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The Reserve Short-Term Investment Trust (the “ Trust”) was organized as a Delaware statutory trust on January 14, 2004. The Trust is
an open-end, diversified management investment company, registered with the Securities and Exchange Commission (the “ SEC")
under the Investment Company Act of 1940, as amended (the “Investment Company Act”). The Trust currently has two authorized
series, Reserve Yield Plus Fund (the “Fund”’) and Reserve Yield Plus Institutional Fund. The Fund offers 8 classes: Class Institutional,
Liquidity Class|, Liquidity Class|I, Liquidity Class I, Liquidity Class 1V, Liquidity ClassV, Class Treasurer’s Trust and Class R
(each a“Class’). Additional series and classes may be added in the future by the Board of Trustees (the “ Trustees”).

This Statement of Additiona Information (“SAI") is not a prospectus, and should be read in conjunction with the prospectus of the
Fund dated July 29, 2008 (the “ Prospectus’). The Prospectus isincorporated by reference into this SAI, and this SAl isincorporated
by reference into the Prospectus.

A copy of the Prospectus may be obtained without charge by writing to the Trust at the address shown above or by calling Reserve
Management Company, Inc., the Fund’ sinvestment adviser (“RMCI” or the “Adviser”), toll free at 800-637-1700, or by accessing our
website www.TheR.com. The SEC maintains a website (http://www.sec.gov) where you can download the SAI, the Prospectus,
material incorporated by reference and other information regarding the Fund.

THISSTATEMENT OF ADDITIONAL INFORMATION ISDATED JULY 29, 2008




Supplement Dated March 19, 2009

PRIMARY FUND
TREASURY & REPO FUND
U.S. TREASURY FUND
of the Reserve Fund

RESERVE YIELD PLUSFUND
of the Reserve Short-Term Investment Trust

The following disclosure updates the current Prospectus and Statement of Additional Information for the each Fund
named above.

On March 3, 2009, the staff of the Securities and Exchange Commission’ s Division of Enforcement informed counsel to
Resrv Partners Inc. (“Resrv”), the distributor for each Fund, of the SEC staff’ s intention to recommend that the SEC bring
an enforcement action against Resrv alleging violations of certain provisions of the federal securities laws. Resrv expects
to defend vigorously against the allegations.

As previously reported, on December 18, 2008, the staff of the SEC' s Division of Enforcement informed counsel to
Reserve Management Company, Inc. (“RMCI"), the investment adviser to each Fund, of the SEC staff’ s intention to
recommend that the SEC bring an enforcement action against RMCI alleging violations of certain provisions of the federal
securities laws. The staff aso gave notice of its intention to recommend enforcement actions against Bruce Bent, President
of RMCI and President and Chairman of the Board of each Fund, against Bruce Bent |1, Senior Vice President of RMCI
and Co-Chief Executive Officer of each Fund and against Arthur Bent I11, Chief Operating Officer and Treasurer of RMCI
and Co-Chief Executive Officer of each Fund. RMCI, Mr. Bruce Bent, Mr. Bruce Bent |1 and Mr. Arthur Bent 111 are
defending themselves vigorously against the allegations.

Supplement Dated March 5, 2009 to the

RESERVE YIELD PLUSFUND
Of the Reserve Short-Term Investment Trust

Prospectus and Statement of Additional Information
Dated July 29, 2008

The sixth paragraph under the section entitled “ Fund Management —The Investment Adviser” in the Prospectusis
amended by deleting the paragraph and replacing it with the following:

Michael Luciano is the portfolio manager for the Fund and is primarily responsible for decisions regarding the Fund’s
investments. Prior to joining The Reservein 2007, Mr. Luciano served as a Assistant Portfolio Manager at Legg Mason
from 2005 to 2007. As of February 19, 2009, Mr. Luciano did not own securities of the Fund.

The first and second paragraph under the section entitled “ Portfolio Manager Disclosure” in the Satement of Additional
Information is amended by deleting both paragraphs and replacing them with the following:

All of the below information is provided as of February 19, 2009.

OTHER ACCOUNTS MANAGED BY PORTFOLIO MANAGER

Michael Luciano, the Fund' s portfolio manager, has day-to-day management responsibilities for five fundsin three
registered investment companies (other than the Fund) and four pooled investment vehicles with assets totaling
approximately $11 billion and $1.2 billion, respectively. No advisory feeis paid based on performance for any of these

registered investment companies.

PORTFOLIO MANAGER'S COMPENSATION



The portfolio manager is compensated for his services by RMCI. The portfolio manager’ s compensation consists of a
fixed base salary and a discretionary bonus. Base salary is determined based on market factors and the skill, experience
and responsibilities of Mr. Luciano. The discretionary bonus is based on the annual, pre-tax performance of the funds that
he manages relative to their peers (as currently set forth in iMoneyNet First Tier Taxable Money Funds, iMoneyNet US
Government and Agency Money Funds, iMoneyNet US Treasury Only Money Funds, and iMoneyNet Offshore Money
Funds), aswell as RMCI’s profitability.

The fourth paragraph under the section entitled “ Portfolio Manager Disclosure” in the Satement of Additional
Information is amended by deleting the paragraph and replacing it with the following:

ALLOCATION OF LIMITED TIME AND ATTENTION. Mr. Luciano may devote unequal time and attention to the
management of the funds he advises. As aresult, he may not be able to formulate as complete a strategy or identify
equally attractive investment opportunities for each of those funds as might be the case if he were to devote substantially
more attention to the management of a single fund. The effects of this potential conflict may be more pronounced where
funds overseen by Mr. Luciano have different investment strategies.



TABLE OF CONTENTS

Description of the Fund 3
Investment Strategies and Risks 3
Portfolio Transactions 6
Management of the Trust 8
Investment Management Arrangements 13
Portfolio Manager Disclosure 14
Distribution Arrangements 15
Other Service Providers 16
Information About the Trust 16
How to Buy and Sell Shares 16

16

17

Shareholder Services

Dividends, Distributions and Taxes

Performance Information 21
Financial Statements 22
Ratings 23
Appendix A - Proxy Voting Policy and Procedures A-1

SHARES OF THE FUND ARE NEITHER GUARANTEED NOR INSURED BY THE
U.S. GOVERNMENT, AND THERE CAN BE NO ASSURANCE THAT THE FUND
WILL BE ABLE TO MAINTAIN A STABLE NET ASSET VALUE OF $1.00 PER SHARE.

THE FUND ISNOT A MONEY MARKET FUND.




DESCRIPTION OF THE FUND

Theinvestment objective of the Fund isto seek as high alevel of current income asis consistent with the preservation of capital and
liquidity. Achievement of this objective is not guaranteed. This investment objective may not be changed without the vote of a
majority of the outstanding shares of the Fund as defined in the Investment Company Act. The Fund seeks to maintain a stable $1.00
share price. THE FUND ISNOT A MONEY MARKET FUND.

Investment in the Fund is not insured or guaranteed by the U.S. Government, Federal Deposit Insurance Corporation (“FDIC”) or any
other government agency. Although the Fund seeks to preserve the value of your investment at $1.00 per share, it is possible to lose
money investing in the Fund.

The Fund is adiversified mutual fund, and as such, under Section 5(b) of the Investment Company Act, must have 75% of the value of
its total assetsin cash and cash items (including receivables), U.S. government securities, securities of other investment companies,
and other securities for the purposes of this calculation limited in respect of any one issuer to an amount not greater in value than 5%
of the value of itstotal assets and to not more than 10% of the outstanding voting securities of such issuer. The Fund may invest up to
25% of the value of its total assets without regard to this limitation. The Board of Trustees may not change the Fund’ s diversification
status without a“Majority Vote” as defined below under “Investment Strategies and Risks.” The Fund may invest more than 5% of its
assetsin securities issued by agencies and instrumentalities of the United States government. Up to 25% of the Fund’ s assets may be
invested in affiliated money market funds. The Fund intends to concentrate, and normally invest at least 25% of its total assets, in
commercial banks, savingsinstitutions and foreign banks.

The following information supplements, and should be read in conjunction with, the Prospectus.
INVESTMENT STRATEGIES AND RISKS

FUND POLICIES. The Fund' s investment objective and the following investment policies may not be changed without the
affirmative vote of the lesser of (i) 67% or more of the shares of the Fund present at a meeting, if the holders of more than 50% of the
outstanding shares of the Fund are present or represented by proxy, or (i) more than 50% of the outstanding shares of the Fund (a
“Magjority Vote"). The Fund cannot:

(2) borrow money, except to the extent permitted under the Investment Company Act;
(2) issue senior securities, except as permitted under the Investment Company Act;

(3) act as an underwriter with respect to the securities of others, except to the extent that, in connection with the disposition of
portfolio securities, it may be deemed to be an underwriter under certain federal securitieslaws;

(4) invest 25% or more of itstotal assetsin any particular industry or group of industries, except that it will invest at least 25% of its
total assetsin commercial banks, savings ingtitutions and foreign banks; this limitation does not apply to investmentsin U.S.
government securities or repurchase agreements fully collateralized by U.S. government securities;

(5) purchase, sell or otherwise invest in real estate or commaodities or commodity contracts, except that the Fund may purchase readily
marketabl e securities of companies holding real estate or interests therein;

(6) make loans except: through loans of portfolio securities (in an amount not to exceed 33Y/3% of the Fund’ s total assets, including the
loan collateral), entry into repurchase agreements, acquisitions of securities consistent with its objective and policies and as otherwise
permitted by the Investment Company Act;

(7) sell any security short or write, sell or purchase any futures contract or put or call option; and
(8) purchase securities on margin, except to obtain such short-term credits as may be necessary for the clearance of transactions.

Notwithstanding the foregoing investment restrictions and to the extent permitted under the Investment Company Act of 1940 and the
regulations promulgated thereunder, the Fund may invest substantially al of its assetsin arelated open-end investment company that
invests in money market-type securities. If the Fund invests in an affiliated money market fund, it will reduce the fees and expenses
payable by Fund investors by the amount of fees and expenses charged by that affiliated fund. If the Fund investsin an unaffiliated
money market fund, shareholders would bear both their proportionate share of fees and expenses in the Fund (including investment
advisory fees) and, indirectly, the fees and expenses of such money market fund (including the investment advisory fees of that fund).

The Investment Company Act prohibits open-end funds from issuing “senior securities” other than bank borrowings that have at least
300% asset coverage. The Fund will not be considered to have issued a“ senior security” by entering into reverse repurchase
agreements because it will maintain liquid assets in a segregated account having a value equal to the repurchase price, including
interest.




Under the Investment Company Act, the Fund may borrow money from banks for any purpose on a secured basis in an amount up to
%3 of the Fund' stotal assets. Specifically, provisions of the Investment Company Act require the Fund to maintain continuous asset
coverage (that is, total assets including borrowings, lessliabilities exclusive of borrowings) of 300% of the amount borrowed.

Although not currently using a“master/feeder” structure, pursuant to receipt of an order of exemption from the SEC, the Trust

may use a“master/feeder” structure if approved by an affirmative vote of the Trustees, including the independent Trustees, and 60
days advance written notice is made to all shareholders. In that case, the Fund would be a“feeder fund,” meaning that it would invest
in a corresponding “master fund” rather than investing directly in securities. The master fund in turn invests in securities using the
strategies described in this Prospectus. If the Fund investsin a“master fund,” its overall expense ratio may increase.

The Fund may invest its assets without limit in money market funds, including affiliated funds.

As amatter of operating policy, the Fund may not invest in companies for the purposes of exercising management or control.

