purchase or sell, and any security convertible into or
exchangeable for, a Reportable Security.

O.    Supervised Person of Westport means (i) any partner, officer,
director (or other person occupying a similar status or performing
similar functions), or employee of the Adviser; or (ii) any other
person who provides investment advice on behalf of the Adviser and
is subject to the supervision and control of the Adviser.
Contractors and consultants may, in certain circumstances, be deemed
to be Supervised Persons.

3.    Inside Information

No Access Person may use material, non-public information about a security
or issuer in breach of a duty of trust or confidence that is owed
directly, indirectly, or derivatively by the Access Person or by the
person who informed the Access Person, to the issuer of that security, the
shareholders of that issuer, any Client, or to any other person who is the
source of the material non-public information. Any Access Person who
believes he or she is in possession of such information must contact the
CCO immediately to discuss the information and the circumstances
surrounding its receipt. Please refer to the Insider Trading Policy
attached as Exhibit A for more information.

4.    Substantive Restrictions

A.    Same Day Trading. No Access Person may purchase or sell, directly or
indirectly, any Reportable Security in which he or she has, or by
reason of such transaction acquires, any direct or indirect
Beneficial Ownership if, to his or her actual knowledge at the time
of such purchase or sale, the same or an equivalent Reportable
Security is (1) being considered for purchase or sale by a Client
that day; or (2) being purchased or sold by a Client that day.

Notwithstanding the above, accounts in which an Access Person has a
Beneficial Ownership interest in a Reportable Security solely by
reason of an indirect pecuniary interest described in Rule
16a-1(a)(2)(ii)(B) or (C) under the Exchange Act may purchase or
sell, directly or indirectly, any Reportable Security even if the
same or an equivalent Reportable Security is (1) being considered
for purchase or sale by a Client that day; or (2) being purchased or
sold by a Client that day provided that such accounts receive the
average price for all such purchases and sales executed for such
accounts and all Clients that day, with transaction costs shared on
a pro rata basis.
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B.    IPO and Limited Offering Restrictions. Access Persons (other than an
Independent Trustee) may not acquire any securities issued as part
of an IPO or a Limited Offering, absent prior written approval of
the CCO in the form attached as Exhibit B. An Access Person who has
been approved to engage in a transaction in a private placement must
disclose that investment if he or she plays a part in subsequent
investment considerations concerning the issuer of such security for
a Client. In such circumstances, Westport's decision to purchase or
sell securities of the issuer shall be subject to an independent
review by an Access Person with no personal interest in the issuer.

C.    Transactions in Reportable Securities. Unless prior written approval
is obtained as described in Section 5.C., no Access Person (other
than an Independent Trustee) may engage in a transaction in any
Reportable Security.

D.    Late Trading. No Access Person may engage in late trading involving
the Funds for any account in which he or she has, or by reason of
such transaction acquires, any direct or indirect Beneficial
Ownership, or authorize or facilitate late trading in shares of the
Funds for the account of a third party. Late trading with respect to
the Funds refers to the placing of an order to buy or sell Fund
shares after 4:00 p.m., Eastern time, while receiving a price based
on the Fund's prior net asset value determined at 4:00 p.m.
Similarly, late trading also refers to the practice of placing a
conditional trade prior to 4:00 p.m. with the option of withdrawing
or confirming the trade after 4:00 p.m.

E.    Short-Term Trading in Shares of a Reportable Fund. No Access Person
(other than an Independent Trustee) shall retain the profit made on
shares of any Reportable Fund Beneficially Owned by the Access
Person for 90 or fewer calendar days. This 90 calendar day period
will be calculated from the date such shares of a Reportable Fund
are purchased (i.e., shares of a Reportable Fund purchased on T0
should be held until at least T91 to avoid having to disgorge any
profit). Access Persons are encouraged to make arrangements to have
shares of a Reportable Fund Beneficially Owned by the Access Person
held directly with the Funds' transfer agent, rather than with a
separate bank, broker-dealer or other financial intermediary, to the
extent possible.

F.    Conflicts of Interest. Access Persons must provide disinterested
advice and any relevant potential personal or business conflicts of
interest must be disclosed to the CCO and, where appropriate,
"Chinese Wall" procedures may be utilized to avoid potential
conflicts of interest. Access Persons must avoid engaging in any
activity which might reflect poorly upon themselves or us or which
would impair their ability to discharge their duties with respect to
us and our Clients.
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G.    Fair Treatment. Access Persons must avoid taking any action which
would favor one Client or group of Clients over another in violation
of our fiduciary duties and applicable law. Access Persons must
comply with relevant provisions of our compliance manuals designed
to detect, prevent or mitigate such conflicts.

