
Revised:  June 2010 

BOARD OF REGENTS 
BRIEFING PAPER 

1. Agenda Item Title:   Financing Plan, Certificates of Participation 
Series 2014A Resolution for UNR E.L. 
Wiegand Fitness Center and TMCC Health 
Science Center; UNR Capital Improvement 
Project Promissory Note; and TMCC Capital 
Improvement Project Promissory Note. 

Meeting Date: June 5-6, 2014   

2. BACKGROUND & POLICY CONTEXT OF ISSUE: 
 
The University of Nevada, Reno and Truckee Meadows Community College have brought forward proposed financing plans 
for two projects identified as campus priorities. The projects are the UNR E.L. Wiegand Fitness Center and the TMCC 
Health Science Center. 
 
The majority of the financing for the two projects listed above will be in the form of Certificates of Participation, series 
2014A, in a combined maximum principal amount of $36,250,000. Additionally, a portion of the financing for both projects 
requires approval of resolutions authorizing promissory notes in the amount of up to $16 million for the UNR project and up 
to $2.06 million for the TMCC project. 
 
 
3. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED: 
 
The Business and Finance Committee is being asked to approve a motion for the following five items: 
 

1. Approval of the UNR financing plans included in exhibit A, including Certificates of Participation financing 
not to exceed $31 million and promissory note financing not to exceed $16 million for the UNR E.L. Weigand 
Fitness Center. (Attachment 1) 

 
2. Approval of the TMCC financing plans included in exhibit B, including Certificates of Participation financing 

not to exceed $5.25 million and promissory note financing not to exceed $2.06 million for the TMCC Health 
Science Center project; contingent upon overall project approval at the Investment and Facilities Committee 
(Attachment 2); 

 
3. Approval of the resolution authorizing the issuance of Certificates of Participation up to $36.25 million for the 

purpose of financing, in part, the cost of the project at UNR and the project at TMCC (Attachment 3); 
 

4. Approval of the resolution authorizing the promissory note in the maximum principal amount of $16 million for 
the Weigand Fitness Center project (UNR) (Attachment 4); and 

 
5. Approval of the resolution authorizing the promissory note in the maximum principal amount of $2.06 million 

to finance the above Health Science Center project (TMCC) (Attachment 5). 
 
 
 
4. IMPETUS (WHY NOW?): 
 
Both institutions have indicated it is the appropriate time, from a campus use and financing perspective, to move 
forward with the two projects as described in exhibits A and B. Please see the attached reference material for project 
specific information on the timing and necessity. 
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5. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION: 
 
 Campus facility and space need requirements have made these two projects necessary, 
 Both Institutions have submitted financing plans that indicate these projects are feasible, and 
 The bond market and bank interest rates continue to be favorable and moving forward at this time will enable 

these projects to benefit from potential financing savings. 
 

 
6. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION: 
 
 The long term obligation associated with financing of the projects may limit future campus financial flexibility.  
 
 
7. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED: 
  
These projects could be postponed or not completed. 
 
 
8. COMPLIANCE WITH BOARD POLICY: 
 Consistent With Current Board Policy:   Title #_____   Chapter #_____   Section #_______ 
 Amends Current Board Policy:     Title #___   Chapter #___  Section #____ 
 Amends Current Procedures & Guidelines Manual:   Chapter #_____  Section #______ 
 Other:________________________________________________________________________ 
 Fiscal Impact:        Yes____      No_____ 
          Explain: _______________________________________________________________________ 
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*** Preliminary, subject to change ***

JNA Consulting Group, LLC Page 1 of 9 04/28/2014

Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Student Fitness Center & TMCC Redfield Health Science Center)
Summary Sources & Uses of Funds

UNR TMCC Redfield Grand
Fitness Center Health Sci. Ctr. Total

Sources of Funds:
Par Amount $29,150,000.00 $4,665,000.00 $33,815,000.00
Original Issue Prem/(Disc) 1,687,790.10 414,812.65 2,102,602.75
Total Sources of Funds $30,837,790.10 $5,079,812.65 $35,917,602.75

Uses of Funds:
Construction Funds $30,360,552.06 $5,003,438.19 $35,363,990.25
Capitalized Interest 0.00 0.00 0.00
Net Underwriting/Bank Fees 218,625.00 34,987.50 253,612.50
Insurance 0.00 0.00 0.00
Issuance Costs 258,613.04 41,386.96 300,000.00
Total Uses of Funds $30,837,790.10 $5,079,812.65 $35,917,602.75

Bond Metrics
TIC 4.56660% 4.07270% 4.51375%
Bond Yield 4.14149% 4.14149% 4.14149%
Weighted Average Life 18.587 11.850 17.634
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*** Preliminary, subject to change ***

JNA Consulting Group, LLC Page 2 of 9 04/28/2014

Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Student Fitness Center & TMCC Redfield Health Science Center)
Debt Service Schedule

Semi-Annual Annual
Date Principal Rate Interest Debt Service Debt Service

08/06/2014
01/01/2015 $672,940.97 $672,940.97
07/01/2015 $745,000 4.000% 835,375.00 1,580,375.00 $2,253,315.97
01/01/2016 820,475.00 820,475.00
07/01/2016 615,000 4.000% 820,475.00 1,435,475.00 2,255,950.00
01/01/2017 808,175.00 808,175.00
07/01/2017 640,000 4.000% 808,175.00 1,448,175.00 2,256,350.00
01/01/2018 795,375.00 795,375.00
07/01/2018 665,000 5.000% 795,375.00 1,460,375.00 2,255,750.00
01/01/2019 778,750.00 778,750.00
07/01/2019 700,000 5.000% 778,750.00 1,478,750.00 2,257,500.00
01/01/2020 761,250.00 761,250.00
07/01/2020 735,000 5.000% 761,250.00 1,496,250.00 2,257,500.00
01/01/2021 742,875.00 742,875.00
07/01/2021 775,000 5.000% 742,875.00 1,517,875.00 2,260,750.00
01/01/2022 723,500.00 723,500.00
07/01/2022 810,000 5.000% 723,500.00 1,533,500.00 2,257,000.00
01/01/2023 703,250.00 703,250.00
07/01/2023 850,000 5.000% 703,250.00 1,553,250.00 2,256,500.00
01/01/2024 682,000.00 682,000.00
07/01/2024 895,000 5.000% 682,000.00 1,577,000.00 2,259,000.00
01/01/2025 659,625.00 659,625.00
07/01/2025 940,000 5.000% 659,625.00 1,599,625.00 2,259,250.00
01/01/2026 636,125.00 636,125.00
07/01/2026 985,000 5.000% 636,125.00 1,621,125.00 2,257,250.00
01/01/2027 611,500.00 611,500.00
07/01/2027 1,035,000 5.000% 611,500.00 1,646,500.00 2,258,000.00
01/01/2028 585,625.00 585,625.00
07/01/2028 1,090,000 5.000% 585,625.00 1,675,625.00 2,261,250.00
01/01/2029 558,375.00 558,375.00
07/01/2029 1,145,000 5.000% 558,375.00 1,703,375.00 2,261,750.00
01/01/2030 529,750.00 529,750.00
07/01/2030 1,195,000 5.000% 529,750.00 1,724,750.00 2,254,500.00
01/01/2031 499,875.00 499,875.00
07/01/2031 1,260,000 5.000% 499,875.00 1,759,875.00 2,259,750.00
01/01/2032 468,375.00 468,375.00
07/01/2032 1,320,000 5.000% 468,375.00 1,788,375.00 2,256,750.00
01/01/2033 435,375.00 435,375.00
07/01/2033 1,390,000 5.000% 435,375.00 1,825,375.00 2,260,750.00
01/01/2034 400,625.00 400,625.00
07/01/2034 1,460,000 5.000% 400,625.00 1,860,625.00 2,261,250.00
01/01/2035 364,125.00 364,125.00
07/01/2035 1,160,000 5.000% 364,125.00 1,524,125.00 1,888,250.00
01/01/2036 335,125.00 335,125.00
07/01/2036 1,215,000 5.000% 335,125.00 1,550,125.00 1,885,250.00
01/01/2037 304,750.00 304,750.00
07/01/2037 1,275,000 5.000% 304,750.00 1,579,750.00 1,884,500.00
01/01/2038 272,875.00 272,875.00
07/01/2038 1,340,000 5.000% 272,875.00 1,612,875.00 1,885,750.00
01/01/2039 239,375.00 239,375.00
07/01/2039 1,410,000 5.000% 239,375.00 1,649,375.00 1,888,750.00
01/01/2040 204,125.00 204,125.00
07/01/2040 1,480,000 5.000% 204,125.00 1,684,125.00 1,888,250.00
01/01/2041 167,125.00 167,125.00
07/01/2041 1,550,000 5.000% 167,125.00 1,717,125.00 1,884,250.00
01/01/2042 128,375.00 128,375.00
07/01/2042 1,630,000 5.000% 128,375.00 1,758,375.00 1,886,750.00
01/01/2043 87,625.00 87,625.00
07/01/2043 1,710,000 5.000% 87,625.00 1,797,625.00 1,885,250.00
01/01/2044 44,875.00 44,875.00
07/01/2044 1,795,000 5.000% 44,875.00 1,839,875.00 1,884,750.00

------------- ------------- ------------- -------------
$33,815,000 $30,206,865.97 $64,021,865.97 $64,021,865.97
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*** Preliminary, subject to change ***