The following section contains more detailed information about the types of instruments in which the Fund may invest and a summary
of related risks. The Fund may not buy all of these instruments or use all of these techniques; they will be utilized if, in the Adviser's

opinion, it believes that such action will help the Fund achieve its investment objective.

Principal Investments

U.S. GOVERNMENT SECURITIES. U.S. government securities include avariety of instruments which are issued or guaranteed by
the U.S. Treasury, various agencies of the federal government and various instrumentalities which have been established or sponsored
by the U.S. government, and certain interests in the foregoing types of securities such as U.S. Treasury STRIPS. U.S. government
securities include direct obligations of the U.S. Treasury (such as Treasury Bills, Treasury Notes, and Treasury Bonds). Obligations
such as securities issued by the Government National Mortgage Association (“GNMA”), the Federal Home Loan Mortgage
Corporation (“FHLMC"), the Federal National Mortgage Association (“FNMA™), the Student Loan Marketing Association (“SLMA")
and the Federal Home Loan Bank (“FHLB”) are aso considered U.S. government securities. Some obligations of agencies and
instrumentalities of the U.S. government, such as GNMA, are supported by the full faith and credit of the U.S. government. Other
securities, such as obligationsissued by FNMA and SLMA, are supported by the right of the issuer to borrow from the U.S. Treasury;
and others, such as obligations issued by FHLB and FHLMC, are supported only by the credit of the agency or instrumentality issuing
the obligation. In the case of securities not backed by the full faith and credit of the U.S. government, the investor must look
principally to the agency issuing or guaranteeing the obligation for ultimate repayment.

U.S. Treasury STRIPS permit the separate ownership and trading of the interest and principal components of direct obligations of the
U.S. Treasury. These obligations may take the form of (i) obligations from which interest coupons have been stripped; (ii) the interest
coupons that are stripped; or (iii) book-entries at a Federal Reserve member bank representing ownership of obligation components.

BANK OBLIGATIONS. Except during temporary defensive periods, the Fund intends to invest 25% or more of itstotal assetsin the
aggregate in bank obligations that include CDs, banker’ s acceptances, letters of credit, commercial paper and time deposits. A
certificate of deposit is a negotiable certificate representing a bank’ s obligation to repay funds deposited with it, earning a specified
rate of interest over agiven period. A banker’s acceptance is a negotiable obligation of a bank to pay a draft which has been drawn on
it by acustomer. A time deposit is a non-negotiable deposit in abank earning a specified interest rate over agiven period of time. A
letter of credit is an unconditional guarantee by the issuing bank to pay principal and interest on a note a corporation has issued.

Domestic banks are subject to extensive government regulations that may limit both the amount and types of loans which may be
made and interest rates that may be charged. In addition, the profitability of the banking industry is dependent largely upon the
availability and cost of funds. General economic conditions as well as exposure to credit losses arising from possible financial
difficulties of borrowers play an important part in the operations of the banking industry. Domestic commercial banks organized under
federal law are supervised and examined by the Controller of the Currency and are required to be members of the Federal Reserve
System and to have their depositsinsured by the FDIC. Domestic banks organized under state law are supervised and examined by
state banking authorities and the FDIC, but are members of Federal Reserve System only if they elect to join. Asaresult of federal
and state laws and regulations, domestic banks are, among other things, generally required to maintain specified levels of reserves and
are subject to other regulations designed to promote financial soundness.

FOREIGN SECURITIES. The Fund may invest in corporate debt obligations of foreign companies and U.S. dollar denominated
obligations of foreign banks located in industrialized nations such as Australia and Canada and the nations of Western Europe and
foreign branches of U.S. and foreign banks that at the time of investment have more than $25 billion (or the equivalent in other
currencies) in total assets. Investment in these securities involve risks, which may include unfavorable political and economic
developments, possible withholding taxes, seizure of foreign deposits, currency controls or other governmental restrictions, which
might affect payment of principal or interest. Furthermore, foreign companies are not regulated by U.S. authorities and are generally
not bound by financial reporting standards comparable to U.S. standards.
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CORPORATE DEBT OBLIGATIONS. The Fund may invest in commercial paper, investment grade corporate debt obligations.
Investment grade corporate debt obligations are rated in one of the four highest rating categories by Moody’s or S& P, or if unrated are
determined by RMCI to be of comparable quality. Moody’ s considers debt securities rated Baa (its lowest investment grade rating) to
have speculative characteristics. This means that changes in economic conditions or other circumstances are more likely to lead to a
weakened capacity to make principal and interest payments than is the case for higher rated bonds. A description of the ratings
assigned to corporate debt obligations by Moody’s and S& P isincluded in this Statement of Additional Information. See “ Ratings.”

Credit ratings attempt to eval uate the safety of principal and interest payments, but they do not evaluate the volatility of a debt
security’ svalue or itsliquidity and do not guarantee the performance of the issuer. Rating agencies may fail to make timely changesin
credit ratings in response to subsequent events, so that an issuer’s current financial conditions may be better or worse than the rating
indicates. Thereisarisk that rating agencies may downgrade a debt security’ s rating. Subseguent to a security’ s purchase by the Fund,
it may cease to be rated or its rating may be reduced below minimum rating required for purchase by the Fund. Neither event will
require the sale of such securities, although RMCI will consider such event in its determination of whether the Fund should continue
to hold the security. RMCI may use these ratings in determining whether to purchase, sell or hold a security. It should be emphasized,
however, that ratings are general and are not absolute standards of quality. Consequently, debt obligations with the same maturity,
interest rate and rating may have different market prices.

ASSET-BACKED SECURITIES. Asset-Backed Securities represent undivided fractional interestsin pools of instruments, such as
credit card, auto, and equipment receivables, and home equity and other consumer loans. Payments of principal and interest are passed
through to holders of the securities and are typically supported by some form of credit enhancement, such as aletter of credit, liquidity
support, surety bond, limited guarantee by another entity or by priority to certain of the borrower’ s securities. The degree of
enhancement varies, generally applying only until exhausted and covering only a fraction of the security’s par value. If the credit
enhancement has been exhausted, and if any required payments of principal and interest are not made with respect to the underlying
loans, the Fund may experience loss or delay in receiving payment and a decrease in the value of the security. Prepayment, especially
during periods of declining interest rates, may cause the Fund to achieve alower rate of return upon reinvestment of principal. Like
other fixed-income securities, the value of mortgage-related securities is affected by fluctuationsin interest rates.

Non-Principal Investments

REPURCHASE AND REVERSE REPURCHASE AGREEMENTS. A repurchase agreement (“repo”) transaction occurs when the
Fund purchases and simultaneously contracts to resell securities at an agreed upon time and price, thereby determining the yield
during the term of the agreement. Repos are considered by the SEC staff to be loans issued by the Fund that enters into them. Repos
could involve risksin the event of a default of the repo counter-party to the agreement, including possible delays, losses or restrictions
upon the Fund’ s ability to dispose of the underlying securities. In an attempt to reduce the risk of incurring aloss on arepo, RMCI
will follow procedures intended to provide that all repos are always fully collateralized asto principal and interest. The Fund will
make payment for such instruments only upon their physical delivery to, or evidence of their book-entry transfer to, the account of the
Fund's custodian. If the seller defaults on the repurchase obligation, the Fund could incur aloss and may incur costsin disposing of
the underlying security.

In atypical reverse repo transaction, the seller (Fund) retains the right to receive interest and principal payments on the security, but
transferstitle to and possession of it to a second party in return for receiving a percentage of its value. By repaying the repo
counterparty the value received plus interest, the Fund repurchases the transferred security.

It isthe Fund's policy that entering into a reverse repo transaction, when aggregated with other borrowings, may not exceed 33/3% of
the value of the total assets of the Fund at the time of the transaction, including the principal amount of the borrowing.

ILLIQUID SECURITIES. The Fund will not hold more than 15% of its net assetsin illiquid securities, including repos maturing in
more than seven (7) days.

Illiquid securities generally are any securities that cannot be disposed of promptly and in the ordinary course of business at
approximately the amount at which the fund has valued the instruments. The liquidity of the Fund’ s investmentsis monitored by the
Adviser under the supervision and direction of the Trustees. Investments currently not considered liquid include repos not maturing
within seven days and certain restricted securities.

Certain illiquid securities may be difficult or impossible to sell at the time and the price that the Fund would like. The Fund may have
to lower the price, sell other securities instead or forgo an investment opportunity. Any of these could have a negative effect on Fund
management or performance.

BORROWING. The Fund has the authority to borrow money to meet redemption requests, to increase the Fund’ s return or for
extraordinary or emergency purposes, but not in an aggregate amount exceeding 33%/3% of its total assets (including the amount of the
borrowings). Reverse repurchase agreements are considered to be borrowing. The fund may pledge, hypotnecate, or in any manner,
transfer any security owned by the fund as security for indebtedness, but only in accordance with the limits discussed above.

The Fund expects to use financial leverage for investment purposes in certain circumstances. So long as the proceeds from borrowings
are invested in securities that provide a higher rate of return than the return on the securities sold in the repurchase agreement, the
leverage will allow shareholders to receive a higher current rate of return than if the Fund were not leveraged. On the other hand, to
the extent that the cost of leverage were to exceed the return on the securities acquired with borrowings, the Fund’ s use of leverage
would result in alower rate of return to shareholders than if the Fund were not leveraged. There is no assurance that the Fund' s use of
leverage will be successful. The use of leverage creates an opportunity for increased return, but also creates additional risks, including
the possibility of greater volatility of net asset value. If the market value of the Fund' s portfolio declines, the leverage will result in a
greater decrease in net asset value than if the Fund were not leveraged. Thisis a speculative technique.

SECURITIES LENDING AGREEMENTS. To increase its income, the Fund may lend securities to brokers—dealers and institutional
investorsif the loan is collateralized in accordance with applicable regulatory requirements (the “ Guidelines’) and if, after any loan,
the value of the securities loaned does not exceed 33%3% of the value of itstotal assets. Under the present Guidelines, the loan
collateral must, on each business day, be at least equal to the value of the loaned securities plus accrued interest and must consist of
cash or securities of the U.S. government (or its agencies or instrumentalities). The Fund receives an amount equal to the interest on
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loaned securities and also receives negotiated loan fees. The Fund may also pay reasonable finders, custodian and administrative fees.
The Fund may employ athird party agent to implement its securities lending program and the agent will receive afee from the fund
for its services. Loan arrangements made by the Fund will comply with all other applicable regulatory requirementsincluding the
rules of the New Y ork Stock Exchange (“NY SE”), which require the borrower, after notice, to redeliver the securities within the
normal settlement time of three (3) business days. The Fund may from time to time lend securities on a short-term basis to banks,
mutual funds, broker—dealers (but not individuals) and receive as collateral cash or securitiesissued by the U.S. government or its
agencies or instrumentalities. The collateral will be required to be maintained at all timesin an amount equal to at least 100% of the
current value of the loaned securities plus accrued interest. The Fund will not have the right to vote on securities while they are being
lent, but will recall securities on loan in order that these securities may be voted by the Fund if holders of the securities are asked to
vote or consent to matters materially affecting the investment.

RISKS OF INVESTING IN THE FUND. The principa risk factors associated with investment in the Fund are the risk of fluctuations
in short-term interest rates and the risk of default among one or more issuers of securities that comprise the Fund' s assets;
conseguently when you sell (redeem) your shares of the Fund, they could be worth more or less than what you paid for them. In
addition to the general investment risks of the Fund, there are risks specific to the types of securities held, which have been outlined
above. The Fund intends to invest exclusively in investment-grade securities. Moody’ s considers debt securites rated Baa (its lowest
investment grade rating) to have speculative characteristics. Money market fund shares and U.S. government securities also are
investment grade securities. Should a security’ s investment-grade rating change after purchase by the Fund, RM CI would take such
action, including no action, as determined to be in the best interest of the Fund by the Trustees.