H.    Forfeitures. Any profits derived from securities transactions in
violation of this Code may be required to be forfeited and may be
paid to one or more Clients for the benefit of the Client(s) or, if
the Client is a Reportable Fund, its shareholders, if such a payment
is determined by the CCO (or, in the case of a Reportable Fund, the
Reportable Fund's Board of Trustees) to be appropriate under the
circumstances, or to a charity determined by the CCO or the Board of
Trustees, as applicable.

I.    Reporting Violations. Any Access Person or Supervised Person who
believes that a violation of this Code has taken place must promptly
report that violation to the CCO or to the CCO's designee. To the
extent that such reports are provided to a designee, the designee
shall provide periodic updates to the CCO with respect to violations
reported. Access Persons and Supervised Persons may make these
reports and no adverse action shall be taken against any such person
making such a report in good faith.

J.    Waivers. Access Persons may apply to the CCO for a waiver from the
short-term trading sanctions with respect to transactions in shares
of Reportable Funds. Waivers will only be granted in limited
circumstances. No waivers will be granted to portfolio managers with
respect to short-term trading in shares of any mutual fund for which
they provide advisory services. All waivers must be in writing and
must be reported to the Board of the mutual fund with respect to
whose shares a waiver was granted at that Board's next regularly
scheduled meeting.

5.    Pre-Clearance, Pre-Approval and Reporting Procedures

The following procedures apply to all Access Persons other than
Independent Trustees and officers of the Funds who are not employees of
the Adviser ("Exempt Access Persons"), but only to the extent such officer
is otherwise subject to a code of ethics meeting the requirements of Rule
17j-1 under the 1940 Act (an "External Code"). Independent Trustees must
comply with Section 6 of this Code and Exempt Access Persons must comply
with the terms of any External Code applicable to him or her. Access
Persons should consult the CCO if there are any questions about whether
one of the exemptions listed below applies to a given transaction.
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A.    Pre-Clearance. Each Access Person shall obtain prior written
approval from the CCO or a Westport principal in the form attached
as Exhibit B for all personal securities transactions in securities
not otherwise specifically prohibited by this Code, including shares
of Reportable Funds. Another principal of Westport must approve
transactions made by a principal of Westport. Pre-approval of
transactions in shares of Reportable Funds does not constitute a
waiver of the sanctions imposed on short-term trading in shares of
such Funds provided by Section 4.E above.
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B.    Pre-Clearance Exceptions. Pre-clearance requirements do not apply
to:

(1)   Purchases or sales effected in any account over which the
Access Person has no direct or indirect influence or control
or in any account which is managed on a discretionary basis by
a person other than such Access Person and with respect to
which such Access Person does not in fact influence or control
such transactions;

(2)   Purchases or sales of securities which are not eligible for
purchase or sale by any Client;

(3)   Purchases or sales which are non-volitional on the part of the
Access Person;

(4)   Purchases which are part of an Automatic Investment Plan or
DRIP;

(5)   Purchases effected upon the exercise of rights or options
issued by an issuer pro rata to all holders of a class of its
securities, to the extent such rights or options were acquired
from such issuer, and sales of such rights or options so
acquired; and

(6)   Any transaction, or series of related transactions, involving
500 shares or less in the aggregate, if the issuer has a
market capitalization (outstanding shares multiplied by the
current price per share) greater than $2 billion.

C.    Pre-Approval Procedures.

(1)   Time of Approval and Filing. Pre-approval must be obtained
prior to the proposed securities transaction or transaction in
shares of a Reportable Fund. Pre-approvals granted with
respect to transactions in Reportable Securities (other than
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shares of Reportable Funds) are valid for only 12 hours after
approval. Although there is no set time frame for the validity
of pre-approvals of transactions in shares of a Reportable
Fund, there is a 90-day holding period for most shares of a
Reportable Fund Beneficially Owned by an Access Person (see
Section 6.B. for exempt transactions in shares of a Reportable
Fund) that will run from the day those shares are actually
purchased. See Section 4.E. for more information regarding the
90-day holding period requirement. The CCO will retain a copy
of all completed Personal Trading Request and Authorization
Forms in the manner contemplated by Section 10.

(2)   Form. Pre-approval must be obtained in writing by completing
and signing a Personal Trading Request and Authorization Form
(including the details of the proposed securities transaction
or transaction in shares of a Reportable Fund) and submitting
it to the CCO or a principal of Westport. Please use the form
attached as Exhibit B.
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(3)   Filing. The CCO will retain a copy of all completed Personal
Trading Request and Authorization Forms in the manner
contemplated by Section 10.

(4)   Factors Considered in Approval of Personal Securities
Transactions. Generally, the factors described below will be
considered by Westport principals in determining whether or
not to approve a proposed securities transaction.

o     whether the proposed purchase or sale is likely to have
any economic impact on any Client or on their ability to
purchase or sell securities of the same class or other
securities of the same issuer;

o     whether any Client has a pending "buy" or "sell" order
in that security or has completed a purchase or sale of
that security that day;

o     whether the amount or nature of the securities
transaction or person making it is likely to affect the
price of or market for the security;

o     whether the security proposed to be purchased or sold is
one that would qualify for purchase or sale by any
Client;

o     whether the security is currently being considered for
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purchase or sale by Westport that day;

o     whether the securities transaction would create the
appearance of impropriety, whether or not an actual
conflict exists; and

o     whether the investment opportunity should be reserved
for a Client, and whether the opportunity is being
offered to the Access Person by virtue of his or her
position.