JNA Consulting Group, LLC Page 3 of 9 04/28/2014

Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Student Fitness Center & TMCC Redfield Health Science Center)
Bond Pricing Information

Call Date: 07/01/2024
Call Price: 100.0

Date Principal Coupon Yield Price Prem/(Disc) Production
08/06/2014
07/01/2015 $745,000.00 4.000% 1.000% 102.688 $20,025.60 $765,025.60
07/01/2016 615,000.00 4.000% 1.200% 105.250 32,287.50 647,287.50
07/01/2017 640,000.00 4.000% 1.520% 107.015 44,896.00 684,896.00
07/01/2018 665,000.00 5.000% 1.920% 111.526 76,647.90 741,647.90
07/01/2019 700,000.00 5.000% 2.190% 112.993 90,951.00 790,951.00
07/01/2020 735,000.00 5.000% 2.480% 113.756 101,106.60 836,106.60
07/01/2021 775,000.00 5.000% 2.750% 114.055 108,926.25 883,926.25
07/01/2022 810,000.00 5.000% 3.010% 113.900 112,590.00 922,590.00
07/01/2023 850,000.00 5.000% 3.190% 113.928 118,388.00 968,388.00
07/01/2024 895,000.00 5.000% 3.370% 113.624 121,934.80 1,016,934.80
07/01/2025 940,000.00 5.000% 3.490% 112.548 117,951.20 1,057,951.20
07/01/2026 985,000.00 5.000% 3.610% 111.483 113,107.55 1,098,107.55
07/01/2027 1,035,000.00 5.000% 3.770% 110.083 104,359.05 1,139,359.05
07/01/2028 1,090,000.00 5.000% 3.930% 108.703 94,862.70 1,184,862.70
07/01/2029 1,145,000.00 5.000% 4.070% 107.513 86,023.85 1,231,023.85
07/01/2030 1,195,000.00 5.000% 4.150% 106.840 81,738.00 1,276,738.00
07/01/2031 1,260,000.00 5.000% 4.230% 106.173 77,779.80 1,337,779.80
07/01/2032 1,320,000.00 5.000% 4.310% 105.510 72,732.00 1,392,732.00
07/01/2033 1,390,000.00 5.000% 4.390% 104.852 67,442.80 1,457,442.80
07/01/2034 1,460,000.00 5.000% 4.450% 104.362 63,685.20 1,523,685.20
07/01/2035 1,160,000.00 5.000% 4.510% 103.874 44,938.40 1,204,938.40
07/01/2036 1,215,000.00 5.000% 4.560% 103.470 42,160.50 1,257,160.50
07/01/2037 1,275,000.00 5.000% 4.600% 103.148 40,137.00 1,315,137.00
07/01/2038 1,340,000.00 5.000% 4.630% 102.908 38,967.20 1,378,967.20
07/01/2039 1,410,000.00 5.000% 4.660% 102.668 37,618.80 1,447,618.80
07/01/2040 1,480,000.00 5.000% 4.680% 102.508 37,118.40 1,517,118.40
07/01/2041 1,550,000.00 5.000% 4.700% 102.349 36,409.50 1,586,409.50
07/01/2042 1,630,000.00 5.000% 4.700% 102.349 38,288.70 1,668,288.70
07/01/2043 1,710,000.00 5.000% 4.710% 102.269 38,799.90 1,748,799.90
07/01/2044 1,795,000.00 5.000% 4.710% 102.269 40,728.55 1,835,728.55

---------------- ---------------- ----------------
$33,815,000.00 Par Amount of Bonds $2,102,602.75 $35,917,602.75

1,848,990.25 +Premium Bid
35,663,990.25 = Amount Bid

253,612.50 + Gross Underwriting
$35,917,602.75 = Production
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*** Preliminary, subject to change ***
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Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Fitness Center)
Sources & Uses of Funds

Issue Summary
Par Amount $29,150,000

TIC 4.56660%
Bond Yield 4.14149%
Weighted Average Life 18.587 years

Sources of Funds: Uses of Funds:
Par Amount $29,150,000.00 Construction Funds $30,360,552.06
Original Issue Premium 1,687,790.10 Capitalized Interest 0.00
Total $30,837,790.10 Net Underwriting 218,625.00

Insurance 0.00
Issuance Costs 258,613.04
Total $30,837,790.10

(BUSINESS & FINANCE COMMITTEE 06/05/14) Ref. BF-6, Page 6 of 87



*** Preliminary, subject to change ***

JNA Consulting Group, LLC Page 5 of 9 04/28/2014

Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Fitness Center)
Debt Service Schedule

Semi-Annual Annual
Date Principal Rate Interest Debt Service Debt Service

08/06/2014
01/01/2015 $580,886.11 $580,886.11
07/01/2015 $580,000 4.000% 721,100.00 1,301,100.00 $1,881,986.11
01/01/2016 709,500.00 709,500.00
07/01/2016 465,000 4.000% 709,500.00 1,174,500.00 1,884,000.00
01/01/2017 700,200.00 700,200.00
07/01/2017 485,000 4.000% 700,200.00 1,185,200.00 1,885,400.00
01/01/2018 690,500.00 690,500.00
07/01/2018 505,000 5.000% 690,500.00 1,195,500.00 1,886,000.00
01/01/2019 677,875.00 677,875.00
07/01/2019 530,000 5.000% 677,875.00 1,207,875.00 1,885,750.00
01/01/2020 664,625.00 664,625.00
07/01/2020 555,000 5.000% 664,625.00 1,219,625.00 1,884,250.00
01/01/2021 650,750.00 650,750.00
07/01/2021 585,000 5.000% 650,750.00 1,235,750.00 1,886,500.00
01/01/2022 636,125.00 636,125.00
07/01/2022 615,000 5.000% 636,125.00 1,251,125.00 1,887,250.00
01/01/2023 620,750.00 620,750.00
07/01/2023 645,000 5.000% 620,750.00 1,265,750.00 1,886,500.00
01/01/2024 604,625.00 604,625.00
07/01/2024 675,000 5.000% 604,625.00 1,279,625.00 1,884,250.00
01/01/2025 587,750.00 587,750.00
07/01/2025 710,000 5.000% 587,750.00 1,297,750.00 1,885,500.00
01/01/2026 570,000.00 570,000.00
07/01/2026 745,000 5.000% 570,000.00 1,315,000.00 1,885,000.00
01/01/2027 551,375.00 551,375.00
07/01/2027 785,000 5.000% 551,375.00 1,336,375.00 1,887,750.00
01/01/2028 531,750.00 531,750.00
07/01/2028 825,000 5.000% 531,750.00 1,356,750.00 1,888,500.00
01/01/2029 511,125.00 511,125.00
07/01/2029 865,000 5.000% 511,125.00 1,376,125.00 1,887,250.00
01/01/2030 489,500.00 489,500.00
07/01/2030 905,000 5.000% 489,500.00 1,394,500.00 1,884,000.00
01/01/2031 466,875.00 466,875.00
07/01/2031 955,000 5.000% 466,875.00 1,421,875.00 1,888,750.00
01/01/2032 443,000.00 443,000.00
07/01/2032 1,000,000 5.000% 443,000.00 1,443,000.00 1,886,000.00
01/01/2033 418,000.00 418,000.00
07/01/2033 1,050,000 5.000% 418,000.00 1,468,000.00 1,886,000.00
01/01/2034 391,750.00 391,750.00
07/01/2034 1,105,000 5.000% 391,750.00 1,496,750.00 1,888,500.00
01/01/2035 364,125.00 364,125.00
07/01/2035 1,160,000 5.000% 364,125.00 1,524,125.00 1,888,250.00
01/01/2036 335,125.00 335,125.00
07/01/2036 1,215,000 5.000% 335,125.00 1,550,125.00 1,885,250.00
01/01/2037 304,750.00 304,750.00
07/01/2037 1,275,000 5.000% 304,750.00 1,579,750.00 1,884,500.00
01/01/2038 272,875.00 272,875.00
07/01/2038 1,340,000 5.000% 272,875.00 1,612,875.00 1,885,750.00
01/01/2039 239,375.00 239,375.00
07/01/2039 1,410,000 5.000% 239,375.00 1,649,375.00 1,888,750.00
01/01/2040 204,125.00 204,125.00
07/01/2040 1,480,000 5.000% 204,125.00 1,684,125.00 1,888,250.00
01/01/2041 167,125.00 167,125.00
07/01/2041 1,550,000 5.000% 167,125.00 1,717,125.00 1,884,250.00
01/01/2042 128,375.00 128,375.00
07/01/2042 1,630,000 5.000% 128,375.00 1,758,375.00 1,886,750.00
01/01/2043 87,625.00 87,625.00
07/01/2043 1,710,000 5.000% 87,625.00 1,797,625.00 1,885,250.00
01/01/2044 44,875.00 44,875.00
07/01/2044 1,795,000 5.000% 44,875.00 1,839,875.00 1,884,750.00

------------- ------------- ------------- -------------
$29,150,000 $27,430,886.11 $56,580,886.11 $56,580,886.11
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*** Preliminary, subject to change ***
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Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Fitness Center)
Affordability Analysis

Fiscal Fitness Center FSA Student Unused Debt Total Student Achiev. Debt Service on Proposed Bonds Revenue Excess/
Year Fee Revenue 1/ Fee Revenue 2/ Capacity 3/ Revenues Ctr. Debt Serv. 4/ Principal Interest Total (Deficiency)