TEMPORARY DEFENSIVE POSITIONS. The Fund will beinvested in accordance with the investment objective and strategies
outlined in the Prospectus and SAI at al times as are practicable. However, from time to time, in response to adverse market,
economic, political or other conditions, the Fund may take temporary defensive positions (e.g., investing all of its assetsin money
market funds, including affiliated money market funds, subject to compliance with applicable law) that are inconsistent with the
Fund’s principal investment strategies. If the Fund investsin a money market fund, shareholders would bear both their proportionate
share of expenses in the Fund (including investment advisory fees) and, indirectly, the expenses of such money market fund (including
the investment advisory fees of that fund), except in the case of affiliated funds where RMCI will absorb the additional fees and
expenses. If the Fund adopts a temporary defensive position, the Fund may not attain itsinvestment objective. If the Fund temporarily
holds assets in cash or cash equivalents, it may not achieve itsinvestment objective.

DISCLOSURE OF PORTFOLIO HOLDINGS. A complete list of the Fund' s portfolio holdings, as of the previous day if available,
will be sent viafacsimile at no charge by calling 800-637-1700. Thisinformation is available to any person or entity on request.

The Fund’s Chief Investment Officer is responsible for authorizing the daily release of the portfolio holdings. The Fund may provide
nonpublic portfolio holdings information to RMCI and its affiliates. RMCI may distribute or authorize the distribution of the Fund's
portfolio holdings that are not yet publicly available to RMCI’s employees and affiliates that provide services to the Fund and require
thisinformation to fulfill their contractual duties relating to the Fund. To address possible conflicts between the interests of Fund
shareholders and those of the RMCI and its affiliates, no consideration may be received by the Fund, RMCI or its affiliates or any of
their employeesin connection with the disclosure of portfolio holdings information. In addition, persons approved to receive
nonpublic portfolio holdings information will receive it only as often as necessary for the purpose for which it is provided. The Trust,
RMCI and Resrv Partners, Inc. (“Resrv” or the “Distributor”) have also adopted a Code of Ethics that prohibits revealing information
relating to the Fund’s portfolio or activities except to the Trust, RMCI, RMC and Resrv, establishes guidelines and procedures to
identify and prevent persons who may have knowledge of the Trust’s investments and investment intentions from breaching their
fiduciary duties and deals with other situations that may pose a conflict of interest or a potential conflict of interest. The Code of
Ethics does not cover transactions in debt securitiesissued by the U.S. government or its agencies or instrumentalities, bankers
acceptances, bank certificates of deposit, commercial paper, high-quality short-term debt instruments including repurchase
agreements, stock indices, shares of registered open-end investment companies (mutual funds)(other than Reportable Funds, as
defined by the Code of Ethics) or exchange-traded funds, other than those organized as unit investment trusts. An Access Person, as
defined by the Code of Ethics, may only engage in personal securities transactions in accordance with the procedures and guidelines
established under the Policies And Procedures Concerning the Misuse of Material Non-Public Information (the “Insider Trading
Policy”). The employees, affiliates and subsidiaries of the Trust, RMCI and Resrv must annually certify to compliance with the Code
of Ethics and the Insider Trading Policy.

Any nonpublic portfolio holdings information made to entities other than RMCI and its affiliates will be reviewed by the Chief
Compliance Officer (“CCQ") prior to any release of the portfolio holdingsinformation. The CCO will approve the furnishing of
nonpublic portfolio holdings information to athird party only if she considers the furnishing of such information to be in the best
interests of the Fund and its shareholders. There are no ongoing arrangements with third parties to make available information about
the Fund' s portfolio holdings that is not publicly available.

The Fund does not expect to disclose information about the Fund’ s portfolio holdings that is not publicly available to individual and
institutional investors, to intermediaries that distribute the Fund’ s shares or to any other third party. The Fund may provide nonpublic
portfolio holdings information to publications that rate, rank or otherwise categorize investment companies.

The Board receives and reviews quarterly reports on the operation and effectiveness of the portfolio holdings policy.

Security Allocation. When orders to purchase or sell the same security on identical terms are simultaneously placed for the Fund and
other investment companies managed by the Adviser, the transactions are alocated as to amount in accordance with the amount of the
order placed for the Fund. The Adviser may not always be able to purchase or sell a security on identical termsfor all funds affected.

PORTFOLIO TRANSACTIONS

PORTFOLIO TRANSACTION EXPENSES. Investment transactions by the Fund are normally principal transactions at net prices.
Therefore, the Fund does not normally incur brokerage commissions. Purchases of securities from underwriters involve a commission
or concession paid by the issuer to the underwriter, and after-market transactions with dealers involve a spread between the bid and
asked prices. During the fiscal years ended March 31, 2008 and March 31, 2007 and for the period from the Fund’ s inception until
March 31, 2007, the Fund paid no brokerage commissions.

The Adviser places all orders for the purchase and sale of the Fund’ s investment securities, subject to the overall supervision of the
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officers and the Trustees of the Fund. In the purchase and sale of investment securities, the Adviser will seek to obtain prompt and
reliable execution of orders at favorable prices and yields. In determining the best net results, the Adviser may take into account a
dealer’ s operational and financial capabilities, the type of transaction involved, the dealer’ s general relationship with the Adviser, and
any statistical, research or other services provided by the dealer to the Adviser. To the extent such non-price factors are taken into
account, the execution price paid may be increased, but only in reasonabl e relation to the benefit of such non-price factors to the Fund
as determined by the Adviser. Dealers who execute investment securities transactions may also sell shares of the Fund. However, any
such saleswill be neither a qualifying nor disqualifying factor in the selection of dealers.

FEE ALLOCATION. When orders to purchase or sell the same security on identical terms are simultaneously placed for the Fund and
other investment compani es managed by the Adviser, the fees for such transactions are allocated generally in accordance with the
amount of the order placed for each fund. The Adviser may not always be able to purchase or sell a security on identical termsfor all
funds affected.




MANAGEMENT OF THE TRUST

The Board of Trusteesis responsible for the management and supervision of the Fund. The Trustees approve all material agreements
between the Fund and the Fund’s service providers.

The Board of Trustees has an Audit Committee, a Nominating Committee and a Valuation Committee. The Audit Committee and the
Valuation Committee consist of Messrs. Montgoris and Ehlert. The Audit Committee reviews the Fund’ s compliance procedures and
practices, oversees its accounting and financial reporting policies and practices and oversees the quality and objectivity of itsfinancial
statements and the independent audit thereof. The Nominating Committee, also comprised of these |ndependent Trustees, evaluates
the qualifications of candidates and nominates individuals to serve as Independent Trustees when required. The Nominating
Committee does not consider nominees recommended by shareholders. The Valuation Committee, which is comprised of Messrs.
Bent and Ehlert, must be comrprised of at least 2 Trustees at all times, one of whom must be an Independent Trustee. The Valuation
Committee oversees the implementation of the Fund’ s valuation procedures. The Audit Committee met five (5) times, and the
nominating Committee and the Valuation Committee both did not meet during the fiscal year ended March 31, 2008.

BIOGRAPHICAL INFORMATION. Biographical information relating to the Independent Trustees, the Officers of the Fund and the
Trustee who is an “interested person” of the Fund, as defined in the Investment Company Act (the “interested Trustee”), is set forth
below. The Trustees and the Officers of the Fund oversee seven registered investment companies, with 23 portfolios, in The Reserve
fund family.




Term of Office**

Positions With the and

Principal Occupationsduring the
Last Five Yearsand Other

Name, Address, Age Fund Length of Service Dir ector ships
Interested Trustee
Bruce R. BentT*# Chairman, Trustee since inception President of Reserve Management

Age 71

The Reserve

1250 Broadway

New York, NY 10001

Independent Trustees

Edwin Ehlert, Jr.
Age: 77

The Reserve

1250 Broadway

New York, NY 10001

William E. Viklund
Age: 68

The Reserve

1250 Broadway

New York, NY 10001

William J. Montgoris
Age: 61

The Reserve

1250 Broadway

New York, NY 10001

Frank J. Stalzer
Age: 51

The Reserve

1250 Broadway

New York, NY 10001

Ronald J. Artinian
Age: 60

The Reserve

1250 Broadway

New York, NY 10001

President,

Chairman since 2000

Treasurer and Trustee

Trustee

Trustee

Trustee

Trustee

Trustee

Trustee Since Inception

Trustee Since April 17,

2007

Trustee Since Inception

Trustee Since Inception

Trustee Since April 17,
2007

Company, Inc. (“RMCI”), Chairman of
Reserve Management Corporation
(“RMC”) and Chairman of Resrv
Partners, Inc. (“Resrv”) since 2000;
Chairman and Director of Reserve
International Liquidity Fund Ltd. since
1990. Co-founder of The Reserve Fund in
1970; officer thereof since 1970.

Retired. President of Premier
Resources, Inc. (meeting management firm)
since 1987; Trustee of other Reserve funds.

Retired since 1996; Trustee of other
Reserve funds.

Retired since 1999; Director of Stage
Stores, Inc. (retailing) since 2004; Director
of OfficeMax Inc. (consumer goods/office
supplies) since 2007; Director of Carters,
Inc. (consumer goods/apparel) since 2007;
Trustee of other Reserve funds.

President of Astrex Electronics since 2006;
Vice President and GM of Arrow/Zeus
from 2004 to 2005; Vice President of
Marketing of Arrow/Zeus from 2002 to
2004; Trustee of other Reserve funds.

Private investor since 1998; Director of

First Real Estate Investment Trust of New
Jersey since 1992; Director of NY Magic,
Inc. (insurance) since 2008; Trustee of other
Reserve funds.




Santa Albicocco
Age: 57

The Reserve

1250 Broadway

New York, NY 10001

Stephen P. Zieniewicz
Age: 48

The Reserve

1250 Broadway

New York, NY 10001

Officers Who Are Not

Trustees

BruceR. Bent |1 1#
Age: 42

The Reserve

1250 Broadway

New York, NY 10001

Arthur T.Bent |11 1#
Age: 40

The Reserve

1250 Broadway

New York, NY 10001

Patrick J. Farrell
Age: 48

The Reserve

1250 Broadway

New York, NY 10001

Christina M assar o
Age 41

The Reserve

1250 Broadway

New York, NY 10001

Catherine Crowley
Age: 54

The Reserve

1250 Broadway

New York, NY 10001

Trustee

Trustee

Co-Chief Executive
Officer, Senior Vice
President and
Assistant Treasurer

Co-Chief Executive
Officer, Senior Vice
President and
Assistant Secretary

Chief Financial
Officer

Chief Compliance
Officer

Secretary

Trustee Since April 17,
2007

Trustee Since April 17,
2007

Senior Vice President
and Assistant Secretary
since 2000, Co-Chief
Executive Officer since
2005.

Assistant Treasurer
since 2000, Co-Chief
Executive Officer and
Senior Vice President
since 2005.

Chief Financial Officer
since 2006.

Chief Compliance
Officer since 2005

Secretary since 2007.
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Board Member of the New Y ork State
Banking Board from 1998 to 2004;
Department County Executive for Finance -
County of Nassau, NY; Trustee of other
Reserve funds.

Executive Director - University of
Washington Medical Center since 2007;
Chief Operating Officer - Saint Louis
University Hospital from 2004 to 2007;
Vice President Support Services - South
Nassau Communities Hospital from 2001 to
2004; Trustee of other Reserve funds.