However, if warranted by the nature of the transaction, and
notwithstanding the prohibition in Section 4.A, the CCO has
the authority, only in exceptional circumstances, to approve a
securities transaction where the security is currently being
considered for purchase or sale by Westport that day.

The factors described below, in addition to considerations
required by the Insider Trading Policy, will generally be
considered by Westport principals in determining whether or
not to approve a proposed transaction in shares of Reportable
Funds:
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o     an unexpected or emergency need for cash;

o     the size of the proposed transaction;

o     the frequency of prior trading;

o     the possible disruption to the mutual fund involved; and

o     the potential cost to other shareholders in the mutual
fund.

6.    Reporting by Access Persons Other Than Independent Trustees of the
Funds(2)

A.    Each Access Person must make the following reports:

(1)   Initial Holdings Reports. No later than 10 days after a person
becomes an Access Person (other than an Independent Trustee),
such person must file a report, in the form attached as
Exhibit C, with the CCO reflecting the Access Person's
holdings as of a date not more than 45 days prior to becoming
an Access Person. Such report must contain the following
information:
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o     the title, number of shares and principal amount of each
Reportable Security in which such person has any direct
or indirect Beneficial Ownership;

o     the name of the broker, dealer or bank with whom such
person maintains an account in which any securities are
held for the direct or indirect benefit of such person;
and

o     the date the report is submitted to the CCO.

(2)   Quarterly Reports. No later than 30 days after the end of a
calendar quarter, every Access Person (other than an
Independent Trustee) must file a report, in the form attached
as Exhibit D, with the CCO with respect to any transaction
during the calendar quarter in a Reportable Security in which
the Access Person had any direct or indirect Beneficial
Ownership (the "Quarterly Report"). The Quarterly Report,
which may be in the form of the cover page in Exhibit D and
attached account statements, must contain:

----------------------

(2)   Each Access Person required to make a report is responsible for taking the
initiative to file reports as required under the Code. Any effort by the
CCO to facilitate the reporting process does not change or alter that
responsibility.

Any report required by Section 6 and 7 may contain a statement that the
report will not be construed as an admission that the person making the
report has any direct or indirect Beneficial Ownership in Reportable
Securities or shares of a Reportable Fund to which the report relates.
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o     the date of each transaction, the title, the interest
rate and maturity date (if applicable), the number of
shares and the principal amount of each Reportable
Security involved;

o     the nature of the transaction (i.e., purchase or sale or
other type of acquisition or disposition);

o     the price of the Reportable Security at which the
transaction was effected;

o     the name of the broker, dealer or bank with or through
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which the transaction was effected; and

o     the date that the report is submitted to the CCO.

With respect to any quarter in which an account was
established by an Access Person in which any securities were
held for the direct or indirect benefit of the Access Person,
such Quarterly Report must also contain the name of the
broker, dealer or bank with whom the Access Person established
the account and the date the account was established.

(3)   Annual Holdings Reports. Every January 30, every Access Person
(other than an Independent Trustee) must file a report, in the
form attached as Exhibit C, with the CCO which, as of a date
not more than 45 days prior to the date the report was
submitted, contains the following information:

o     the title, number of shares and principal amount of each
Reportable Security or shares in a Reportable Fund in
which such person has any direct or indirect Beneficial
Ownership as of December 31 of the prior calendar year;

o     the name of the broker, dealer or bank with whom such
person maintains an account in which any securities are
held for the direct or indirect benefit of such person;
and

o     the date the report is submitted to the CCO.

The report may be in the form of the cover page in Appendix V
and attached account statements. Each Access Person (other
than an Independent Trustee) must attach a copy of their
year-end statement summarizing their portfolio holdings as of
December 31 for Reportable Securities in all accounts in which
the Access Person or any member of his or her immediate family
had a Beneficial Ownership interest as of that date.
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B.    Exceptions to Reporting Requirements. The reporting requirements of
Section 6 apply to all transactions in Reportable Securities other
than:

(1)   transactions with respect to securities held in accounts over
which the Access Person had no direct or indirect influence or
control; and

(2)   transactions effected pursuant to an Automatic Investment
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Plan.

C.    Reporting by Independent Trustees of the Funds. Independent Trustees
must submit to the CCO a report in the form attached as Exhibit D
not later than ten (10) days after the end of each calendar quarter
with respect to any Reportable Securities transaction occurring in
such quarter only if the Independent Trustee knew at the time of the
transaction or, in the ordinary course of fulfilling his or her
official duties as such, should have known that, during the 15-day
period immediately before or after the date of the Reportable
Securities transaction, a Client account purchased or sold the
Reportable Security, or the Adviser considered purchasing or selling
the Reportable Security for a Client account.