(A) (B) (C) (D)=A+B+C (E) (F) (G) (H)=F+G (I)=D+E+H
2015 $525,000 $2,580,630 $269,000 $3,374,630 ($1,269,750) ($580,000) ($1,301,986) ($1,881,986) $222,894
2016 525,000 2,580,630 269,000 3,374,630 (1,266,750) (465,000) (1,419,000) (1,884,000) 223,880
2017 525,000 2,580,630 269,000 3,374,630 (1,268,350) (485,000) (1,400,400) (1,885,400) 220,880
2018 525,000 2,580,630 269,000 3,374,630 (1,265,850) (505,000) (1,381,000) (1,886,000) 222,780
2019 525,000 2,580,630 269,000 3,374,630 (1,267,600) (530,000) (1,355,750) (1,885,750) 221,280
2020 525,000 2,580,630 269,000 3,374,630 (1,268,350) (555,000) (1,329,250) (1,884,250) 222,030
2021 525,000 2,580,630 269,000 3,374,630 (1,268,100) (585,000) (1,301,500) (1,886,500) 220,030
2022 525,000 2,580,630 269,000 3,374,630 (1,266,850) (615,000) (1,272,250) (1,887,250) 220,530
2023 525,000 2,580,630 269,000 3,374,630 (1,269,600) (645,000) (1,241,500) (1,886,500) 218,530
2024 525,000 2,580,630 269,000 3,374,630 (1,266,100) (675,000) (1,209,250) (1,884,250) 224,280
2025 525,000 2,580,630 269,000 3,374,630 (1,266,600) (710,000) (1,175,500) (1,885,500) 222,530
2026 525,000 2,580,630 269,000 3,374,630 (1,265,850) (745,000) (1,140,000) (1,885,000) 223,780
2027 525,000 2,580,630 269,000 3,374,630 (1,268,850) (785,000) (1,102,750) (1,887,750) 218,030
2028 525,000 2,580,630 269,000 3,374,630 (1,270,350) (825,000) (1,063,500) (1,888,500) 215,780
2029 525,000 2,580,630 269,000 3,374,630 (1,270,350) (865,000) (1,022,250) (1,887,250) 217,030
2030 525,000 2,580,630 269,000 3,374,630 (1,268,850) (905,000) (979,000) (1,884,000) 221,780
2031 525,000 2,580,630 269,000 3,374,630 (1,265,850) (955,000) (933,750) (1,888,750) 220,030
2032 525,000 2,580,630 269,000 3,374,630 (1,266,350) (1,000,000) (886,000) (1,886,000) 222,280
2033 525,000 2,580,630 269,000 3,374,630 (1,270,100) (1,050,000) (836,000) (1,886,000) 218,530
2034 525,000 2,580,630 269,000 3,374,630 (1,266,850) (1,105,000) (783,500) (1,888,500) 219,280
2035 525,000 2,580,630 269,000 3,374,630 (1,266,850) (1,160,000) (728,250) (1,888,250) 219,530
2036 525,000 2,580,630 269,000 3,374,630 (1,269,850) (1,215,000) (670,250) (1,885,250) 219,530
2037 525,000 2,580,630 269,000 3,374,630 (1,265,600) (1,275,000) (609,500) (1,884,500) 224,530
2038 525,000 2,580,630 269,000 3,374,630 (1,269,350) (1,340,000) (545,750) (1,885,750) 219,530
2039 525,000 2,580,630 269,000 3,374,630 (1,265,600) (1,410,000) (478,750) (1,888,750) 220,280
2040 525,000 2,580,630 269,000 3,374,630 (1,267,250) (1,480,000) (408,250) (1,888,250) 219,130
2041 525,000 2,580,630 269,000 3,374,630 (1,270,656) (1,550,000) (334,250) (1,884,250) 219,724
2042 525,000 2,580,630 269,000 3,374,630 (1,266,875) (1,630,000) (256,750) (1,886,750) 221,005
2043 525,000 2,580,630 269,000 3,374,630 (1,269,675) (1,710,000) (175,250) (1,885,250) 219,705
2044 525,000 2,580,630 269,000 3,374,630 0 (1,795,000) (89,750) (1,884,750) 1,489,880

-------------- -------------- -------------- -------------- -------------- -------------- -------------- -------------- --------------
$15,750,000 $77,418,900 $8,070,000 $101,238,900 ($36,769,006) ($29,150,000) ($27,430,886) ($56,580,886) $7,889,008

1/ Per R Zurek.  $15 per semester fitness fee. Approximately $8,470,142 of construction proceeds are generated by the student fitness capital fee.
2/ Enrollment per J Hullman 2013-08-30 e-mail. Based on $6.50 per credit hour fee and 397,020 hours enrolled in FY13.
3/ Per R Zurek. Consists of annual debt service savings from prior issuance of refunding bonds.
4/ Final.
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Nevada System of Higher Education
Certificates of Participation, Series 2014
(TMCC Redfield Health Science Center)

Sources & Uses of Funds

Issue Summary
Par Amount $4,665,000

TIC 4.07270%
Bond Yield 4.14149%
Weighted Average Life 11.850 years

Sources of Funds: Uses of Funds:
Par Amount $4,665,000.00 Construction Funds $5,003,438.19
Original Issue Premium 414,812.65 Capitalized Interest 0.00
Total $5,079,812.65 Net Underwriting 34,987.50

Insurance 0.00
Issuance Costs 41,386.96
Total $5,079,812.65
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Nevada System of Higher Education
Certificates of Participation, Series 2014
(TMCC Redfield Health Science Center)

Debt Service Schedule

Semi-Annual Annual
Date Principal Rate Interest Debt Service Debt Service

08/06/2014
01/01/2015 $92,054.86 $92,054.86
07/01/2015 $165,000 4.000% 114,275.00 279,275.00 $371,329.86
01/01/2016 110,975.00 110,975.00
07/01/2016 150,000 4.000% 110,975.00 260,975.00 371,950.00
01/01/2017 107,975.00 107,975.00
07/01/2017 155,000 4.000% 107,975.00 262,975.00 370,950.00
01/01/2018 104,875.00 104,875.00
07/01/2018 160,000 5.000% 104,875.00 264,875.00 369,750.00
01/01/2019 100,875.00 100,875.00
07/01/2019 170,000 5.000% 100,875.00 270,875.00 371,750.00
01/01/2020 96,625.00 96,625.00
07/01/2020 180,000 5.000% 96,625.00 276,625.00 373,250.00
01/01/2021 92,125.00 92,125.00
07/01/2021 190,000 5.000% 92,125.00 282,125.00 374,250.00
01/01/2022 87,375.00 87,375.00
07/01/2022 195,000 5.000% 87,375.00 282,375.00 369,750.00
01/01/2023 82,500.00 82,500.00
07/01/2023 205,000 5.000% 82,500.00 287,500.00 370,000.00
01/01/2024 77,375.00 77,375.00
07/01/2024 220,000 5.000% 77,375.00 297,375.00 374,750.00
01/01/2025 71,875.00 71,875.00
07/01/2025 230,000 5.000% 71,875.00 301,875.00 373,750.00
01/01/2026 66,125.00 66,125.00
07/01/2026 240,000 5.000% 66,125.00 306,125.00 372,250.00
01/01/2027 60,125.00 60,125.00
07/01/2027 250,000 5.000% 60,125.00 310,125.00 370,250.00
01/01/2028 53,875.00 53,875.00
07/01/2028 265,000 5.000% 53,875.00 318,875.00 372,750.00
01/01/2029 47,250.00 47,250.00
07/01/2029 280,000 5.000% 47,250.00 327,250.00 374,500.00
01/01/2030 40,250.00 40,250.00
07/01/2030 290,000 5.000% 40,250.00 330,250.00 370,500.00
01/01/2031 33,000.00 33,000.00
07/01/2031 305,000 5.000% 33,000.00 338,000.00 371,000.00
01/01/2032 25,375.00 25,375.00
07/01/2032 320,000 5.000% 25,375.00 345,375.00 370,750.00
01/01/2033 17,375.00 17,375.00
07/01/2033 340,000 5.000% 17,375.00 357,375.00 374,750.00
01/01/2034 8,875.00 8,875.00
07/01/2034 355,000 5.000% 8,875.00 363,875.00 372,750.00
01/01/2035 0.00 0.00
07/01/2035 0.00 0.00 0.00
01/01/2036 0.00 0.00
07/01/2036 0.00 0.00 0.00
01/01/2037 0.00 0.00
07/01/2037 0.00 0.00 0.00
01/01/2038 0.00 0.00
07/01/2038 0.00 0.00 0.00
01/01/2039 0.00 0.00
07/01/2039 0.00 0.00 0.00
01/01/2040 0.00 0.00
07/01/2040 0.00 0.00 0.00
01/01/2041 0.00 0.00
07/01/2041 0.00 0.00 0.00
01/01/2042 0.00 0.00
07/01/2042 0.00 0.00 0.00
01/01/2043 0.00 0.00
07/01/2043 0.00 0.00 0.00
01/01/2044 0.00 0.00
07/01/2044 0.00 0.00 0.00

------------- ------------- ------------- -------------
$4,665,000 $2,775,979.86 $7,440,979.86 $7,440,979.86
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Nevada System of Higher Education
Certificates of Participation, Series 2014
(TMCC Redfield Health Science Center)