Senior Vice President, Secretary and
Assistant Treasurer of RMCI, Senior Vice
President, Secretary and Assistant Treasurer
of RMC, and Secretary, Assistant Treasurer
and Director of Resrv since 2000; Former
Trustee of Trustsin The Reserve fund
complex.

Chief Operating Officer, Treasurer, Senior
Vice President and Assistant Secretary of
RMCI, President, Treasurer and Assistant
Secretary of RMC, and Treasurer, Assistant
Secretary and Director of Resrv since 2000.

Chief Financial Officer of RMCI and its
affiliates since 2006; Chief Financial
Officer, Treasurer and Assistant Secretary
of the MainStay Funds, Eclipse Funds, and
MainStay VP Funds; Principal Financia
Officer — McMorgan Funds; Managing
Director New York Life Investment
Management from 2001 to 2005.

Chief Compliance Officer of the Fund,
RMCI and Resrv since 2005; Anti-Money
L aundering Compliance Officer of RMCI
and Resrv since 2006; Chief Compliance
Officer from 2001 to 2005 and Anti-Money
Laundering Compliance Officer from 2002
to 2005 of Maxcor Financial Inc. and
Maxcor Financial Asset Management.

General Counsel, RMCI since 2007; Senior
Vice President, Secretary-RMC since 2007;
Senior Vice President, Associate General
Counsel-J.P. Morgan Chase, October 1986-
April 2004.




* Mr. Bruce Bent isan “interested person” of the Fund as defined in Section 2(a) (19) of the Investment Company Act, due to his
positions with RMC, RMCI and Resrv.

** Fach Trustee shall hold office until he/she resigns, is removed or until his successor is duly elected and qualified. A Trustee shall
retire upon attaining the age of seventy-five (75) years, unless extended by a vote of the Independent Trustees. Trustees need not be
shareholders. Officers hold their positions with the Trust until a successor has been duly elected and qualified.

T Mr. Bruce R. Bent, Mr. Bruce R. Bent |1 and Mr. Arthur T. Bent |1 also serve as officers to an unregistered fund advised by the
Investment Adviser.

# Mr. Bruce R. Bent isthe father of Mr. Bruce R. Bent |1 and Mr. Arthur T. Bent I11.
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Trustee Share Owner ship. As of December 31, 2007 the Trustees were the beneficial owners of the equity securities of all the Funds
and other registered investment companiesin the Reserve family of funds overseen by each Trustee (the “ Supervised Funds’), as
indicated below:

AGGREGATE DOLLAR AGGREGATE DOLLAR RANGE
RANGE OF EQUITY OF EQUITY SECURITIESIN

SECURITIESIN THE FUND* ALL SUPERVISED FUNDS
INTERESTED TRUSTEE:
Bruce R. Bent None Over $100,000
INDEPENDENT TRUSTEES:
William E. Viklund None $50,001-$100,000
Joseph Donnelly * None $10,001-$50,000
Edwin Ehlert, Jr. None Over $100,000
William J. Montgoris None $50,001-$100,000
Frank Stalzer None $50,001-$100,000
Ronald J. Artinian None $10,001-$50,000
Santa Albicocco None $10,001-$50,000
Stephen P. Zieniewicz None $10,001-$50,000

*Resigned as of June 12, 2008

Asof July 10, 2008, neither the Independent Trustees nor any of their immediate family members owned beneficially or of
record any securities of the Adviser, Resrv, the Sub-Adviser or any entity controlling, controlled by or under common control with the
Fund.

Compensation of Trustees. The non-interested Trustees are paid a fee of $3,500 for each Board meeting that they attend in person, a
fee of $1,000 for each joint telephonic meeting that they participate in, an annual fee of $40,000 for serviceto all of thetrustsin The
Reserve fund complex and reimbursement for any out-of-pocket expenses of attending meetings. These fees and expenses are
allocated among the funds in the Reserve fund complex on the basis of each fund’ srelative net assets. The Trustees do not receive
any pension or retirement benefits. The Audit Committee members receive an annual committee fee of $2,000 and a fee of $1,000 for
each telephonic meeting of the Audit Committee that they participate in that is held separately from a Board meeting. Mr. Montgoris
and Ms. Albicocco receive an annual fee of $25,000 for their service as audit committee financial experts for the trusts for which they
serve as such.

For the fiscal year ended March 31, 2008, the Trustees received the following compensation from the Fund and Supervised
Funds. Mr. Bruce Bent does not receive compensation from the Fund.

COMPENSATION COMPENSATION FROM ALL
NAME OF TRUSTEE FROM THE FUND* RESERVE/HALLMARK TRUSTS
INTERESTED TRUSTEE:
Bruce R. Bent None None
INDEPENDENT TRUSTEES:
William E. Viklund $ 1624 $ 55,000
Joseph Donnelly ** $ 1,624 $ 55,000
Edwin Ehlert, Jr. $ 1689 $ 57,000
William J. Montgoris $ 2406 $ 83,000
Frank Stalzer $ 1522 $ 52,500
Ronald J. Artinian $ 1682 $ 57,000
Santa Albicocco $ 2225 $ 76,750
Stephen P. Zieniewicz $ 1,648 $ 55,833

*Each Trustee serves on the Board of seven registered investment companies, which encompass atotal of 23 portfolios.

** Resigned as of June 12, 2008

Asof July 1, 2008, the Trustees' and officers’ in aggregate owned less than 1% of any class of the Fund.

Under the Declaration of Trust, the Trustees and officers are entitled to be indemnified by the Trust to the fullest extent permitted by
law against all liabilities and expenses reasonably incurred by them in connection with any claim, suit or judgment or other liability or

obligation of any kind in which they become involved by virtue of their service as a Trustee or officer of the Trust.

PRINCIPAL SHAREHOLDERS. Listed below are the names and addresses of those shareholders and accounts who, as of July 1,
2008 owned of record or beneficially 5% or more of a class of shares of the Fund.

Name and Address of Beneficial Owner Class Percentage
AMERITRADE INC FOR THE EXCLUSIVE BENEFIT OF PO BOX 2226 OMAHANE R 98.26
OUR CUSTOMERS
AMERICAN AXLE & CORPORATE TREASURY  ONE DAUCH DETROIT MI Liquidity 11.68
MANUFACTURING, INC. DRIVE - 6TH 48067 Class|
FLOOR NORTH
MBIA INSURANCE CORP. 113 KING STREET ARMONK, NY Liquidity 9.2
10504 Class|
MARLENE M. RICKETTS 1994 603 PARK POINT DRIVE SUITE 200 GOLDEN, Liquidity 29.94
DYNASTY TRUST CO 80401 Class|
QLOGIC CORPORATION 26650 ALISO VIEJO ALISO VIEJO CA Liquidity 13.23
PARKWAY 92656 Class|
TENET HEALTHCARE CA 13737 NOEL ROAD SUITE DALLASTX 75240 Liquidity 24.1
FUNDS 100 Class|

AMERITRADE INCFORTHE  EXCLUSIVE BENEFIT OF PO BOX 2226 OMAHA NE Treasurer’s 97.9



OUR CUSTOMERS Trust
RESERVE MANAGEMENT 1250 BROADWAY NEW YORK, NY Liquidity 100
CORPORATION 10001 ClassllI|

Persons or organizations beneficially owning, either directly or through one or more controlled companies, 25% or more of
the outstanding shares of the Fund may be presumed to “control” (asthat term is defined in the Act) aFund. As aresult, these persons
or organizations could have the ability to approve or reject those matters submitted to the shareholders of the Fund for their approval.

Asof July 1, 2008 no person or organization was a control person of any Fund.
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CODE OF ETHICS. The Trust, its Adviser and Resrv have adopted a Code of Ethics conforming to the requirements of the
Investment Company Act. The purpose of the Code of Ethicsis to establish guidelines and procedures to identify and prevent persons
who may have knowledge of the Trust’sinvestments and investment intentions from breaching their fiduciary duties and to deal with
other situations that may pose a conflict of interest or a potential conflict of interest. Additionally, federal securities laws require
advisers and others to adopt policies and procedures to identify and prevent the misuse of material, non-public information. Therefore,
the Trust has developed and adopted an Insider Trading Policy that appliesto all employees, affiliates and subsidiaries. Under the
Code of Ethics, an Access Person may only engage in personal securities transactions in accordance with the procedures and
guidelines established. The Code of Ethics does not cover transactions in debt securities issued by the U.S. government or its agencies
or instrumentalities, bankers acceptances, bank certificates of deposit, commercial paper, high quality short-term debt instruments
including repurchase agreements, stock indices, shares of registered open-end investment companies (mutual funds) (other than
Reportable Funds, as defined by the Code of Ethics) or exchange-traded funds, other than those organized as unit investment trusts.

PROXY VOTING. The Trustees have del egated proxy voting authority with respect to the Fund’s portfolio securitiesto RMCI. In
accordance with the requirements of Rule 206(4)-6 under the Investment Advisers Act of 1940, RMCI has adopted and implemented
the proxy voting policy and procedures set forth in Appendix A to this SAl with respect to the Trust. RMCI believes that the policy
and procedures ensure that proxies are voted in the best interests of the Fund, in accordance with its fiduciary duties and applicable
rules and regulations.

RMCI’ s proxy voting policies and procedures, as well as information about how a particular proxy was voted, for the most recent 12
month period ended June 30, 2008, will be available upon request. Please contact The Reserve, 1250 Broadway, New Y ork, NY
10001-3701, attn: Client Services or call 800-637-1700 to request acopy. Thisinformation is also available at the SEC’ s website at
http://www.sec.gov.

INVESTMENT MANAGEMENT ARRANGEMENTS

RMCI, located at 1250 Broadway, New Y ork, NY 10001-3701, serves as the investment adviser to the Trust. Bruce R. Bent, Bruce R.
Bent Il and Arthur T. Bent 111 are considered “ controlling persons’ of RMCI based on their direct and indirect securities ownership.

INVESTMENT MANAGEMENT AGREEMENT. The Trust, on behalf of the Fund, has entered into an Investment Management
Agreement with the Adviser (the “Management Agreement”) which provides for a comprehensive management fee structure. Under
the Management Agreement, RM CI manages the respective Fund’ s investments in accordance with its investment objective and
policies, subject to the overall supervision of the Trustees.

Under the terms of the Investment Management Agreements with the Fund, RMCI is paid a comprehensive management fee (the
“Management Fee”), which includes the advisory fee (0.08% of each class's average daily net assets), all operating and other expenses
of the Fund, as well as shareholder liaison services (such as responding to inquiries and providing information on investments),
recordkeeping charges, accounting expenses, transfer agent costs, and the expenses of preparing, printing and mailing shareholder
reports and prospectuses. Excluded from the definition of operating and other expenses are interest charges, taxes, brokerage fees and
commissions, extraordinary legal and accounting fees and other extraordinary expenses including expenses incurred in connection
with legal proceedings, other claims and the legal obligations of the Trust to indemnify its trustees, officers, employees, shareholders
distributors and other agents of the Trust, payments made pursuant to the Trust’s Distribution Plan, the compensation of the chief
compliance officer and related expenses, and the fees and expenses who are not Independent Trustees, including the fees of the
independent counsel of the Independent Trustees, for which the Fund paysits direct or alocated share. The Management Feeis paid
on the average daily net assets of the Fund according to the following schedule:

Class
Class Liquidity Liquidity Liquidity Liquidity Liquidity Treasurer’s
Institutional Class| Classl| Classll1 Class|V ClassV Trust ClassR
0.13% 0.16% 0.21% 0.26% 0.36% 0.46% 0.61% 0.81%

For fiscal years 2008 and 2007, the aggregate Management Fees paid to RMCI were $5,089,863 and $2,521,240, respectively. RMCI
waived a portion of these fees in the amount of $3,058,574 and $1,982,449, respectively.