7.    Code Notification and Annual Access Person Certifications

The CCO shall provide notice to all Access Persons of their status under
this Code, and shall deliver a copy of the Code to each Access Person
annually. Additionally, each Access Person will be provided a copy of any
Code amendments. After reading the Code or any amendment to the Code, each
Access Person shall make the certification contained in Exhibit E. Annual
certifications are due no later than December 31 of each year.
Certifications with respect to amendments to the Code must be returned to
the CCO within 10 days of the distribution of such amendment. To the
extent that any Code related training sessions or seminars are held, the
CCO shall keep records of such sessions and the Access Persons attending.

8.    Review of Required Code Reports

A.    Reports required to be submitted pursuant to the Code will be
reviewed by the CCO on a periodic basis.

B.    Any material violation or potential material violation of the Code
must be promptly reported to the CCO within five business days of
its discovery. The CCO will investigate any such violation or
potential violation and report violations the CCO determines to be
material to the Adviser's principals and/or the Funds' Board of
Trustees ("Board"), as appropriate, with a recommendation of such
action to be taken against any individual who is determined to have
violated the Code, as is necessary and appropriate to cure the
violation and prevent future violations. Other violations shall be
handled by the CCO in a manner he or she deems to be appropriate.
However, sanctions more severe than a warning or censure must be
approved by the CEO or the Board.
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C.    The CCO will keep a written record of all investigations in
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connection with any Code violations including any action taken as a
result of the violation.

D.    Sanctions for violations of the Code include: verbal or written
warnings and censures, monetary sanctions, disgorgement, suspension
or dismissal. See "Forfeitures" in Section 4.I.

9.    Reports to the Board

No less frequently than annually, the CCO shall submit to the Board a
written report (i) describing any issues arising under the Code since the
last report to the Board, including, but not limited to, information about
material violations or waivers of the Code, sanctions imposed in response
to material violations, and whether any waivers that might be considered
important by the board were granted during the period, and (ii) certifying
that the Code contains procedures reasonably necessary to prevent Access
Persons from violating it.

The Board shall consider reports made to it pursuant to Section 8.B. and
determine what sanctions, if any, in addition to any forfeitures, if any,
should be imposed for the material violations reported and to whom such
forfeitures should be paid.

No less frequently than annually, the distributor of the Funds must
prepare a written report to be furnished to the Board of Trustees of the
Funds that: (1) describes any issues arising under its code of ethics
since the last report to the Board, including, but not limited to,
information about material violations of its code of ethics and sanctions
imposed in response to the material violations; and (2) certifies that it
has adopted procedures reasonably necessary to prevent Access Persons from
violating its code of ethics.

The Board shall review the Code and the operation of these policies at
least once a year.

10.   Recordkeeping and Review

This Code, any written prior approval for a Reportable Securities
transaction given pursuant to Section 5.C. of the Code, a copy of each
report by an Access Person in accordance with Section 6.C., a record of
any violation of the Code and any action taken as a result of the
violation, any written report hereunder by the CCO, and lists of all
persons required to make and/or review reports under the Code shall be
preserved with the Funds' or Adviser's records, as applicable, for the
periods and in the manner required by Rules 17j-1 and 204A-1,
respectively. To the extent appropriate and permissible, the CCO may
choose to keep such records electronically.

The following records must be maintained at the principal place of
business of the appropriate Westport entity in the manner and to the
extent set out below. These records must be made available to the
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Securities and Exchange Commission ("SEC") or any representative of the
SEC at any time and from time to time for reasonable periodic, special or
other examination:
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o     A copy of the Code that is in effect, or at any time within
the past five years was in effect, must be maintained in an
easily accessible place;

o     A record of any violation of the Code, and of any action taken
as a result of the violation, must be maintained in an easily
accessible place for at least five years after the end of the
fiscal year in which the violation occurs;

o     A copy of each report required to be submitted by Access
Persons under Section 6 of the Code, including any information
provided on broker transaction confirmations and account
statements, must be maintained for at least five years after
the end of the fiscal year in which the report is made or the
information is provided, the first two years in an easily
accessible place;

o     A record of the names of all persons who are currently, or
within the past five years were, Access Persons of the
Adviser;

o     A record of all Access Persons, currently or within the past
five years, who are or were required to make reports under the
Code must be maintained in an easily accessible place;

o     A record of all persons, currently or within the past five
years, who are or were responsible for reviewing reports of
Access Persons must be maintained in an easily accessible
place;

o     A copy of each Personal Trading Request and Authorization Form
submitted to the CCO (including a record of all approvals to
acquire securities in an IPO or Limited Offering, indicating
the reasons therefor) must be maintained for at least five
years after the end of the fiscal year in which the form was
submitted or the approval is granted, whichever is later;