Affordability Analysis

Fiscal Meadowwood Local General Imp. Total Debt Service on Proposed Bonds Revenue Excess/
Year Revenues 1/ CIP Fees 2/ Fees 3/ Revenues Principal Interest Total (Deficiency)

(A) (B) (C) (D)=A+B+C (E) (F) (G)=E+F (H)=D+G
2015 $240,827 $185,320 $182,467 $608,614 ($165,000) ($206,330) ($371,330) $237,284
2016 238,626 195,173 184,291 618,090 (150,000) (221,950) (371,950) 246,140
2017 236,260 205,125 186,134 627,519 (155,000) (215,950) (370,950) 256,569
2018 233,723 215,176 187,996 636,895 (160,000) (209,750) (369,750) 267,145
2019 233,723 215,176 189,876 638,775 (170,000) (201,750) (371,750) 267,025
2020 233,723 215,176 191,775 640,674 (180,000) (193,250) (373,250) 267,424
2021 233,723 215,176 193,692 642,591 (190,000) (184,250) (374,250) 268,341
2022 233,723 215,176 195,629 644,528 (195,000) (174,750) (369,750) 274,778
2023 233,723 215,176 197,586 646,485 (205,000) (165,000) (370,000) 276,485
2024 233,723 215,176 199,562 648,461 (220,000) (154,750) (374,750) 273,711
2025 233,723 215,176 201,557 650,456 (230,000) (143,750) (373,750) 276,706
2026 233,723 215,176 203,573 652,472 (240,000) (132,250) (372,250) 280,222
2027 233,723 215,176 205,608 654,507 (250,000) (120,250) (370,250) 284,257
2028 233,723 215,176 207,665 656,564 (265,000) (107,750) (372,750) 283,814
2029 233,723 215,176 209,741 658,640 (280,000) (94,500) (374,500) 284,140
2030 233,723 215,176 211,839 660,738 (290,000) (80,500) (370,500) 290,238
2031 233,723 215,176 213,957 662,856 (305,000) (66,000) (371,000) 291,856
2032 233,723 215,176 216,097 664,996 (320,000) (50,750) (370,750) 294,246
2033 233,723 215,176 218,258 667,157 (340,000) (34,750) (374,750) 292,407
2034 233,723 215,176 220,440 669,339 (355,000) (17,750) (372,750) 296,589

-------------- -------------- -------------- -------------- -------------- -------------- -------------- --------------
$4,689,004 $4,243,610 $4,017,742 $12,950,356 ($4,665,000) ($2,775,980) ($7,440,980) $5,509,376

1/ FY 2015-2018 per R Solemsaas 2014-04-02 (6:06 p.m.) e-mail. FY 2019-2044 assumed.
2/ FY 2015-2018 per R Solemsaas 2014-04-02 (6:06 p.m.) e-mail. FY 2019-2044 assumed at 0.0% annual growth.
3/ FY 2015-2018 per R Solemsaas 2014-04-02 (6:06 p.m.) e-mail. FY 2019-2044 assumed at 1.0% annual growth.
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Attachment 1 

Revised:  April 2014 

UNIVERSITY OF NEVADA, RENO 

E. L. Wiegand Fitness Center Financing Plan Proposal 

BACKGROUND 

At the October 2013 Special Meeting of the Board of Regents, the Board approved the development of a 
proposed new Fitness Center to be located on the main campus of the University of Nevada, Reno.  The 
Board also approved naming the new facility the “E. L. Wiegand Fitness Center” in recognition of the $8 
million lead donor gift from The E. L. Wiegand Foundation.   

At the December 2013 Meeting of the Board of Regents, the Board approved a new student-endorsed, 
mandatory undergraduate fitness fee of $15 per student per semester, commencing in the fall of 2014, to be 
used to help pay for the construction of the E.L. Wiegand Fitness Center. (The undergraduate fee will 
increase to $45 per student per semester when the Fitness Center opens to augment operating expenses 
and to allow undergraduates free access to both the new Center and the Lombardi Recreation Center.) 

At the March 2014 Meeting of the Board of Regents, per the Internal Revenue Code of 1986, the Board 
approved a resolution that would permit the reimbursement from proceeds of the planned, tax-exempt 
financing for certain “up-front” construction-related expenses, if any, associated with the new E. L. Wiegand 
Fitness Center that may be needed and advanced from institutional funds. 

FINANCING PLAN PROPOSAL 

Based on current pre-design costs, the total estimated project cost for the new E. L. Wiegand Fitness Center 
is $46.3 million.  A breakdown of the current project cost estimate may be found in Exhibit 1.  The project will 
be financed through the issuance of approximately $30.3 million in tax-exempt certificates of participation 
(COP’s) and $16 million in private donor gifts and pledges.   

The sources of debt service for the tax-exempt securities will be 1) student capital improvement project fees 
previously used to service Fire Science Academy capital debt, 2) savings from the 2013 debt refinancing, 
and 3) the new undergraduate fitness fee approved by the Board at the December 2013 meeting.    

A summary of the proposed financing plan can be found in the table below. 

E. L. Wiegand Fitness Center   
Financing Plan Summary (Dollars in Millions) 

Estimated Total Project Cost $46.3 

Donor Funds $16.0 
NSHE Certificates of Participation 
(Debt Service from FSA and 2013 Debt 
Refinancing Savings)  $21.3 
NSHE Certificates of Participation 
(Debt Service from Board Approved New Student 
Fitness Fee) $  9.0 

Total All Sources $46.3 

Because the $16 million in private fundraising, primarily in the form of pledges, becomes available over time, 
the University is also seeking Board approval to secure a draw-down bank line-of-credit (promissory note) in 

(BUSINESS & FINANCE COMMITTEE 06/05/14) Ref. BF-6, Page 12 of 87



Revised:  April 2014 

an amount up to $16 million, only to be drawn upon as needed and re-paid with donor pledges as received. 
Fundraising associated with the project includes an amount for any potential interest cost associated with the 
line.  

CURRENT STATUS OF PROJECT 

Utilizing a competitive RFQ selection process, a joint proposal submitted by The Worth Group and Hastings 
Chivetta Architects was selected to provide architectural planning and design services.   

At the time of this writing, a Construction Manager at Risk (CMAR) solicitation is “on the street” for the 
selection of the general contractor for the project.  It is anticipated that a final decision regarding the general 
contractor will be made by May 15.   

While the selection of both the architects and the general contractor should be complete by the June Board 
meeting, the final awarding of both contracts is subject to approval of the financing plan by the Board of 
Regents.  With Board approval, construction documents should be completed by March 2015, the 
guaranteed maximum price (GMP) negotiated by May 2015, and construction should commence by June 
2015 with completion in January 2017.  

WHY NOW? 

1. The building project for the new E. L. Wiegand Fitness Center was previously reviewed and
approved by the Board of Regents.

2. A new undergraduate fitness fee was previously approved by the Board that will become effective
this fall semester.

3. Interest rates associated with the long-term debt securities continue to be low and very attractive.
4. The project A&E has been selected and the University is in the process of selecting the general

contractor.
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Nevada System of Higher Education
Certificates of Participation, Series 2014

(UNR Fitness Center)
Summary Sources & Uses of Funds

2014A 2014B Grand
COPS Note Total

Sources of Funds:
Par Amount $29,150,000.00 $16,000,000.00 $45,150,000.00
Original Issue Prem/(Disc) 1,687,790.10 0.00 1,687,790.10
Total Sources of Funds $30,837,790.10 $16,000,000.00 $46,837,790.10

Uses of Funds:
Construction Funds $30,360,552.06 $15,945,000.00 $46,305,552.06
Capitalized Interest 0.00 0.00 0.00
Net Underwriting/Bank Fees 218,625.00 15,000.00 233,625.00
Insurance 0.00 0.00 0.00
Issuance Costs 258,613.04 40,000.00 298,613.04
Total Uses of Funds $30,837,790.10 $16,000,000.00 $46,837,790.10

Bond Metrics
TIC 4.56660% n/a n/a
Bond Yield 4.14149% n/a n/a
Weighted Average Life 18.587 n/a n/a

(BUSINESS & FINANCE COMMITTEE 06/05/14) Ref. BF-6, Page 14 of 87



Attachment 2 

Truckee Meadows Community College 

New Health Science Center Construction Proposal 

BACKGROUND 

 Truckee Meadows Community College proposes to build a Health Science Center to be located at the shared 
UNR-TMCC Redfield Campus and renovate an adjacent building.  The following is a summary of the major 
highlights associated with the proposed renovation. The new building will include new classrooms, a nursing 
lab, simulation rooms, debrief rooms, lab storage, conference space and faculty offices.  The renovations to the 
existing building will expand the nursing library and existing nursing lab capacity, add group study rooms, a 
nursing computer lab and a self service food preparation area. 

 Size:  A 1-story, 16,500 sq. ft. facility that would be connected to the existing 34,500 sq. ft. building via
a glass enclosed walkway.

 Location:  The new building will be constructed on the UNR-TMCC Redfield campus approximately
forty feet east of the existing TMCC building.  This project is included in TMCC’s 2014 facilities
master plan.

 Estimated Cost:  The total project cost for the new building and existing building renovation, based
upon initial pre-design services, is estimated to be approximately $10 million.