From time to time, RMCI may waive receipt of its fees and/or voluntarily assume certain expenses of the Fund that would have the
effect of lowering the Fund expense ratio and increasing yield to investors at the time such amounts are assumed or waived, as the
case may be. RMCI may also make such advertising and promotional expenditures, using its own resources, as it from time to time
deems appropriate and other payments to intermediaries.
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PORTFOLIO MANAGER DISCLOSURE
All of the below information is provided as of March 31, 2008.
OTHER ACCOUNTS MANAGED BY PORTFOLIO MANAGER

Patrick Ledford, the Fund’s portfolio manager, has day-to-day management responsibilities for six fundsin two registered investment
companies (other than the Fund) and two pooled investment vehicles with assets totaling approximately $74 billion and $4 billion,
respectively. No advisory feeis paid based on performance for any of these registered investment companies. Asof March 31, 2008,
Mr. Ledford did not own securities of the Fund.

PORTFOLIO MANAGER’'S COMPENSATION

The portfolio manager is compensated for his services by RMCI. The portfolio manager’ s compensation consists of afixed base salary
and a discretionary bonus. Base salary is determined based on market factors and the skill, experience and responsibilities of

Mr. Ledford. The discretionary bonus is based on the annual, pre-tax performance of the funds that he manages relative to their peers
(as currently set forth in iMoneyNet First Tier Taxable Money Funds, iMoneyNet US Government and Agency Money Funds,
iMoneyNet US Treasury Only Money Funds, and iMoneyNet Offshore Money Funds), as well as RMCI’ s profitability.

POTENTIAL CONFLICT OF INTEREST

It is possible that conflicts of interest may arise in connection with the portfolio manager’ s management of the Fund’s investments on
the one hand and the investments of other funds on the other. For example, the portfolio manager may have conflicts of interest in
allocating management time, resources and investment opportunities among the Fund and other funds he advises. In addition, dueto
differencesin the investment strategies or restrictions between the Fund and the other funds, the portfolio manager may take action
with respect to another fund that differs from the action taken with respect to the Fund. RMCI has adopted policies and procedures
that are designed to minimize the effects of these conflicts.

Potential conflicts include:

ALLOCATION OF LIMITED TIME AND ATTENTION. Mr. Ledford may devote unequal time and attention to the management of
the funds he advises. As aresult, he may not be able to formulate as complete a strategy or identify equally attractive investment
opportunities for each of those funds as might be the case if he were to devote substantially more attention to the management of a
single fund. The effects of this potential conflict may be more pronounced where funds overseen by Mr. Ledford have different
investment strategies.

ALLOCATION OF LIMITED INVESTMENT OPPORTUNITIES. If the portfolio manager identifies alimited investment
opportunity that may be suitable for multiple funds, the opportunity may be allocated among these several funds, which may limit the
Fund’s ability to take full advantage of the investment opportunity. Because of the nature of the Fund’ s investments, thisis not
expected to occur.
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DISTRIBUTION ARRANGEMENTS

DISTRIBUTION PLANS. The Trust has adopted distribution plans under Rule 12b-1 of the Investment Company Act (each a
“Distribution Plan” and together the “ Distribution Plans”) with respect to Class R shares of the Fund. Under its respective Distribution
Plan, the Fund pays distribution (12b-1) fees on the average daily net assets of Class R at the rate 0.25%. regardless of the amount of
expenses incurred.

Resrv uses distribution (12b-1) feesto pay brokers, financial institutions and other financial intermediaries (“Intermediaries”) for
services to the Fund’ s Class R shareholder accounts (“qualifying accounts”). Such services may include, but are not limited to, the
establishment of shareholder accounts, delivering prospectuses to prospective investors and processing automatic investmentsin Fund
shares from the Intermediary’ s clients accounts. Substantially all such payments are paid to Intermediaries for distribution and
shareholder liaison services.

The Fund may use a portion of the distribution payments to pay for sales materials or other promotional activities directly. The Trust’s
Chief Financial Officer or Treasurer reports the amounts and uses of distribution payments to the Board quarterly and in connection
with the Trustees’ annual consideration of the renewal of the Distribution Plans and related agreements. The Trustees have determined
that there is areasonable likelihood that the Distribution Plans will benefit each Fund and its shareholders. The Fund paid the
following fees under its respective Distribution Plan for the periods indicated:

Distribution Fee paid for thefiscal year ended
Fund Name March 31, 2008 March 31, 2007

Reserve Yield Plus Fund (Class R) $ 0 $ 23,788

Substantially al of such amounts were paid to Intermediaries for providing shareholder and distribution services to the respective
Fund. As of March 31, 2008, for the period since the inception of each Distribution Plan, the distribution expenses have equaled or
exceeded the distribution revenues paid under the Distribution Plan for the Fund.

DISTRIBUTION AGREEMENT. The Trust, on behalf of the Fund, has entered into a distribution agreement with Resrv, an affiliate
of RMCI (the “Distribution Agreement”) for the distribution of the Fund's shares. Resrv, located at 1250 Broadway, New Y ork, NY
10001, acts as the “principal underwriter” for the Fund and as such arranges for the continuous offering of the Fund' s shares. The
Distributor has the right to enter into selected dealer agreements with intermediaries of its choice for the sale of Fund shares. Resrv's
principal businessis the distribution of mutual fund shares.

In addition to the amounts paid under the Distribution Agreements and the Distribution Plans, RMCI may, at its discretion, pay an
intermediary amounts from its own resource including amounts paid to it under Management Agreements. The rate of any additional
amounts that may be paid will be based on the analysis by RMCI of the contribution that the intermediary makes to the Fund by
increasing assets under management and reducing expense ratios, the costs that the Fund might bear if such services were provided
directly by the Fund or by another entity and the possibility of assets being withdrawn from a Fund with a corresponding increase in
the Fund’ s expense ratio. The amounts paid, which can vary by Intermediary, can be used by the intermediary to offset its costs
associated with account maintenance support, statement preparation, and transaction processing and other shareholder support
services. Amounts paid by RMCI to intermediaries, which vary by class of shares, represent a substantial portion of the amount
received by RMCI under the Management Agreements. In addition to amounts paid under Distribution Plans or by RMCI, an
intermediary may charge afeefor its services directly to its clients. To the extent intermediaries sell more shares of a Fund or retain
shares of aFund in their clients' accounts, RMCI and its affiliates benefit from the incremental management and other fees paid to
RMCI and its affiliates by a Fund with respect to those assets.

APPROVAL OF DISTRIBUTION ARRANGEMENTS. The Distribution Plan and each Distribution Agreement may be renewed
from year to year, if approved by the Trustees and by a mgjority of the Independent Trustees who have no direct or indirect financial
interest in such Distribution Plan, cast in person at a meeting called for the purpose of voting on such renewal. All material
amendments to a Distribution Plan must be approved by a vote of the Trustees and of the Independent Trustees, cast in person at a
meeting called for the purpose of such vote. The Distribution Plan may not be amended to increase materially the amount to be spent
for distribution without shareholder approval. Each Distribution Plan and Distribution Agreement may be terminated at any time by a
vote of the majority of the outstanding voting securities of the respective Fund, or by avote of the Independent Trustees. Each
Distribution Agreement will terminate automatically in the event of its assignment.

15




OTHER SERVICE PROVIDERS
TRANSFER AGENT. The Trust acts asits own transfer and dividend-paying agent.

CUSTODIAN. State Street Bank & Trust Co., 2 Avenue De Lafayette, Boston, MA 02111 isthe custodian of the assets of the fund
pursuant to an custodian agreement with the Trust on behalf of the Fund.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. The Audit Committee has selected KPMG, LLP asthe Trust's
independent registered public accounting firm. The Fund’ s financial statements for the fiscal year ended March 31, 2008, have been
audited by KPMG, LLP and are incorporated herein by reference in reliance upon the report of such firm.

INFORMATION ABOUT THE TRUST

The Trust is a statutory trust organized under the laws of the state of Delaware. The Declaration of Trust permits the Trust to issue an
unlimited number of full and fractional shares of beneficial interest that may beissued in any number of series and/or classes. Shares
issued will be fully paid and non-assessable and will have no preemptive rights. The shareholders of the Fund are entitled to afull vote
for each full share held (and fractional votes for fractional shares) and have equal rights to earnings, dividends, redemptions and in the
net assets of the Fund upon liquidation. The Trustees do not intend to hold annual meetings but will call such special meetings of
shareholders as may be required under the Investment Company Act (e.g., to approve a new Management Agreement or change the
fundamental investment policies) or by the Declaration of Trust.

Further, the Trust is allowed to divide or combine the shares into a greater or lesser number of shares without thereby changing the
proportionate beneficial interestsin the Fund. If they deem it advisable and in the best interests of shareholders, the Trustees

may classify or reclassify any unissued shares of the Fund, or any previously issued and reacquired shares of the Fund; each

class having such different dividend, liquidation, voting and other rights and characteristics as they may determine. Any changes
would be required to comply with al applicable state and federal securities laws which require that each class be preferred over all
other classes in respect to assets specifically allocated to such class. It is anticipated that, under most circumstances, the rights of any
additional classes would be comparable, unless otherwise required, to respond to the particular situation. Upon liquidation of the Fund,
shareholders are entitled to share, pro rata, in the net assets of the Fund available for distribution to such shareholders. It is possible,
although considered highly unlikely in view of the method of operation of mutual funds, that should the assets of one class of shares
be insufficient to satisfy its liabilities, the assets of another class could be subject to claims arising from the operations of the first
class of shares. No changes can be made to the Fund’ s issued shares without shareholder approval.

Each Fund share, when issued, is fully paid, non-assessable and fully transferable or redeemable at the shareholder’ s option. Each
share has an equal interest in the net assets of the Fund, equal rightsto all dividends and other distributions, and one vote for all
purposes. Shares of al classes vote together for the election of Trustees and have non-cumulative voting rights, meaning that the
holders of more than 50% of the shares voting for the election of Trustees could elect all Trusteesif they so choose, and in such event
the holders of the remaining shares could not elect any person to the Board of Trustees. The Fund intends to conduct its operationsin
such away asto avoid, asfar as possible, ultimate liahility of the shareholders for liabilities of the Fund.

To date, the Board has authorized the creation of two series: Reserve Yield Plus Institutional Fund and Reserve Yield Plus Fund. The
Reserve Yield Plus Fund offers eight classes of shares: Class Ingtitutional, Liquidity Class|, Liquidity Class|I, Liquidity ClasslI|,
Liquidity Class 1V, Liquidity Class V, Class Treasurer's Trust and Class R. All consideration received by the Trust for shares of the
Funds and/or classes and all assets in which such consideration isinvested will belong to that Fund and/or class (subject only to rights
of creditors of the Fund) and will be subject to the liabilities related thereto. The income attributable to, and the expenses of, one
series and/or class are treated separately from those of the other series and/or class. The Trust has the ability to create, from time to
time, new series and/or classes without shareholder approval.

Under Delaware law, the shareholders and trustees of a statutory trust can be personally liable for the Fund’s obligations unless, asis
the case with the Trust, the Declaration of Trust provides, in substance, that no shareholder or trustee shall be personaly liable for the
such obligations, and the investment portfolio’s obligations to third parties, and requires that every written contract made by the Trust
contain a provision to that effect. The Declaration of Trust also requires the Trust to indemnify its shareholders and Trustees against
such liabilities and any related claims or expenses.