o     A record of any decision, and the reasons supporting the
decision, to approve the acquisition by an Access Person of
securities in an IPO or Limited Offering for at least five
years after the end of the fiscal year in which approval is
granted;
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o     A copy of each report to the Board of the Funds required to be
submitted pursuant to Section 9 of the Code must be maintained
for at least five years after the end of the fiscal year in
which it is made, the first two years in an easily accessible
place;

o     A record of all accounts, currently or within the past five
years, in which an Access Person has or had a Beneficial
Ownership interest in a Reportable Security solely by reason
of an indirect pecuniary interest described in Rule
16a-1(a)(2)(ii)(B) or (C) under the Exchange Act must be
maintained in an easily accessible place; and

o     A record of all Annual Certifications of Receipt and
Compliance for each person who is currently, or within the
past five years was, a Supervised Person of the Adviser.
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11.   Confidentiality of Adviser Transactions

Specific information relating to any Client's portfolio or activities is
strictly confidential and should not be discussed with anyone outside
Westport.

12.   Amendments and Modifications

This Code may be amended or modified as deemed necessary by the officers
of the appropriate Westport entity. In the case of amendments or
modifications by the Funds or WALLC, the amendments and modifications must
also by approved by the Board of the Funds within six months of any such
amendment or modification.

Dated:  February 1, 2005
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Appendix A: Reference Page

Relevant Personnel

--------------------------------------------------------------------------------
Title                                 Name(s)

--------------------------------------------------------------------------------
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Access Persons                               Debbie F. Douglas
Andrew J. Knuth
Mario A. Loya

Russell M. Lynch
Edmund H. Nicklin, Jr.

Ronald H. Oliver
Terry A. Wettergreen

--------------------------------------------------------------------------------
Supervised Persons                       See Access Persons above.
--------------------------------------------------------------------------------
CCO*                          Terry A. Wettergreen -- Westport Advisers, LLC

Ronald H. Oliver -- Westport Asset Management, Inc. **

Joseph G. Melcher -- The Westport Funds**
--------------------------------------------------------------------------------

*     To the extent that any Westport policies or procedures require the actions
of an individual serving in a particular position to be reviewed by that
particular position (or require reports to be delivered to that particular
position), those reports should be received or those actions reviewed by
another designated person.

**    The CCO may delegate his or her functions as he or she sees fit. The CCO
may consult with outside counsel as appropriate. Mr. Melcher, as CCO of
The Westport Funds, and Mr. Oliver, as CCO of WAMI, have delegated their
responsibilities under this Code to Ms. Wettergreen, the CCO of WALLC.

Reportable Funds
----------------

Westport Fund

Westport Select Cap Fund

Managers Special Equity Fund

The Investment Fund for Foundations ("TIFF") U.S. Equity Fund
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Appendix B

The term "beneficial owner" shall mean any person who, directly or
indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has or shares a direct or indirect pecuniary interest in securities,
subject to the following:
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(1) The term "pecuniary interest" in any class of securities shall mean
the opportunity, directly or indirectly, to profit or share in any profit
derived from a transaction in the subject securities.

(2) The term "indirect pecuniary interest" in any class of securities
shall include, but not be limited to:

(A) Securities held by members of a person's immediate family sharing the
same household; provided, however that the presumption of such Beneficial
Ownership may be rebutted;

(B) A general partner's proportionate interest in the portfolio securities
held by a general or limited partnership. The general partner's proportionate
interest, as evidenced by the partnership agreement in effect at the time of the
transaction and the partnership's most recent financial statements, shall be the
greater of: (1) the general partner's share of the partnership's profits,
including profits attributed to any limited partnership interests held by the
general partner and any other interests in profits that arise from the purchase
and sale of the partnership's portfolio securities; or (2) the general partner's
share of the partnership capital account, including the share attributable to
any limited partnership interest held by the general partner;

(C) A performance-related fee, other than an asset-based fee, received by
any broker, dealer, bank, insurance company, investment company, investment
adviser, investment manager, trustee or person or entity performing a similar
function; provided, however, that no pecuniary interest shall be present where:
(1) the performance-related fee, regardless of when payable, is calculated based
upon net capital gains and/or net capital appreciation generated from the
portfolio or from the fiduciary's overall performance over a period of one year
or more; and (2) securities of the issuer (i.e., the issuer of the subject
Reportable Security) do not account for more than 10 percent of the market value
of the portfolio. A right to a nonperformance-related fee alone shall not
represent a pecuniary interest in the securities;

(D) A person's right to dividends that is separated or separable from the
underlying securities. Otherwise, a right to dividends alone shall not represent
a pecuniary interest in the securities;

(E) A person's interest in securities held by a trust, as specified in
Rule 16a-8(b); and

(F) A person's right to acquire securities through the exercise or
conversion of any derivative security, whether or not presently exercisable.