 Financing Plan:  The current financing plan for the estimated $10 million building is comprised of $2
million in capital improvement fees, a $2 million pledge from the Nell J. Redfield Foundation ($1
million has been received by the TMCC Foundation), a $1 million pledge from the Herb and Maxine
Jacobs Foundation ($333,334 has been received by the TMCC Foundation) and the balance of $5
million in Certificates of Participation.  Since the pledges are payable over three years, the College is
requesting a short-term bank note to cover the donor funds needed to complete the project.
Additionally, the College continues to seek community support for the project.  Most recently an
anonymous donor has pledged a $300,000 gift of securities (which has been sold by the TMCC
Foundation) and a $10,000 cash gift from Dr. Claudia Hoffer in support of this project that could assist
with financing and construction costs.

TMCC Health Science Center Project 

Financing Plan Summary (Dollars in Millions) 

Certificates of Participation $ 5.0 

Capital Improvement Fee    2.0 
Nell J. Redfield Foundation    2.0 
Herb and Maxine Jacobs Foundation    1.0 
TOTAL $10.0 

 Schedule:  Pending Board approval, construction of the new building and renovation of the existing
building is expected to commence in the late fall of 2014 with completion projected in time for the fall
semester of 2015.  Staff is working with occupants of the existing building to minimize disruption of
operations during construction.
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REASONS FOR THE PROJECT  

The proposed new building and the renovation of the High Tech Center will provide TMCC with the state of the 
art Health Science Center at Redfield.  The Center will: 

• Comply with the nursing accreditation agency’s strong recommendation to co-locate on one campus the
currently split Maxine S. Jacobs Nursing Program that is housed both at the Redfield and Dandini
Campuses.

• Provide the necessary instructional space to increase the number of baccalaureate trained nurses (in
partnership with Nevada State College.)

• Increase the number of Certified Nursing Assistants trained annually.
• Utilize the most up-to-date simulation equipment to offset a portion of the hours in the required clinical

rotations.
• Improve the library holdings and significantly increase the library space.
• Provide students enrolled in nursing, certified nursing assistant and veterinary technology programs,

general education courses, so that students can complete their entire nursing and veterinary technology
degree programs at the Redfield Campus

WHY NOW? 

TMCC’s Maxine S. Jacobs Nursing Program continues to be a leader in Nevada’s higher education system based 
on national examination scores, with 128 new freshman nurses enrolling each year and 100% of TMCC nursing 
graduates passing the national examination and finding employment within six months. The College is 
committed to continuing the success of this flagship program and to addressing the significant changes in the 
future of Nevada’s health care industry. To this end, TMCC has already begun addressing employer identified 
training needs for baccalaureate trained nurses by creating a “2 + 2” fully articulated, dual enrollment program 
for TMCC graduates with Nevada State College (NSC). TMCC graduates would also be eligible to enroll in the 
University of Nevada, Reno and Great Basin College nursing programs, but these programs have limited 
availability at this time. 

To continue this trend of nimbly responding to changing industry needs, TMCC must invest in new spaces 
specifically designed to accommodate the shifting demand. Through in-depth research on nursing workforce 
supply and demand projections combined with recommendations from the 2012 TMCC nursing accrediting 
report, TMCC anticipates the need to increase the number of healthcare professionals that it graduates, and to 
also make provisions for changing employer expectations and educational needs.  

• Nevada expects a 23% deficit in the number of available Registered Nurses by 2015, and a 28% deficit
by 2020. By 2020, Nevada is expected to have a shortage of 4,486 nurses, and Governor Sandoval has
stated that by 2018, Nevada will need up to 8,000 new health care workers. The graying of the nursing
workforce—the average age of working nurses is 56-years-old—exacerbates the shortage as over the
next two decades the industry faces a mass exodus of retiring nurses.

• With an increase in nursing students, the availability of program-mandated clinical rotation slots at local
hospitals will not meet TMCC’s student demand for open slots.

• TMCC’s nursing accrediting commission—the National League for Nursing Accrediting
Commission—charged TMCC with consolidating the location of the nursing program (currently
instruction takes place at both the Dandini Campus and the High Tech Center at Redfield.)
Additionally, we have been tasked with increasing library holdings and faculty’s use of technology. The
renovation and expansion of the facilities will ensure that nursing students can take every required class
at the Redfield Campus.

SUPPORT FOR THE REQUEST/RECOMMENDATION 

TMCC Health Sciences Center 

• A 16,500 square foot Health Science Center that is directly connected to the existing 34,500 square foot
High Tech Center at the Redfield Campus
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• A 4,200 square foot high-tech nursing lab with four technologically advanced instructional simulation
rooms and two debrief rooms for faculty-student review

• Faculty offices and support spaces for all nursing faculty and staff
• Two 40-person classrooms
• Dedicated lab storage and student dressing/locker room to support the new nursing lab

Renovations to High Tech Center 

TMCC’s High Tech Center at the Redfield Campus currently houses a nursing lab, general instructional spaces 
used by the nursing students, and a small nursing library among other classrooms and labs restricted for other 
TMCC programs. The High Tech Center at Redfield will be renovated to better support the nursing program’s 
primary presence at this site, as well as to reduce the costs of the new building by taking advantage of adjacent, 
existing student support spaces.  

Proposed renovations 

• Convert half of the existing open computer lab into a library to meet accrediting agency requirements.
• Renovate the existing nursing library to create a quiet study zone and a microbiology prep lab. Adding

microbiology capability will ensure that nursing students can take every required class on the Redfield
Campus.

• Modify a general classroom to create a dedicated computer lab. Nursing students need access to a
dedicated computer lab for testing, assessments, and online modules.

• Upgrade the existing nursing lab to also accommodate Certified Nursing Assistant instruction, which is
a required prerequisite for the nursing program.
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Nevada System of Higher Education
Certificates of Participation, Series 2014
(TMCC Redfield Health Science Center)

Summary Sources & Uses of Funds

2014A 2014C Grand
COPS Note Total

Sources of Funds:
Par Amount $4,665,000.00 $2,060,000.00 $6,725,000.00
Original Issue Prem/(Disc) 414,812.65 0.00 414,812.65
Total Sources of Funds $5,079,812.65 $2,060,000.00 $7,139,812.65

Uses of Funds:
Construction Funds $5,003,438.19 $2,000,000.00 $7,003,438.19
Capitalized Interest 0.00 0.00 0.00
Net Underwriting/Bank Fees 34,987.50 15,000.00 49,987.50
Insurance 0.00 0.00 0.00
Issuance Costs 41,386.96 45,000.00 86,386.96
Total Uses of Funds $5,079,812.65 $2,060,000.00 $7,139,812.65

Bond Metrics
TIC 4.07270% n/a n/a
Bond Yield 4.14149% n/a n/a
Weighted Average Life 11.850 n/a n/a
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RESOLUTION NO.

WHEREAS, pursuant to chapter 396 of Nevada Revised Statutes (the "Prof ect Act")
and all laws supplemental thereto, the Board of Regents (the "Board") of the Nevada System of
Higher Education ("NSHE") is authorized to borrow up to $36,250,000 for the purpose of financing
in part the cost of the construction, land and other acquisition, rehabilitation and improvement of a
student fitness center on the campus of the University ofNevada, Reno (the "LTNR Project") and the
construction, land and other acquisition, rehabilitation and improvement of facilities on the campus
of the Truckee Meadows Community College (the "TMCC Project" and together with the UNR
Project, the "Project"), such financing to be evidenced by an Installment Purchase Agreement and
Indenture of Trust between the System and U.S. Bank National Association, as trustee (the
"Trustee") signed by manual or facsimile signatures of the appropriate officials at the System in
substantially the form attached hereto as Exhibit A (the "Indenture");

WHEREAS, pursuant to the Indenture, the Trustee shall execute and deliver the
Certificates of Participation, Series 2014A (the "Certificates") evidencing undivided interests in the
right to receive certain revenues payable by NSHE pursuant to the Indenture;

WHEREAS, the Board hereby authorizes the Vice Chancellor for Finance and
Administration to arrange for the sale and delivery of the Certificates for the Project, including
inviting bids for the purchase of the Certificates and ratifies action previously taken in connection
with the sale and delivery of the Certificates; and

WHEREAS, after distribution of notice inviting bids for the purchase of the
Certificates, Board authorizes the Vice Chancellor for Finance and Administration, as the chief
financial officer of NSHE or the Chancellor, as the chief administrative officer of NSHE, to receive
and publicly open bids and sell the Certificates to the best bidder therefor (the "Purchaser") and
ratifies action previously taken in connection with the receipt and opening of bids and either officer
is hereby authorized to accept a binding contract for the Certificates, the Certificates to bear interest
at the rate or rates per annum, provided in the purchase proposal submitted by the Purchaser (the
"Proposal"), at a price consisting of the principal amount and accrued interest thereon from their date
to the date of their delivery, less a discount or plus a premium as set forth in the Indenture and
otherwise upon the terms and conditions herein provided.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF
THE NEVADA SYSTEM OF HIGHER EDUCATION:

Section 1. The officers of the System are hereby authorized to take all action
necessary to effectuate the provisions of this resolution, including, without limitation, the Chancellor
or the Vice Chancellor for Finance is authorized to sell the Certificates and execute the Proposal as a
binding contract with the Purchaser for the purchase of the Certificates and negotiate the terms of the
Certificates (in one series or more) and the Proposal by the Chancellor or the Vice Chancellor for
Finance and Administration with the Purchaser which terms shall not be materially inconsistent with
the terms set forth in the form of the Indenture attached hereto as Exhibit A which is approved, with
any changes to the form of the Indenture as are approved by the Chancellor or the Vice Chancellor
for Finance and Administration in the j udgment of the Chancellor or the Vice Chancellor for Finance

490967
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and Administration, including any covenants or provisions to protect the owner of the Certificates
and/or NSHE, that the Chancellor or Vice Chancellor for Finance and Administration determines are
necessary or desirable to obtain favorable terms for NSHE which covenants or provisions, if any,
shall be evidenced by such officer's execution of the Indenture and any such determination made is
conclusive absent fraud or abuse of discretion. Capitalized terms used herein and not otherwise
defined shall have the meanings assigned thereto in the Indenture.