The Declaration of Trust further provides that the Trustees will not be liable for errors of judgment or mistakes of fact or law, but
nothing in the Declaration protects a Trustee against any liability to which he would otherwise be subject by reason of willful
misfeasance, bad faith, gross negligence, or reckless disregard of the duties involved in the conduct of his office.
SEC regulations provide that if aclassis separately affected by a matter requiring shareholder vote (election of Trustees, ratification
of independent auditor selection, and approval of an underwriting agreement are not considered to have such separate effect and
may be voted upon by the shareholders of the Fund as awhole), each class will vote separately on such matters as approval of the
Management Agreement, material amendments to the Plan, and changes in the fundamental policies of the Fund. These items require
approval by aMajority Vote of the class affected.

HOW TO BUY AND SELL SHARES
Information relating to the calculation of net asset value and to the purchase and redemption of sharesislocated in the Prospectus.

SHAREHOLDER SERVICES

Information relating to shareholder servicesislocated in the Prospectus.
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DIVIDENDS, DISTRIBUTIONS AND TAXES

Thefollowing is a summary of certain material U.S. federal income tax considerations regarding the purchase, ownership and
disposition of shares of the Fund. This summary does not address all of the potential U.S. federal income tax consequences that

may be applicable to the Fund or to all categories of investors, some of which may be subject to special tax rules. The Fund and the
Adviser do not provide tax advice and strongly urge investors to consult their own tax adviser(s) with respect to the specific federal,
state, local and foreign tax consequences of investing in the Fund. The summary is based on the laws in effect on the date of this SAl
and existing judicial and administrative interpretations thereof, all of which are subject to change, possibly with retroactive effect.

THE FUND AND ITSINVESTMENTS

The Fund intends to qualify as a regulated investment company under Subchapter M of the Internal Revenue Code of 1986, as
amended (“the Code”) each taxable year. To so qualify, the Fund must, among other things: (a) derive at least 90% of its grossincome
in each taxable year from dividends, interest, payments with respect to securities |oans and gains from the sale or other disposition of
stock or securities or foreign currencies, other income (including, but not limited to, gains from options, futures or forward contracts)
derived with respect to its business of investing in such stock, securities or currencies and net income derived from interestsin
“qualified publicly traded partnerships’ (i.e., partnerships that are traded on an established securities market or tradable on a
secondary market, other than partnerships that derive 90% of their income from interest, dividends, capital gains, and other traditional
permitted mutual fund income); and (b) diversify its holdings so that, at the end of each quarter of the Fund’ staxable year, (i) at least
50% of the market value of the Fund’s assets is represented by cash, securities of other regulated investment companies, U.S.
government securities and other securities, with such other securities limited, in respect of any one issuer, to an amount not greater
than 5% of the Fund’ s 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 assetsisinvested in the securities (other than U.S. government securities or securities of other regulated investment
companies) of any one issuer or any two or more issuers of which 20% or more of the voting stock is held by the Fund and that are
determined to be engaged in the same or similar trades or businesses or related trades or businesses or in the securities of one or more
qualified publicly traded partnerships.

Although in general the passive loss rules of the code do not apply to regulated investment companies, such rules do apply to a
regulated investment company with respect to items attributable to an interest in a qualified publicly traded partnership. Fund
investmentsin partnerships, including in qualified publicly traded partnerships, may result in the fund's being subject to state, local or
foreign income, franchise or withholding tax liabilities.

As aregulated investment company, the Fund will not be subject to U.S. federal income tax on the portion of its taxable investment
income and capital gainsthat it distributes to its shareholders, provided that it satisfies a minimum distribution requirement. To satisfy
the minimum distribution requirement, the Fund must distribute to its shareholders at least the sum of (i) 90% of its “investment
company taxableincome” (i.e., income other than its net realized long-term capital gain over its net realized short-term capital |oss),
plus or minus certain adjustments, and (ii) 90% of its net tax-exempt income for the taxable year. The Fund will be subject to income
tax at regular corporation rates on any taxable income or gainsthat it does not distribute to its shareholders. If the Fund does not
qualify as aregulated investment company, or fails to meet the distribution requirement, it would be taxed in the same manner as an
ordinary corporation and distributions to its shareholders would not be deductible by the Fund in computing its taxable income. In
addition, in the event of afailureto qualify, the Fund’s distributions, to the extent derived from the Fund’ s current or accumul ated
earnings and profits, including any distributions of net long-term capital gains, would be taxable to shareholders as dividend income.
However, such dividends would be eligible (i) to be treated as qualified dividend income in the case of shareholders taxed as
individuals and (ii) for the dividends received deduction in the case of corporate shareholders. Moreover, if the Fund fails to qualify as
aregulated investment company in any year, it must pay out its earnings and profits accumulated in that year in order to qualify again
as aregulated investment company. If the Fund failed to qualify as a regulated investment company for a period greater than two
taxable years, the Fund may be required to recognize any net built-in gains with respect to certain of its assets (i.e., the excess of the
aggregate gains, including items of income, over aggregate losses that would have been realized with respect to such assetsif the Fund
had been liquidated) if it qualifies as aregulated investment company in a subsequent year.

The Code imposes a 4% nondeductible excise tax on the Fund to the extent it does not distribute by the end of any calendar year at
least the sum of (i) 98% of its ordinary income for that year and (ii) 98% of its net capital gains (both long-term and short-term) for the
one-year period ending, as ageneral rule, on October 31 of that year. For this purpose, however, any ordinary income or capital gain
net income retained by the Fund that is subject to corporate income tax will be considered to have been distributed by year-end. In
addition, the minimum amounts that must be distributed in any year to avoid the excise tax will be increased or decreased to reflect
any underdistribution or overdistribution, as the case may be, from the previous year. The Fund anticipates that it will pay such
dividends and will make such distributions as are necessary in order to avoid the application of this excise tax.

Ordinarily, gains and losses realized from portfolio transactions will be treated as capital gain or loss. Investments by the Fund in zero
coupon securities generally will result in income to the 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 the Fund receives no cash interest
payments. Under the U.S. federal income tax laws, the Fund will not be subject to tax on thisincome if it pays dividends to its
shareholders substantially equal to all the income received from, or imputed with respect to, its investments during the year, including
its zero coupon securities. These dividends ordinarily will constitute taxable income to the shareholders of the Fund.

Gain derived by the 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 by more than a de minimis amount) held by the Fund generally will be taxed
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as ordinary income to the extent of the accrued market discount on the bonds, unless the Fund elects to include the market discount in
income as it accrues.

In certain situations, the Fund may, for ataxable year, defer all or a portion of its capital losses and currency losses realized after
October until the next taxable year in computing its investment company taxable income and net capital gain, which will defer the
recognition of such realized losses. Such deferrals and other rules regarding gains and losses realized after October may affect the tax
character of shareholder distributions.

FOREIGN INVESTMENTS. Interest or other income (including, in some cases, capital gains) received by the Fund from investments
in foreign securities may be subject to withholding and other taxes imposed by foreign countries. Tax conventions between certain
countries and the United States may reduce or eliminate such taxesin some cases. If more than 50% of the Fund’ stotal assets at the
close of itstaxable year consists of stock or securities of foreign corporations, the Fund may elect for U.S. income tax purposes to treat
foreign income taxes paid by it as paid by its shareholders. The Fund may qualify for and make this election in some, but not
necessarily all, of itstaxable years. If the Fund were to make an election, shareholders of the Fund would be required to take into
account an amount equal to their pro rata portions of such foreign taxes in computing their taxable income and then treat an amount
equal to those foreign taxes as a U.S. federal income tax deduction or as aforeign tax credit against their U.S. federal income taxes.

Under Section 988 of the Code, gains or losses attributable to fluctuations in exchange rates between the time the fund accrues income
or receivables or expenses or other liabilities denominated in aforeign currency and the time the fund actually collects such income or
pays such liabilities are generally treated as ordinary income or ordinary loss. In general, gains (and losses) realized on debt
instruments will be treated as Section 988 gain (or l0ss) to the extent attributable to changes in exchange rates between the U.S. dollar
and the currencies in which the instruments are denominated. Similarly, gains or losses on foreign currency, foreign currency forward
contracts, certain foreign currency options or futures contracts and the disposition of debt securities denominated in foreign currency,
to the extent attributable to fluctuations in exchange rates between the acquisition and disposition dates, are also treated as ordinary
income or loss.

TAXATION OF U.S. SHAREHOLDERS

DIVIDENDS AND DISTRIBUTION. The Fund declares dividends daily, consisting of daily income earned, and pays them monthly.
At times, daily dividend declarations could also include short-term capital gains, if any, on securities holdings and other Fund assets.
Over the course of the year, substantially al of the Fund’s net investment income and net short-term capital gains will be declared as
dividends. Net realized long-term capital gains, if any, will be distributed by the Fund at least annually. All dividends and capital gains
distributions, if any, are paid in the form of additional shares credited to an investor’s account at NAV unless the shareholder has
elected in writing or on the Account Application to receive cash dividends, in which case monthly dividend checks are sent to the
shareholder. The Fund' s earnings for Saturdays, Sundays and holidays are declared as dividends on the preceding business day.
Dividends paid out of the Fund’s investment company taxable income will be taxable to a U.S. shareholder as ordinary income.
Because no portion of the Fund’sincome is expected to consist of dividends paid by U.S. corporations, no portion of the dividends
paid by the Fund is expected to be eligible for the corporate dividends-received deduction. Distributions of net realized long-term
capital gains, if any, designated as long-term capital gain dividends are taxable to shareholders as long-term capital gains, whether
paid in cash or in shares and regardless of how long the shareholder has held the Fund’ s shares, and are not eligible for the corporate
dividends-received deduction.

Specia rules apply, however, to regular dividends paid to individuals. Such a dividend, with respect to taxable years beginning on or
before December 31, 2010, may be subject to tax at the rates generally applicable to long-term capital gains for individuals (currently
at amaximum rate of 15%), provided that the individual receiving the dividend satisfies certain holding period and other
requirements. Dividends subject to these special rules are not actually treated as capital gains, however, and thus are not included in
the computation of an individual’s net capital gain and generally cannot be used to offset capital losses. The long-term capital gains
rates will apply to: (i) 100% of the regular dividends paid by the Fund to an individua in a particular taxable year if 95% or more of
the Fund’ s gross income (ignoring gains attributabl e to the sale of stocks and securities except to the extent net short-term capital gain
from such sales exceeds net long-term capital loss from such sales) in that taxable year is attributable to qualified dividend income
received by the Fund; or (ii) the portion of the regular dividends paid by the Fund to an individual in a particular taxable year that is
attributable to qualified dividend income received by the Fund in that taxable year if such qualified dividend income accounts for less
than 95% of the Fund’ s gross income (ignoring gains attributabl e to the sale of stocks and securities except to the extent net short-term
capital gain from such sales exceeds net long-term capital loss from such sales) for that taxable year. For this purpose, “qualified
dividend income” generally means income from dividends received by the Fund from U.S. corporations and qualified foreign
corporations, provided that the Fund satisfies certain holding period requirements in respect of the stock of such corporations and has
not hedged its position in the stock in certain ways. Similar requirements must be satisfied by a shareholder with respect to Fund
distributions as well. Qualified dividend income does not include any dividends received from tax-exempt corporations. Also,
dividends received by the Fund from areal estate investment trust or another regulated investment company generally are qualified
dividend income only to the extent the dividend distributions are made out of qualified dividend income received by such real estate
investment trust or other regulated investment company. In the case of securities lending transactions, paymentsin lieu of dividends
are not qualified dividend income. If a shareholder elects to treat Fund dividends as investment income for purposes of the limitation
on the deductibility of investment interest, such dividends would not be a qualified dividend income.