(3) A shareholder shall not be deemed to have a pecuniary interest in the
portfolio securities held by a corporation or similar entity in which the person
owns securities if the shareholder is not a controlling shareholder of the
entity and does not have or share investment control over the entity's
portfolio.
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EXHIBIT A

POLICIES AND PROCEDURES
CONCERNING THE MISUSE OF MATERIAL

NON-PUBLIC INFORMATION
(the "Insider Trading Policy")

Every trustee, director, officer, member or employee (each a "Covered
Person") of The Westport Funds, Westport Advisers, LLC and Westport Asset
Management, Inc. (collectively, "Westport") must read and retain a copy of these
Policies and Procedures Concerning the Misuse of Material Non-Public Information
(the "Insider Trading Policy"). Any questions regarding the Insider Trading
Policy described herein should be referred to Westport's Chief Compliance
Officer ("CCO").

SECTION I. POLICY STATEMENT ON INSIDER TRADING ("Policy Statement")

Westport's Policy Statement applies to every Covered Person and extends to
activities both within and outside the scope of their duties at Westport.
Westport forbids any Covered Person from engaging in any activities that would
be considered to be "insider trading."

The term "insider trading" is not defined in the federal securities laws,
but generally is understood to prohibit the following activities:

1.    trading while in possession of material non-public information;

2.    recommending the purchase or sale of securities while in possession
of material non-public information; or

3.    communicating material non-public information to others (i.e.,
"tipping").

The elements of insider trading and the penalties for such unlawful
conduct are discussed below. If, after reviewing this Policy Statement, you have
any questions you should consult the CCO.

A.    Who is an Insider?

The concept of "insider" is broad and it includes trustees, directors,
officers, partners, members, and employees of a company. In addition, a person
can become a "temporary insider" if that person is given material inside
information about a company or the market for the company's securities on the
reasonable expectation that the recipient would maintain the information in
confidence and would not trade on it.

B.    What is Material Information?
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Trading, tipping, or recommending securities transactions while in
possession of inside information is not an actionable activity unless the
information is "material." Generally, information is considered material if: (i)
there is a substantial likelihood that a reasonable investor would consider it
important in making his or her investment decisions or (ii) it would
significantly alter the total mix of information made available. A pragmatic
test is whether the information is reasonably certain to have a substantial
effect on the price of a company's securities. Information that should be
considered material includes, but is not limited to, the following: dividend
changes, earnings estimates, changes in previously released earnings estimates,
a joint venture, the borrowing of significant funds, a major labor dispute,
merger or acquisition proposals or agreements, major litigation, liquidation
problems, and extraordinary management developments. For information to be
considered material it need not be so important that it would have changed an
investor's decision to purchase or sell particular securities; rather it is
enough that it is the type of information on which reasonable investors rely in
making purchase or sale decisions. The materiality of information relating to
the possible occurrence of any future event may depend on the likelihood that
the event will occur and its significance if it did occur.
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C.    What is Non-Public Information?

All information is considered non-public until it has been effectively
communicated to the marketplace. One must be able to point to some fact to show
that the information is generally public. For example, information found in a
report filed with the Securities and Exchange Commission, or appearing in Dow
Jones, Reuters Economic Services, The Wall Street Journal or other publications
of general circulation would be considered public. Information in bulletins and
research reports disseminated by brokerage firms are also generally considered
to be public information.

D.    Penalties for Insider Trading

Penalties for trading on or communicating material non-public information
are severe, both for individuals involved in such unlawful conduct and their
employers. A person can be subject to some or all of the penalties below even if
he or she did not personally benefit from the violation. Penalties include:

1.    civil injunctions;

2.    criminal penalties for individuals of up to $1,000,000 and for
"non-natural persons" of up to $2.5 million dollars plus, for
individuals, a maximum jail term of ten years;

3.    private rights of actions for disgorgement of profits;
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4.    civil penalties for the person who committed the violation of up to
three times the profit gained or loss avoided, whether or not the
person actually benefited;

5.    civil penalties for the employer or other controlling person of up
to the greater of $1,000,000 per violation or three times the amount
of the profit gained or loss avoided as a result of each violation;
and

6.    a permanent bar, pursuant to the SEC's administrative jurisdiction,
from association with any broker, dealer, investment company,
investment adviser, or municipal securities dealer.
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In addition, any violation of this Policy Statement can be expected to
result in serious sanctions by Westport, including dismissal of the persons
involved.

SECTION II. PROCEDURES TO IMPLEMENT WESTPORT'S POLICY STATEMENT

The following procedures have been established to aid Westport's Employees
in avoiding insider trading, and to aid Westport in preventing, detecting and
imposing sanctions against insider trading. Every Covered Person must follow
these procedures or risk serious sanctions, as described above. If you have any
questions about these procedures you should consult the CCO.