Section 2. The officers of NSHE are hereby authorized to take all action
necessary to effectuate the provisions of this resolution, including, without limitation, negotiation of
the terms of the Indenture, the execution and delivery of the Indenture with manual or facsimile
signatures of the Chair, Chancellor, ex officio Treasurer, and the Chief Executive Officer of the
Board, ex officio Secretary to the Board of Regents and such certificates as may be necessary to
evidence the validity and enforceability of the Indenture, the appointment of a trustee under the
Indenture, and the exemption of interest on the Certificates issued under the Indenture from gross
income for purposes of federal income taxation.

Section 3. The officers of the System are hereby authorized to take all action
necessary or appropriate to effectuate the provisions of this Resolution, including without limitation
(a) assembling of financial and other information concerning the System, the Project, the Indenture
and the Certificates, and (b) preparing and circulating an official statement for the Certificates (the
"Official Statement"), and, if deemed appropriate by the Chancellor or the Vice Chancellor for
Finance and Administration, the preparation and circulation of a preliminary official statement for
the Certificates, the Continuing Disclosure Certificate, in the forms specified by the Chancellor or
the Vice Chancellor for Finance and Administration and on file with the Chief Executive Officer of
the Board. The Chancellor or the Vice Chancellor for Finance and Administration is authorized to
deem the preliminary official statement "final" for purposes of Rule 15(c)2-12 promulgated under the
Securities Exchange Act of 1934. The Chancellor or the Vice Chancellor for Finance and
Administration is authorized to execute the Continuing Disclosure Certificate.

Section 4. All action heretofore taken (not inconsistent with the provisions of this
Resolution) by the Board, the officers of the System and otherwise by the System directed toward the
Indenture, the Project and toward the sale and delivery of the Certificates for that purpose, including
but not limited to the distribution of the preliminary official statement and the distribution, use and
execution of the Official Statement, in substantially the form on file with the Secretary of the Board,
but with such changes, including supplements, amendments, additions and deletions, as are
consistent with the facts and this Resolution and are approved by the Chancellor or the Vice
Chancellor for Finance and Administration, whose execution thereof shall be conclusive evidence of
such officer's consent to such changes, are hereby approved, ratified and confirmed. The Board
hereby authorizes the execution of closing certificates by any of the officers of the Board and any of
the Chancellor, Vice Chancellor for Finance and Administration and Vice Chancellor for Legal
Affairs.
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Section 5. This Resolution shall be effective on its passage and approval.

PASSED, ADOPTED AND APPROVED this June , 2014.

NEVADA SYSTEM OF HIGHER EDUCATION

Chairman, Board of Regents
Attest:

Chief Executive Officer of the Board of Regents
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Exhibit A

(Attach form of Installment Purchase Agreement and Indenture of Trust)
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NEVADA SYSTEM OF HIGHER EDUCATION 

AND 

U.S. BANK NATIONAL ASSOCIATION 
AS TRUSTEE 

INSTALLMENT PURCHASE AGREEMENT AND INDENTURE OF TRUST 

Dated as of 
[closing date], 2014 
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INSTALLMENT PURCHASE AGREEMENT AND INDENTURE OF TRUST 

INSTALLMENT PURCHASE AGREEMENT AND INDENTURE OF TRUST 
dated as of [closing date], 2014 (this "Agreement" or "Indenture") by and between the NEVADA 
SYSTEM OF HIGHER EDUCATION (the "System") and U.S. BANK NATIONAL 
ASSOCIATION, as Trustee, duly organized and existing under the laws of the United States of 
America, being authorized to accept and execute trusts of the character herein set out under and 
by virtue of the laws of the United States of America. 

WITNESSETH: 

WHEREAS, Exhibit A hereto sets forth the definitions of all capitalized terms 
used herein except where the context indicates otherwise; and 

WHEREAS, University of Nevada is the legal and corporate name of the state 
university, as described in Section 4, article 11, constitution of the State of Nevada, and is a body 
corporate and politic under the constitution and laws of the State of Nevada (the "State"); and 

WHEREAS, the system of universities, colleges and research and public service 
units administered under the direction of the Board of Regents (the "Board") is known 
collectively as the "Nevada System of Higher Education" (the "System"); and 

WHEREAS, the Board controls and manages the affairs of the System and the 
funds of the same and is the governing body of the System; and 

WHEREAS, the System, through the Board, has the power, among other things, 
to acquire the Project; and 

WHEREAS, the Board has heretofore determined and does hereby determine and 
declare that it is necessary and in the best interests of the System that the System acquire the 
Project; and 

WHEREAS, pursuant to NRS 396.425 and Nevada Constitution Article 11, 
Section 4, the Board has the authority to enter into transactions whereby the System purchases 
real property for cash and executes an obligation to pay the remainder of the price in deferred 
installments; and 

WHEREAS, there will be executed and delivered pursuant to this Agreement one 
or more Certificates which represent assignments of the right to receive Base Payments and 
certain other payments and the System desires to sell the Certificates pursuant to a competitive 
sale; and 

WHEREAS, the Certificates are to bear interest at the rates per annum provided 
in Exhibit D attached hereto; and 

WHEREAS, the proceeds from the sale of the Certificates will be used by the 
System to finance the Project and other purposes set forth herein; and 
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WHEREAS, the financing of the acquisition of the Project and the execution, 
performance and delivery of this Indenture have been authorized, approved and directed by the 
Board; and 

WHEREAS, there will be executed and delivered by the Trustee pursuant to this 
Indenture, the Certificates representing assignments of the right to receive Base Payments and 
certain other payments; and 

WHEREAS, the Trustee has entered into this Indenture for and on behalf of the 
Owners of the Certificates, and will hold its rights hereunder, except as otherwise specifically 
provided herein, for the equal and proportionate benefit of the Owners of the Certificates, and 
will disburse moneys received by it in accordance with this Indenture; and 

WHEREAS, all things necessary to make the Certificates, when executed and 
delivered by the Trustee as provided herein, legal, valid, and binding assignments of the right to 
receive Base Payments and certain other payments, as herein provided, and to constitute this 
Indenture a valid, binding and legal instrument for the security of the Certificates in accordance 
with its terms, have been done and performed. 

NOW THEREFORE, for and in consideration of the mutual covenants and 
promises contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereto agree as follows: 

That the System, in consideration of the premises and the mutual covenants herein 
contained, and for the benefit of the Certificate Owners, and for other good, valuable and 
sufficient consideration, the receipt of which is hereby acknowledged, in order to secure the 
payment of the principal of, premium, if any, and interest on all Certificates at any time 
Outstanding under this Indenture, according to their tenor and effect, and to secure the 
performance and observance of all the covenants and conditions in the Certificates and herein 
contained, and to declare the terms and conditions upon and subject to which the Certificates are 
issued and secured, has executed and delivered this Indenture and has granted, assigned, pledged, 
set over and confirmed, and by these presents does grant, assign, pledge, set over and confirm 
unto U.S. Bank National Association, as Trustee, and to its successors and assigns forever, all 
and singular the following described property, franchises and income, without retaining any 
present or future interest or reversion whatsoever: 

(a) All Base Payments and any other receipts received by the Trustee from or 
on behalf of the System pursuant hereto. 

(b) All moneys and securities from time to time held by the Trustee under this 
Indenture (other than moneys and securities held in the Project Account, the Rebate Account and 
any defeasance escrows established pursuant to this Indenture), including  any and all other real 
or personal property of every name and nature from time to time hereafter by delivery or by 
writing of any kind specially mortgaged, pledged, or hypothecated, as and for additional security 
hereunder, by the System, or by anyone on its behalf, in favor of the Trustee, which is hereby 
authorized to receive any and all such property at any and all times and to hold and apply the 
same subject to the terms hereof. 
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TO HAVE AND TO HOLD the same with all privileges and appurtenances 
hereby conveyed and assigned, or agreed or intended to be, to the Trustee and its successors in 
said trust and assigns forever; 

IN TRUST, NEVERTHELESS, upon the terms herein set forth for the equal and 
proportionate benefit, security and protection of all Certificate Owners, without privilege, 
priority or distinction as to the lien or otherwise of any of the Certificates over any other of the 
Certificates; 

PROVIDED, HOWEVER, that if the principal of the Certificates and the 
premium, if any, and the interest due or to become due thereon, shall be paid at the times and in 
the manner mentioned in the Certificates, according to the true intent and meaning thereof, or if 
this Indenture is otherwise discharged pursuant to Article V hereof, and if there are paid to the 
Trustee all sums of money due or to become due to the Trustee in accordance with the terms and 
provisions hereof, then upon such final payment this Indenture and the rights hereby granted 
shall cease, terminate and be void; otherwise this Indenture to be and remain in full force and 
effect. 