If an individual receives aregular dividend qualifying for the long-term capital gains rates and such dividend constitutes an
“extraordinary dividend,” and the individual subsequently recognizes aloss on the sale or exchange of stock in respect of which the
extraordinary dividend was paid, then the loss will be long-term capital 10ss to the extent of such extraordinary dividend. An
“extraordinary dividend” on common stock for this purpose is generally adividend (i) in an amount greater than or equal to 10% of
the taxpayer’ s tax basis (or trading value) in a share of stock, aggregating dividends with ex-dividend dates within an 85-day period or
(ii) in an amount greater than 20% of the taxpayer’ s tax basis (or trading value) in a share of stock, aggregating dividends with ex-
dividend dates within a 365-day period.
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Distributions in excess of the Fund’s current and accumulated earnings and profits will, asto each shareholder, be treated as a tax-free
return of capital to the extent of a shareholder’s basisin his shares of the Fund, and as a capital gain thereafter (if the shareholder holds
his shares of the Fund as capital assets). Shareholders receiving distributions in the form of additional shares, rather than cash,
generally should be treated for U.S. federal income tax purposes as receiving a distribution in an amount, and having a cost basisin
each such share equal to the NAV of ashare of the Fund on the reinvestment date. Shareholders will be notified annually asto the

U.S. federal tax status of dividends and distributions, and shareholders receiving dividends or distributions in the form of additional
shares will receive areport as to the NAV of those shares.

Investors considering buying shares just prior to adividend or capital gain distribution should be aware that, although the price of
shares just purchased at that time may reflect the amount of the forthcoming distribution, such dividend or distribution

may nevertheless be taxable to them. If the Fund is the holder of record of any stock on the record date for any dividends payable with
respect to such stock, such dividends will be included in the Fund’ s gross income not as of the date received but as of the later of

(a) the date such stock became ex-dividend with respect to such dividends (i.e., the date on which a buyer of the stock would not be
entitled to receive the declared, but unpaid, dividends) or (b) the date the Fund acquired such stock. Accordingly, in order to satisfy its
income distribution requirements, the Fund may be required to pay dividends based on anticipated earnings, and shareholders

may receive dividendsin an earlier year than would otherwise be the case.

If you elect to receive dividends and distributions in cash, and your dividend or distribution check is returned to the Fund as
undeliverable or remains uncashed for six (6) months, the Fund reserves the right to reinvest such dividends or distributions and all
future dividends and distributions payable to you in additional Fund shares at NAV. No interest will accrue on amounts represented by
uncashed distribution or redemption checks.

SALES OF SHARES. Upon the sale or other disposition of shares of the Fund, in the event that the Fund failsto maintain a constant
NAYV per share, a shareholder may realize a taxable gain or loss equal to the difference between the amount realized and his basisin
his shares. Such gain or loss will be a capital gain or loss which, if the shares were held as capital assets in the shareholder’s hands,
will belong-term or short-term generally depending upon the shareholder’ s holding period for the shares. Any loss realized on asale
or exchange will be disallowed to the extent the shares disposed of are replaced (including shares acquired pursuant to a dividend
reinvestment plan) 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 Fund shares held by the shareholder for six (6) months or less will be treated as along-term capital 1oss to the extent of any
distributions or deemed distributions of long-term capital gains received by the shareholder with respect to such shares. Furthermore, a
loss realized by a shareholder on the redemption, sale or exchange of shares of the Fund with respect to which exempt-interest
dividends have been paid will, to the extent of such exempt-interest dividends, be disallowed if such shares have been held by the
shareholder for less than six (6) months.

The Fund may be required by federal law to withhold 28% of dividends, distributions and redemption proceeds payable to you that are
subject to federal income tax if (i) a correct and certified Taxpayer |dentification Number (“TIN”) is not provided for your account,
(i) you fail to certify that you have not been notified by the IRS that you underreported taxable interest or dividend payments, or

(iii) the Fund is notified by the IRS (or a broker) that the TIN provided isincorrect or you are otherwise 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. Amounts withheld and forwarded to the IRS can be credited against your
U.S. federal incometax liability. For individual shareholders, the TIN isthe shareholder’s social security number.

OTHER TAXES. Dividends, distributions and redemption proceeds may also be subject to additional state, local and foreign taxes
depending on each shareholder’ s particular situation.

If a shareholder recognizes aloss with respect to the Fund’s shares of $2 million or more for an individual shareholder or $10 million
or more for a corporate shareholder, the shareholder must file with the IRS a disclosure statement on Form 8886. Direct shareholders
of portfolio securities are in many cases excepted from this reporting requirement, but under current guidance, shareholders of a
regulated investment company are not excepted. The fact that alossis reportable under these regulations does not affect the legal
determination of whether the taxpayer’ s treatment of the loss is proper. Shareholders should consult their tax advisors to determine the
applicability of these regulationsin light of their individual circumstances.

NON-U.S. SHAREHOLDERS. Dividends by the Fund paid to non-U.S. shareholders are generally subject to withholding tax at a
30% rate or areduced rate specified by an applicable income tax treaty to the extent derived from investment income and short-term
capital gains. In order to obtain a reduced rate of withholding, a non-U.S. shareholder will be required to provide an IRS Form W-
8BEN certifying its entitlement to benefits under atreaty. The withholding tax does not apply to regular dividends paid to a non-U.S.
shareholder who provides a Form W-8ECI, certifying that the dividends are effectively connected with the non-U.S. shareholder’s
conduct of atrade or business within the United States. Instead, the effectively connected dividends will be subject to regular U.S.
incometax asif the non-U.S. shareholder were a U.S. shareholder. A non-U.S. corporation receiving effectively connected dividends
may also be subject to additional “branch profitstax” imposed at arate of 30% (or alower treaty rate). A non-U.S. shareholder who
failsto provide an IRS Form W-8BEN or other applicable form may be subject to backup withholding at the appropriate rate.
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In general, United States federal withholding tax will not apply to any gain or income realized by a non-U.S. shareholder in respect of
any distribution of net long-term capital gains over net short-term capital 1osses, exempt-interest dividends, or upon the sale or other

disposition of shares of the Fund.

THE FOREGOING ISONLY A SUMMARY OF CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
AFFECTING THE FUND AND ITS SHAREHOLDERS. INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX
ADVISER(S) WITH RESPECT TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF AN INVESTMENT IN THE

FUND.
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PERFORMANCE INFORMATION

The Fund may from time to time advertise its total return. In advertising and sales literature, the Fund may compare its performance to
(i) the Standard & Poor’s 500 Stock Index, Dow Jones Industrial Average, the Russell 2000 Index, or other unmanaged indices, so that
investors may compare the Fund’s results with those of a group of unmanaged securities widely regarded by investors as
representative of the securities markets in general; (ii) other groups of mutual funds tracked by independent research firms which rank
mutual funds by overall performance, investment objectives and assets, or tracked by other services, companies, publications, or
persons; and (iii) the Consumer Price Index (measure for inflation) to assess the real rate of return from an investment in the Fund.
Unmanaged indices may assume the reinvestment of dividends but generally do not reflect deductions for administrative and
management costs and expenses.

The Fund may also compute aggregate total return for specified periods based on a hypothetical Fund account with an assumed initial
investment of $10,000. The aggregate tota return is determined by dividing the NAV of the account at the end of the specified period
by the value of theinitial investment and is expressed as a percentage. Calculation of aggregate total return assumes reinvestment of
al income dividends and capital gain distributions during the period.

The Fund may also quote annual, average annual and annualized total return and aggregate total performance data both as a
percentage and as a dollar amount based on a hypothetical $10,000 investment for various periods.

AVERAGE ANNUAL TOTAL RETURN QUOTATION. The Fund calculates its average annual total return by finding the average
annual compounded rates of return over 1-, 5-, and 10-year periods (or for the periods of the Fund’ s operations) that would equate the
initial amount invested to the ending redeemable value, according to the following formula:

P(1+T) (TO THE POWER OF n) = ERV

Where:

P = ahypothetica initial payment of $1,000.

T = average annual total return.

n = number of years.

ERV = ending redeemable value of a hypothetical $1,000 payment made at the beginning of the 1-, 5-, or 10-year periods at the end of
the 1-, 5-, or 10-year periods (or fractional portion).

AVERAGE ANNUAL TOTAL RETURN (AFTER TAXES ON DISTRIBUTIONS) QUOTATION. The Fund calculates its average
annual total return (after taxes on distributions) by finding the average annual compounded rates of return over 1-, 5-, and 10-year
periods (or for the periods of the Fund’ s operations) that would equate the initial amount invested to the ending value, according to the
following formula:

P(1+T) (TO THE POWER OF n) = ATVD

Where:

P = ahypothetical initial payment of $1,000.

T = average annual total return (after taxes on distributions).

n = number of years.

ATVD = ending value of a hypothetical $1,000 payment made at the beginning of the 1-, 5-, or 10-year periods at the end of the 1-, 5-,
or 10-year periods (or fractional portion), after taxes on fund distributions but not after taxes on redemption.

AVERAGE ANNUAL TOTAL RETURN (AFTER TAXES ON DISTRIBUTIONS AND REDEMPTION) QUOTATION. The Fund
calculatesits average annual total return (after taxes on distributions and redemption) by finding the average annual compounded rates
of return over 1-, 5-, and 10-year periods (or for the periods of the Fund' s operations) that would equate the initial amount invested to
the ending value, according to the following formula:

P(1+T) (TO THE POWER OF n) = ATVDR

21




Where:

P = ahypothetica initial payment of $1,000.

T = average annual total return (after taxes on distributions and redemption).
n = number of years.

ATVDR = ending value of a hypothetical $1,000 payment made at the beginning of the 1-, 5-, or 10-year periods at the end of the 1-,
5-, or 10-year periods (or fractional portion), after taxes on fund distributions and redemption.

YIELD. Yield is computed in accordance with a standardized method which involves determining the net change in the value of a
hypothetical pre-existing Fund account having a balance of one share at the beginning of a seven calendar day period for which the
yield isto be quoted, dividing the net change by the value of the account at the beginning of the period to obtain the base period
return, and annualizing the results (i.e., multiplying the base period return by 365/7). The net change in the value of the account
reflects the value of additional shares purchased with dividends declared on the original share and any such additional shares and fees
that may be charged to shareholder accounts, in proportion to the length of the base period and the Fund’ s average account size, but
does not include realized gains and losses or unrealized appreciation and depreciation. Effective yield is computed by adding 1 to the
base period return (calculated as described above), raising the sum to a power equal to 365 divided by 7, and subtracting 1 from the
result.

Yieldswill fluctuate and are not necessarily representative of future results. Y ou should remember that yield is afunction of the type
and quality of theinstrumentsin the portfolio, portfolio maturity and operating expenses. Y our principal in the Fund is not guaranteed.
See above “Calculation of NAV” for adiscussion of the manner in which the Fund’s price per share is determined.

Yield information is useful in reviewing the Fund' s performance relative to other funds that hold investments of similar quality.
Because yields will fluctuate, yield information may not provide a basis for comparison with bank and thrift certificates of deposit,
which normally pay afixed rate for afixed term and are subject to a penalty for withdrawals prior to maturity that will reduce their
return.

Comparative performance information may be used from time to time in advertising or marketing the Fund’ s shares, including data
from various industry publications. From time to time, the Trust may refer to the growth of assets managed or administered by RMCI
over certain time periodsin its advertising and sales literature.