A.    Identifying Insider Information

Before trading for yourself or others, including for any client accounts
managed by Westport, in the securities of a company about which you may have
potential insider information, or revealing such information to others or making
a recommendation based on such information, you should ask yourself the
following questions:

1.    Is the information material? Is this information that an investor
would consider important in making a investment decision? Is this
information that would substantially affect the market price of the
securities if generally disclosed?

2.    Is the information non-public? To whom has this information been
provided? Has the information been effectively communicated to the
marketplace by being published in The Wall Street Journal or other
publications of general circulation, or has it otherwise been made
available to the public?

If, after consideration of the above, you believe that the information is
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material and non-public, or if you have questions as to whether the information
may be material and non-public, you should take the following steps:

1.    Report the matter immediately to the CCO. In consulting with the
CCO, you should disclose all information that you believe may bear
on the issue of whether the information you have is material and
non-public.

2.    Refrain from purchasing or selling securities with respect to such
information on behalf of yourself or others, including for client
accounts managed by Westport.

3.    Refrain from communicating the information inside or outside
Westport, other than to the CCO.

After the CCO has reviewed the issue, you will be instructed to continue
the prohibitions against trading, tipping, or communication, or you will be
allowed to trade and communicate the information. In appropriate circumstances,
the CCO will consult with counsel as to the appropriate course to follow.
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B.    Personal Securities Trading

All Covered Persons must adhere to Westport's Code of Ethics and Conduct
("Code") with respect to securities transactions effected for their own account
and accounts over which they have a direct or indirect beneficial interest.
Please refer to the Code as necessary.

C.    Restricting Access to Material Non-Public Information

Information in your possession that you identify, or which has been
identified to you as material and non-public, must not be communicated to
anyone, except as provided in paragraph II.A., above. In addition, you should
make certain that such information is secure. For example, files containing
material non-public information should be sealed and inaccessible and access to
computer files containing material non-public information should be restricted
by means of a password or other similar restriction.

D.    Resolving Issues Concerning Insider Trading

If, after consideration of the items set forth in paragraph II.A. above,
doubt remains as to whether information is material or non-public, or if there
is any unresolved question as to the applicability or interpretation of the
foregoing procedures, or as to the propriety of any action, please discuss such
matters with the CCO before trading on or communicating the information in
question to anyone.
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E.    Supervisory Procedures

Westport's CCO is critical to the implementation and maintenance of these
Policy and Procedures against insider trading. The supervisory procedures set
forth below are designed to prevent insider trading.

1.    Prevention of Insider Trading

In addition to the prior written approval and monthly reporting procedures
specified in the Code concerning personal securities transactions, the following
measures have been implemented to prevent insider trading by Covered Persons:

a.    Each Covered Person will be provided with a copy of the
Insider Trading Policy;

b.    The CCO will answer questions regarding the Insider Trading
Policy;

c.    The CCO will resolve issues of whether information received by
a Covered Person is material and non-public;

d.    The CCO will review on a regular basis, and update as
necessary, the Insider Trading Policy;

e.    Whenever it has been determined that a Covered Person has
material non-public information, the CCO will implement
measures to prevent dissemination of such information; and
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f.    Upon the request of any Covered Person, the CCO will promptly
review and either approve or disapprove a request for
clearance to trade in the subject securities.

2.    Special Reports to Management

Promptly upon learning of a potential violation of the Insider Trading
Policy, the CCO will prepare a confidential written report to the management of
the effected Westport entity providing full details and recommendations for
further action.

3.    Annual Reports to Management

On an annual basis, the CCO will prepare a written report to the
management of each Westport entity setting forth:

a.    full details of any investigation, either internal or by a
regulatory agency, of any suspected insider trading and the
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results of such investigation; and

b.    an evaluation of the current Insider Trading Policy and any
recommendations for improvement.

In response to such reports, management of each Westport entity will
determine whether any changes to the Insider Trading Policy may be appropriate.
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EXHIBIT B

THE WESTPORT FUNDS
WESTPORT ADVISERS, LLC

WESTPORT ASSET MANAGEMENT, INC.

Personal Trading Request and Authorization Form

Access Person Name
-------------------------------

Person On Whose Behalf Trade is Being Done (if different)
----------------------

Broker                     Brokerage Account Number
-------------------                          -----------------

Reportable Security                                  Ticker Symbol
--------------------------------                    ------

Company Name, Type of Reportable Security

Number of Shares or Units              Price per Share or Unit
----------                           -----------------

Approximate Total Price                         Buy or Sell
------------                        --------------------

I hereby certify that all of the following information is true and complete:

To the best of my knowledge, neither I nor anyone at Westport possess material,
non-public information about the issuer or the security.

To the best of my knowledge, the requested transaction is consistent with the
letter and spirit of the Code.