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared, that 
all Certificates issued and secured hereunder or under any supplement hereto are to be executed 
and delivered and all said property, rights, interests, revenues and receipts hereby pledged, are to 
be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, 
covenants, agreements, trusts, uses and purposes as hereinafter expressed, and the System has 
agreed and covenanted, and does hereby agree and covenant, with the Trustee for the benefit of 
the Certificate Owners, as follows: 

ARTICLE I 
 

DEFINITIONS; AGREEMENT TERM; PAYMENTS BY THE SYSTEM 

Section 1.01. Definitions.  All capitalized words and phrases in this Indenture 
shall have the respective meanings set forth in Exhibit A hereto unless the context otherwise 
requires. 

Section 1.02. Duration of the Agreement Term.  The Agreement Term shall 
commence as of the date hereof and shall continue until July 1, 2044, unless earlier terminated as 
provided in Section 1.03 hereof.   

Section 1.03. Termination of Agreement Term.  The Agreement Term shall 
terminate upon the earliest of any of the following events: 

(a) principal of the 2014 Certificates are paid in full; 

(b) discharge of this Indenture as provided in Section 5.01 hereof. 

Termination of the Agreement Term shall extinguish all unaccrued obligations of 
the System under this Indenture, but all obligations of the System accrued prior to such 
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termination shall be continuing until and except to the extent satisfied by discharge of this 
Indenture as provided in Section 5.01 hereof. 

Section 1.04. Security Provisions.  For good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, and in order to secure the payment of 
the Base Payments and all other amounts which may be payable hereunder and to secure the 
performance by the System of all covenants expressed or implied by this Indenture,  the System 
hereby pledges and grants to the Trustee a present security interest, within the meaning of the 
Uniform Commercial Code of the State, with respect to its right, title and interest, if any, in the 
Certificate Fund.  The System covenants to cooperate with the Trustee in signing such 
documents as are necessary to perfect the security interests granted hereby. 

Section 1.05. Base Payments and Additional Payments.  The System shall pay 
Base Payments directly to the Trustee for distribution to the Certificate Owners in accordance 
with this Indenture during the Agreement Term on the due dates set forth in Exhibit B attached 
hereto and made a part hereof, as it may be amended hereunder.  There shall be credited against 
the amount of Base Payments otherwise payable hereunder any amounts available in the 
Certificate Fund on the date such Base Payments are due.  The System shall pay Additional 
Payments during the Agreement Term as herein provided.  The Additional Payments during the 
Agreement Term shall be in an amount sufficient to pay the reasonable fees and expenses of the 
Trustee and payments into the Rebate Account, as required hereunder.   

All Additional Payments shall be paid by the System on a timely basis directly to 
the person or entity to which such Additional Payments are owed.   

Section 1.06. Interest Component.  The interest component of each Base 
Payment is as set forth in Exhibit B attached hereto.  The System shall make or shall cause to be 
made payment of the interest component of each Base Payment in accordance with Section 1.05 
directly to the Trustee. 

Section 1.07. Manner of Payment.  The Base Payments shall be paid in lawful 
money of the United State of America to the Trustee by check or draft mailed, electronically 
transferred or delivered to the Trustee on or before the date such Base Payment is due. 

Section 1.08. No Set-Offs.  The obligation of the System to pay the Base 
Payments and Additional Payments required under this Article I and other Sections hereof, 
during the Agreement Term, shall be absolute and unconditional in all events except as expressly 
provided herein, including, without limitation Section 1.09 hereof, and payment of the Base 
Payments and Additional Payments during the Agreement Term shall not be abated through 
accident or unforeseen circumstances.  Notwithstanding any dispute between the System and the 
Trustee, the System shall, during the Agreement Term, make all payments of Base Payments and 
Additional Payments when due and shall not withhold any Base Payments or Additional 
Payments pending final resolution of such dispute, nor shall the System assert any right of set-off 
or counterclaim against its obligation to make such payments required hereunder.  No action or 
inaction on the part of the Trustee shall affect the System's obligation to pay Base Payments and 
Additional Payments during the Agreement Term. 
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Section 1.09. Disposition of Base Payments.  The amount of each Base Payment 
designated as interest made by the System to the Trustee shall be applied to first pay past due 
interest, then current interest and shall deposit such interest Base Payments into the Interest 
Account of the Certificate Fund.  Upon receipt by the Trustee of each payment of the principal 
portion of Base Payments, the Trustee shall apply the amount of such principal Base Payment 
pro rata to principal and shall deposit such principal Base Payment into the Principal Account of 
the Certificate Fund. 

ARTICLE II 
 

AUTHORIZATION, TERMS, EXECUTION AND ISSUANCE OF CERTIFICATES 

Section 2.01. Authorized Amount of Certificates.  No Certificates may be 
executed and delivered under this Indenture except in accordance with this Article.  The 
aggregate principal amount of the 2014 Certificates that may be issued shall be $[par].  

Section 2.02. Maturity Dates and Interest Rates of 2014 Certificates.  The 2014 
Certificates shall be dated as of the date of delivery thereof and shall bear interest from such date 
to maturity at the rates per annum shown on Exhibit D attached hereto computed on the basis of 
a 360 day year of twelve 30 day months, payable semiannually on each Interest Payment Date; 
except that 2014 Certificates which are reissued upon transfer, exchange or other replacement 
shall bear interest from the most recent Interest Payment Date to which interest has been paid, or 
if no interest has been paid, from the date of the 2014 Certificates. 

The 2014 Certificates shall mature on the dates and in the amounts as set forth in 
the Exhibit D attached hereto. 

Section 2.03. Form of 2014 Certificates.  The 2014 Certificates shall be 
substantially in the form set forth in Exhibit C to this Indenture (provided that any portion of the 
2014 Certificates text may, with appropriate reference, be printed on the back of the 2014 
Certificates), with such appropriate variations, omissions and insertions as may be required by 
the circumstances, or as may be permitted or required hereby.  Temporary 2014 Certificates may 
be executed and delivered pending the preparation of 2014 Certificates in definitive form. 

Section 2.04. Execution and Delivery of the Certificates; Disposition of 
Proceeds.  The Certificates shall be deliverable only as fully registered Certificates in Authorized 
Denominations (provided that no Certificate may be in a denomination which exceeds the 
principal coming due on any maturity date and no individual Certificate may be executed and 
delivered for more than one maturity).  The Certificates shall be numbered in such manner as 
shall be determined by the Trustee.  Upon the execution and delivery of this Indenture, the 
Trustee shall execute and deliver the 2014 Certificates to or upon the direction of the Initial 
Purchaser as hereinafter provided in this Section, provided that: 

(a) Prior to the delivery by the Trustee of any of the 2014 Certificates, there 
shall be filed with the Trustee an originally executed counterpart of this Indenture and a copy of 
the resolution adopted by the Board approving this Indenture. 
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(b) Thereupon, the Trustee shall deliver the 2014 Certificates to or upon the 
direction of the Initial Purchaser upon payment to the Trustee of the purchase price of 
$_____________ (consisting of the principal amount of the 2014 Certificates of $[par], plus net 
original issue premium of $__________, and less the discount of the Initial Purchaser of 
$_________), which sum shall be deposited into the Project Account which shall be applied 
solely to the payment of Project Costs financed by the 2014 Certificates, including to pay costs 
of issuance of the 2014 Certificates.   

Section 2.05. Terms of Certificates; Principal and Interest Payments on 
Certificates.  The principal of and premium, if any, on any Certificate shall be payable to the 
registered owner thereof as shown on the registration records of the Trustee upon maturity or 
prior redemption thereof and upon presentation and surrender at the principal corporate trust or 
principal operations office of the Trustee.  Payment of interest on the Certificates shall be made 
on each Interest Payment Date (or, if such Interest Payment Date is not a business day, on the 
next succeeding business day), by check of the Trustee mailed to the registered owner thereof at 
his or her address as it last appears on the registration records of the Trustee at the close of 
business on the Record Date.  Any such interest not so timely paid shall cease to be payable to 
the Person who is the registered owner thereof at the close of business on the Record Date and 
shall be payable to the Person who is the registered owner thereof at the close of business on a 
Special Record Date for the payment of such defaulted interest.  Such Special Record Date shall 
be fixed by the Trustee whenever moneys become available for payment of the defaulted 
interest, and notice of the Special Record Date shall be given by the Trustee to the registered 
owners of the  Certificates, not less than ten days prior to the Special Record Date, by first-class 
mail to each such registered owner as shown on the Trustee's registration records on a date 
selected by the Trustee, stating the date of the Special Record Date and the date fixed for the 
payment of such defaulted interest.  Alternative means of payment of interest may be used if 
mutually agreed to between the registered owner of any Certificate and the Trustee.  If the 
principal of any Certificate is not paid on the maturity date thereof, interest on the unpaid 
principal shall continue to accrue at the interest rate borne by said Certificate until such principal 
shall have been paid in full. 

All payments of principal and interest on the Certificates shall be payable in 
lawful money of the United States of America, without deduction for exchange or collection 
charges. 

Section 2.06. Redemption.   

(a) Each series of the 2014 Certificates, maturing on and after July 1, 2025 
shall be subject to redemption prior to their respective maturities, at the option of the System on 
and after July 1, 2024, in whole or in part at any time at a price equal to the principal amount of 
the Outstanding 2014 Certificates so redeemed plus accrued interest thereon to the redemption 
date, without premium.   