FINANCIAL STATEMENTS

The Fund’ s audited Financial Statements for the year ended March 31, 2008 are incorporated into this SAl by reference to the Fund’s
Annual Report dated March 31, 2008. The Fund’s Annual Report is available at no charge by calling 800-637-1700.
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RATINGS
The following are the rating designations of short-term instruments and their respective meanings.

STANDARD & POOR’'S CORPORATION. A-1: Thisdesignation is the highest category of S& P and indicates that the degree of
safety regarding timely payment is strong. Those short-term obligations that have extremely strong repayment capacity will be
denoted with aplus (+).

MOODY'’SINVESTORS SERVICES, INC. Prime-1 (P-1): Issuersrated P-1 (or supporting institutions) have a superior ability for
repayment of senior short-term debt obligations. P-1 ratings will often be evidenced by many of the following characteristics: leading
market positions in well-established industries; high rates of return on funds employed; conservative capitalization structure with
moderate reliance on debt and ample asset protection; broad margins in earnings coverage of fixed financial charges and high internal
cash generation; and well-established access to a range of financial markets and assured sources of alternative liquidity.

There are three (3) categories for short-term obligations that define an investment grade situation designated Moody’ s Investment
Grade as MIG1 (best) through M1G3. MIG1 denotes best quality, i.e., thereis astrong protection by established cash flows, superior
liquidity support or demonstrated broad-based market access for re-financing. M1G2 denotes high quality, the margins of protection
are ample but not aslarge as MIG1.

Corporate Debt Obligation

The following summarizes the ratings used by S& P for corporate debt obligations:

AAA - Thisisthe highest rating assigned by S& P to a debt obligation and indicates an extremely strong capacity to pay interest and
repay principal

AA - Debt rated AA has avery strong capacity to pay interest and repay principal and differs from AAA issuesonly in small degree.

A - Debt rated A has a strong capacity to pay interest and repay principal although they are somewhat more susceptible to the adverse
effects of changesin circumstances and economic conditions than debt in higher-rated categories.
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BBB - Thisisthe lowest investment grade. Debt rated BBB has an adequate capacity to pay interest and repay principal. Although it
normally exhibits adequate protection parameters, adverse economic conditions or changing circumstances are more likely to lead to a
weakened capacity to pay interest and repay principal for bondsin this category than for bonds in higher rated categories.

The following summarizes the ratings used by Moody’s for corporate debt obligations:

Aaa- Bondsthat are rated Aaa are judged to be the best quality. They carry the smallest degree of investment risk and are generaly
referred to as “gilt edged.” Interest payments are protected by alarge or 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- Bondsthat are rated Aa are judged to be high quality by all standards. Together with the Aaa group they comprise what are
generally know as high grade bonds. They are rated lower than the best bonds because margins of protection may not be aslarge asin
Aaa securities or fluctuation of protective elements may be of greater amplitude or there may be other elements present which the
long-term risks appear somewhat larger than in Aaa securities.

A - Bondswhich 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 sometime in the future.

Baa - Bonds which are rated Baa are consider 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.
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APPENDIX A

RESERVE MANAGEMENT COMPANY, INC
PROXY VOTING POLICY AND PROCEDURES

l. POLICY

Reserve Management Company, Inc. (the “ Adviser”) acts as investment adviser for the various series of The Reserve' s registered
investment companies, referred to collectively as the “Funds’. The Adviser has full authority to vote proxies on behalf of each Fund.
Although the Funds do not invest in corporate securities, they may on occasion invest in affiliated or other mutual funds which

may issue proxies from time to time. Therefore, the Adviser will vote al proxies and act on all other actionsin atimely manner as
part of its authority in accordance with this Policy and Procedures.

When voting proxies for the Funds, the Adviser’s utmost concern is that al decisions be made solely in the best interest of each Fund.
The Adviser will act in a prudent and diligent manner intended to enhance the economic value of the assets of each Fund’s account.

1. PURPOSE

The purpose of these Policies and Procedures is to memorialize the procedures and policies adopted by the Adviser to enableit to
comply with itsfiduciary responsihilities to clients and the requirements of Rule 206(4)-6 under the Investment Advisers Act of 1940,
as amended (“Advisers Act”).

1. PROCEDURES

The Portfolio Manager of each Fund (each a “ Portfolio Manager”) is ultimately responsible for ensuring that all proxies received by
the Adviser are voted in atimely manner and in a manner consistent with the Adviser’s determination of each Fund’s best interests.
Although many proxy proposals can be voted in accordance with the Funds' established guidelines (see Section V. below, “Proxy
Voting Guidelines’), the Adviser recognizes that some proposals require special consideration which may dictate that the Adviser
makes an exception to those Guidelines.

A. CONFLICTS OF INTEREST

Where a proxy proposal raises amaterial conflict between the Adviser’sinterests and an interest of any Fund, the Adviser will resolve
such a conflict in the manner described below:

1 VOTE IN ACCORDANCE WITH THE GUIDELINES. To the extent that the Adviser HASLITTLE OR NO DISCRETION to
deviate from the Guidelines with respect to the proposal in question, the Adviser shall vote in accordance with such pre-
determined voting policy.

2. OBTAIN CONSENT. To the extent that the Adviser HAS DISCRETION to deviate from the Guidelines with respect to the
proposal in question, the Adviser will disclose the conflict to each affected Fund and obtain consent to the proposed vote prior
to voting the securities. The disclosure will include sufficient detail regarding the matter to be voted on and the nature of the
Adviser's conflict such that each affected Fund would be able to make an informed decision regarding the vote. If a Fund does
not respond to such a conflict disclosure request or denies the request, the Adviser will abstain from voting the securities held
by that Fund’s account.

Each Portfolio Manager will review the proxy proposal for conflicts of interest as part of the overall vote review process. All material
conflicts of interest so identified by the Adviser will be addressed as described above in this Section 111.A.

B. LIMITATIONS

In certain circumstances, in accordance with a Fund’ s investment advisory agreement (or other written directive) or where the Adviser
has determined that it isin the Fund’ s best interest, the Adviser will not vote proxies received. The following are certain circumstances
where the Adviser will limit itsrolein voting proxies:

1 FUND MAINTAINS PROXY VOTING AUTHORITY: Where a Fund specifiesin writing that it will maintain the authority to
vote proxiesitself or that it has delegated the right to vote proxiesto athird party, the Adviser will not vote the securities and
will direct the relevant custodian to send the proxy material directly to the Fund. If any proxy material isreceived by the
Adviser, it will promptly be forwarded to the Fund or specified third party.

2. TERMINATED ACCOUNT: Once a Fund account has been terminated with the Adviser in accordance with its investment
advisory agreement, the Adviser will not vote any proxies received after the termination. However, the Fund may specify in
writing that proxies should be directed to the Fund (or a specified third party) for action.
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3. LIMITED VALUE: If the Adviser determines that the value of a Fund’s economic interest or the value of the portfolio holding
isindeterminable or insignificant, the Adviser may abstain from voting a Fund’ s proxies. The Adviser also will not vote proxies
received for securities which are no longer held by the Fund’s account. In addition, the Adviser generally will not vote
securities where the economic value of the securities in the Fund account is less than $500.

4, SECURITIES LENDING PROGRAMS: When securities are out on loan, they are transferred into the borrower’ s name and are
voted by the borrower, in its discretion. However, where the Adviser determines that a proxy vote (or other shareholder action)
is materialy important to the Fund’ s account, the Adviser may recall the security for purposes of voting, subject to the
securities lending agreements with the Funds' custodian in place at that time.

5. UNJUSTIFIABLE COSTS: In certain circumstances, after doing a cost-benefit analysis, the Adviser may abstain from voting
where the cost of voting a Fund’ s proxy would exceed any anticipated benefits to the Fund of the proxy proposal.

IV. RECORDKEEPING

In accordance with Rule 204-2 under the Advisers Act, the Adviser will maintain for the time periods set forth in the Rule (i) these
proxy voting procedures and policies, and all amendments thereto; (ii) all proxy statements received regarding securities held by the
Fund (provided however, that the Adviser may rely on the proxy statement filed on EDGAR as its records); (iii) arecord of al votes
cast on behalf of each Fund; (iv) records of all client requests for proxy voting information; (v) any documents prepared by the
Adviser that were material to making a decision how to vote or that memorialized the basis for the decision; and (vi) all records
relating to requests made to the Funds regarding conflicts of interest in voting the proxy.

The Adviser will describe inits Part I of Form ADV (or other brochure fulfilling the requirement of Rule 204-3) its proxy voting
policies and procedures and will inform each Fund as to how they may obtain information on how the Adviser voted proxies with
respect to securities held by each Fund. Clients may obtain information on how their securities were voted or a copy of the Adviser's
Policies and Procedures by written request addressed to the Adviser. The Adviser will coordinate with each Fund to assist in the
provision of all information required to be filed on Form N-PX.

V. PROXY VOTING GUIDELINES

Each proxy issue will be considered individually. The following guidelines are a partial list, do not include all potential voting issues
and are to be used in voting proposals contained in the proxy statements, but will not be used asrigid rules. The Adviser isinstructed
to vote all proxiesin accordance with these guidelines, except as otherwise instructed. However, because proxy issues and the
circumstances of individual companies are so varied, there may be instances when proxies may not be voted in strict adherenceto
these guidelines.

The following guidelines are grouped according to the types of proposals generally presented to stockholders. Part A deals with
proposals that have been approved and recommended by the company’ s board of directors. Part B deals with proposals submitted by
stockholders for inclusion in proxy statements. Part C addresses unique considerations pertaining to foreign issuers.

A. BOARD APPROVED PROPOSALS

The vast mgjority of matters presented to stockholders relate to proposals made by the issuer itself. These proposals have been

approved and recommended by the issuer’ s board of directors. The Funds fully support the enhanced corporate governance practices

being implemented and intend to hold corporate boards accountable for their actions in promoting stockholder interests. Accordingly,
the Funds' proxies will generally be voted for board-approved proposals, except as follows:

a The Funds will withhold votes for any nominee for director who is considered independent by the company but who has
received compensation from the company other than for service as adirector (such as for investment banking, consulting, legal
or financia advisory services).

b. The Funds will vote on a case-by-case basis in contested elections of directors and on proposals to classify a board of directors.

The Funds will vote on a case-by-case basis on board approved proposals:

. relating to executive compensation.

. relating to changesin a company’s capitalization.

. relating to acquisitions, mergers, re-incorporations, reorganizations and other similar transactions.
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. to adopt any form of anti-takeover measures.

. to amend a company’ s charter or bylaws (except for charter amendments which are necessary to effect stock splits, to change a
company’s name or to authorize additional shares of common stock).

. on other business matters where the Funds are otherwise withholding votes for the entire board of directors.
B. STOCKHOLDER PROPOSALS

The Securities and Exchange Commission regulations permit stockholders to submit proposals for inclusion in a company’s proxy
statement. These proposals often seek to change some aspect of the company’ s corporate governance structure or to change some
aspect of its business operations. The Funds will vote on a case-by-case basis on all shareholder proposals.

C. VOTING SHARES OF FOREIGN ISSUERS

Because foreign issuers are incorporated outside of the United States, protection for shareholders may vary significantly from
jurisdiction to jurisdiction. Laws governing certain foreign issuers may provide substantially less protection for shareholders. Asa
result, the above guidelines, which are premised on the existence of sound corporate governance and disclosure frameworks, may not
be appropriate under some circumstances for foreign issuers. Therefore, the Funds will vote proxies of foreign issuers on a case-by-
case basis.

APPROVED AS OF March 6, 2008
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