---------------------------------------     ----------------
Signature                                         Date
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A record of this transaction will be kept by the CCO in confidential files.(3)

For Transactions in Reportable Securities Only: When signed and dated by a
principal of Westport, this authorization is approved for this transaction only
and is effective for 12 hours from the time written below unless you are
notified otherwise by the a principal of Westport.

a.m.
p.m.

---------------------------------------     ----------------  --------------
Westport Principal                                Date              Time

-------------------------

(3)   CCO or Westport principal please note: If approval is granted to acquire
securities in an initial public offering or in a private placement,
indicate the reasons for such approval on the reverse side of this form.
This form must be maintained for at least five years after the end of the
fiscal year in which the form was submitted or the approval is granted,
whichever is later in accordance with Section 10 of the Code.

Westport Code of Ethics: Transaction Pre-Clearance Form  Effective as of: 2/1/05

EXHIBIT C

THE WESTPORT FUNDS
WESTPORT ADVISERS, LLC

WESTPORT ASSET MANAGEMENT, INC.

Initial/Annual Securities Holdings Report

This form must be completed by each Access Person
within 10 days of becoming an Access Person

and be current as of a date within 45 days of the Access
Person's start date and no later than January 30

of each calendar year thereafter
as of December 31 of the prior calendar year.

I hereby certify that the securities on the attached account statements
are the only Reportable Securities in which I have a direct or indirect
Beneficial Ownership as of the date written above.

Listed below are the names of every broker, dealer and bank with whom I
maintain an account in which securities are held for my direct or indirect
benefit:

--------------------------------------------------------------------------------
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--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

Signature
-------------------------------------------------------------

Name:
-------------------------------------------------------------

Please Print

Date:
-------------------------------------------------------------

Westport Code of Ethics: Standard Quarterly Report      Effective as of: 2/1/05

EXHIBIT D

THE WESTPORT FUNDS
WESTPORT ADVISERS, LLC

WESTPORT ASSET MANAGEMENT, INC.

Quarterly Transactions

For the quarter ending ___________________, 20___

I hereby certify that the transactions on the attached account statements
are the only transactions in Reportable Securities entered into during the
quarter ending on the date written above in which I had any direct or indirect
Beneficial Ownership.

Please check the applicable box below:

|_| During the quarter ending on the date written above, I have not
established any new account in which any securities were held during such
quarter for my direct or indirect benefit.

|_| During the quarter ending on the date written above, I have
established the following new accounts in which any securities were held during
such quarter for my direct or indirect benefit:
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Name of Broker, Dealer, or Bank                     Date Established
--------------------------------------------------------------------

--------------------------------------------------------------------

--------------------------------------------------------------------

--------------------------------------------------------------------

--------------------------------------------------------------------

--------------------------------------------------------------------

Signature
-----------------------------------------------

Name:
-----------------------------------------------

Please Print

Date:
---------

Westport Code of Ethics: Standard Quarterly Report      Effective as of: 2/1/05

EXHIBIT E

THE WESTPORT FUNDS
WESTPORT ADVISERS, LLC

WESTPORT ASSET MANAGEMENT, INC.

Certification of Receipt and Compliance

This form must be completed by each Access Person
within 10 days of becoming an Access Person;

within [10/30] days after the end of each calendar year thereafter; and
upon receipt of any amendment to the Code.

I hereby acknowledge receipt of Westport's current Code of Ethics (the "Code"),
including any applicable amendments. I hereby certify that I (i) recently have
read/re-read the Code (including any amendments thereto); (ii) understand the
Code; and (iii) recognize that I am subject to its provisions. I also hereby
certify that I have complied with and will continue to comply with the
requirements of the Code and that I have disclosed or reported all personal
securities transactions required to be disclosed or reported pursuant to the
Code.
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I understand that violation of the Code will be grounds for disciplinary action
or dismissal and may also be a violation of federal and/or state securities
laws.

Name:             _________________________________
(Please print or type clearly)

Signature:        _________________________________

Date:             _________________________________

Westport Code of Ethics: Certification                   Effective as of: 2/1/05
of Receipt and Compliance

EXHIBIT F

POLICIES AND PROCEDURES
CONCERNING THE MISUSE OF MATERIAL

NON-PUBLIC INFORMATION
(the "Insider Trading Policy")

ANNUAL CERTIFICATE OF COMPLIANCE

-------------------------
Name (please print)

This is to certify that the I have read and sufficiently understand the Insider
Trading Policy distributed to me on _________________, 20___. I certify that I
have complied with the Insider Trading Policy during the course of my
association with Westport and that I will continue to do so in the future.
Moreover, I agree to promptly report to the CCO any violation or possible
violation of the Insider Trading Policy of which I become aware.

I understand that violation of the Insider Trading Policy will be grounds for
disciplinary action or dismissal and may also be a violation of federal and/or
state securities laws.

-------------------------------------
Signature

-------------------------------------
Date
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Westport Code of Ethics: Insider Trading                 Effective as of: 2/1/05
Policy Certificate of Compliance
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