(b) The 2014 Certificates maturing July 1, 20__ and July 1, 20__, are subject 
to mandatory sinking fund redemption at a price equal to the principal amount thereof plus 
accrued interest to the redemption date.  The 2014 Certificates of a maturity subject to mandatory 
sinking fund redemption shall be selected by lot in such manner as the Trustee shall determine. 
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The following principal amounts of the 2014 Certificates maturing July 1, 20__, 
shall be subject to mandatory sinking fund redemption (after credit as provided below) on the 
following dates: 

Date Principal Amount 
July 1, 20__ $___,000 
July 1, 20_* ___,000 

______________ 
*Maturity Date 

The following principal amounts of the 2014 Certificates maturing July 1, 20__, 
shall be subject to mandatory sinking fund redemption (after credit as provided below) on the 
following dates: 

Date Principal Amount 
July 1, 20__ $___,000 
July 1, 20__ ___,000 
July 1, 20__* ___,000 

______________ 
*Maturity Date 

(c) On or before the thirtieth day prior to each such sinking fund payment 
date, the Trustee shall proceed to call the 2014 Certificates indicated above (or any 2014 
Certificate or Certificates issued to replace such 2014 Certificates) for redemption from the 
sinking fund on the next July 1, as the case may be, and give notice of such call without other 
instruction or notice from the System.  The amount of each sinking fund installment may be 
reduced by the principal amount of any 2014 Certificates of the maturity which is subject to 
sinking fund redemption on such date and which prior to such date have been redeemed 
(otherwise than through the operation of the sinking fund) or otherwise canceled and not 
theretofore applied as a credit against a sinking fund installment.  Such reductions, if any, shall 
be applied in such year or years as may be determined by the System. 

A portion of any 2014 Certificate may be redeemed pursuant to the provisions of 
(b) or (c) above, in which case the Trustee shall, without charge to the Owner of such Certificate, 
execute and deliver a replacement 2014 Certificate or Certificates of the same maturity and of an 
Authorized Denomination.   

(d) In the case of Certificates of a denomination of $5,000 or larger, a portion 
of such Certificates ($5,000 or any integral multiple thereof) may be redeemed pursuant to 
subsection (a) of this section, in which case the Trustee, except as otherwise provided in this 
Indenture, shall, without charge to the owner of such Certificate, authenticate and issue a 
replacement Certificate or Certificates for the unredeemed portion thereof.  In the case of a 
partial redemption of Certificates of a single maturity pursuant to subsection (a) of this section, 
the Trustee shall select the Certificates to be redeemed by lot at such time as directed by a 
System Representative (but at least 30 days prior to the Redemption Date), and if such selection 
is more than 60 days before a Redemption Date, shall direct the Trustee to appropriately identify 
the Certificates so called for redemption by stamping them at the time any Certificate so selected 
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for redemption is presented to the Trustee for stamping or for transfer or exchange, or by such 
other method of identification as is deemed adequate by the Trustee, and any Certificate or 
Certificates issued in exchange for, or to replace, any Certificate so called for prior redemption 
shall likewise be stamped or otherwise identified.  Upon the partial redemption of any 
Certificates pursuant subsection (a) of this section, the Trustee shall notify the System in writing 
of the Certificates selected for partial redemption by lot and the System Representative shall 
deliver an amended schedule of Base Payments to be attached hereto as Exhibit B to the Trustee 
and the Certificate Insurer to reflect the payment of a portion of the Certificates that have been 
redeemed. 

Section 2.07. Notice of Redemption.  Notice of the call for any redemption, 
identifying the Certificates or portions thereof to be redeemed and specifying the terms of such 
redemption, shall be given by the Trustee, upon being satisfactorily indemnified as to expenses, 
by mailing a copy of the redemption notice by first class mail at least 30 days and not more than 
60 days prior to the date fixed for redemption to the registered owner of each Certificate to be 
redeemed at the address shown on the registration records; provided however, that failure to give 
such notice by mailing, or any defect therein, shall not affect the validity of any proceedings for 
the redemption of Certificates as to which no such failure has occurred.  Any notice mailed as 
provided in this Section shall be conclusively presumed to have been duly given, whether or not 
the registered owner receives the notice.  Notwithstanding the provisions of this section, any 
notice of redemption may contain a statement that the redemption is conditioned upon the receipt 
by the Trustee of funds on or before the date fixed for redemption sufficient to pay the 
redemption price of the Certificates so called for redemption, and that if such funds are not 
available, such redemption shall be canceled by written notice to the owners of the Certificates 
called for redemption in the same manner as the original redemption notice was mailed. 

Section 2.08. Redemption Payments.  Prior to the date fixed for redemption, 
funds shall be deposited with the Trustee to pay, and the Trustee is hereby authorized and 
directed to apply such funds to the payment of, the Certificates called, together with accrued 
interest thereon to the redemption date and any required premium.  Upon the giving of notice and 
the deposit of such funds as may be available for redemption pursuant to this Indenture, interest 
on the Certificates or portions thereof thus called shall no longer accrue after the date fixed for 
redemption. 

Section 2.09. Cancellation of Redeemed Certificates.  All Certificates which 
have been redeemed shall not be reissued but shall be canceled or otherwise destroyed by the 
Trustee in accordance with Section 2.15 hereof. 

Section 2.10. Limited Certificate.  Each Certificate shall represent assignments 
of the right to receive Revenues hereunder.  The Certificates are payable solely from Revenues 
as, when and if the same are received by the Trustee, from amounts on deposit in the Certificate 
Fund and from payments made by under any Certificate Insurance Policy.  The Revenues are to 
be held in trust by the Trustee for such purposes in the manner and to the extent provided herein.  
The Certificates shall not constitute or give rise to a general obligation or other indebtedness of 
the State or a general obligation of the System within the meaning of any constitutional, statutory 
or debt limitation.  Neither this Indenture nor the Certificates shall constitute a general obligation 
of the System, and the System shall have no obligation with respect to the Certificates except to 
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the extent of its assignment of the Trust Estate to the Trustee pursuant to this Indenture; and this 
Indenture shall not create any pecuniary liability on the part of the directors or officers of the 
System.  No provision of the Certificates or this Indenture shall be construed or interpreted (a) to 
require the System to make an appropriation; or (b) as a delegation of governmental powers by 
the System. 

Section 2.11. Execution of the Certificates.  The manual signature of a duly 
authorized officer or employee of the Trustee shall appear on each Certificate.  Any Certificate 
shall be deemed to have been executed by a duly authorized representative of the Trustee if 
signed by the Trustee Representative, but it shall not be necessary that the same officer or 
employee of the Trustee sign all of the Certificates issued hereunder.  In case any officer or 
employee of the Trustee whose signature shall appear on the Certificates shall cease to be such 
officer or employee before delivery of the Certificates, such signature shall nevertheless be valid 
and sufficient for all purposes the same as if he or she had remained an officer or employee until 
delivery. 

Section 2.12. Effect of Execution.  No Certificate shall be valid or obligatory for 
any purpose or entitled to any security or benefit under this Indenture unless and until executed 
in the manner prescribed by Section 2.11 of this Indenture, and such execution of any Certificate 
shall be conclusive evidence that such Certificate has been properly issued and delivered 
hereunder. 

Section 2.13. Mutilated, Lost, Stolen or Destroyed Certificates.  In the event that 
any Certificate is mutilated, lost, stolen or destroyed, a new Certificate may be executed on 
behalf of the Trustee, of like series, date, maturity, tenor and Authorized Denomination as that 
mutilated, lost, stolen or destroyed; provided that the Trustee shall have received such evidence, 
information or indemnity from the Owner of the Certificate as the Trustee may reasonably 
require, and provided further, in case of any mutilated Certificate, that such mutilated Certificate 
shall first be surrendered to the Trustee.  In the event that any such Certificate shall have matured 
or been called for redemption or is about to mature or be called for redemption, instead of issuing 
a duplicate Certificate, the Trustee may pay the same without surrender thereof.  The Trustee 
may charge the Owner of the Certificate with its reasonable fees and expenses in this connection. 

Section 2.14. Registration, Transfer and Exchange of Certificates; Persons 
Treated as Owners. 

(a)  (1) Records for the registration and transfer of Certificates shall be 
kept by the Trustee which is hereby appointed the registrar and transfer agent for the Certificates.  
The principal of and interest with respect to any Certificate shall be payable only to or upon the 
order of the Owner or his legal representative (except as otherwise herein provided with respect 
to Record Dates and Special Record Dates for the payment of interest).  Upon surrender for 
transfer of any Certificate at the principal corporate trust office of the Trustee, duly endorsed for 
transfer or accompanied by an assignment duly executed by the Owner or his attorney duly 
authorized in writing, the Trustee shall enter such transfer on the registration records and shall 
execute and deliver in the name of the transferee or transferees a new fully registered Certificate 
or Certificates of a like aggregate principal amount and of the same maturity, bearing a number 
or numbers not previously assigned. 
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(2) Fully registered Certificates may be exchanged at the office 
designated by the Trustee for an equal aggregate principal amount of fully registered 
Certificates of the same maturity of other Authorized Denominations.  The Trustee shall execute 
and deliver Certificates which the Owner making the exchange is entitled to receive, bearing 
numbers not previously assigned. 

(3) The Trustee may require the payment, by the Owner of any 
Certificate requesting exchange or transfer, of any reasonable charges as well as any taxes, 
transfer fees or other governmental charges required to be paid with respect to such exchange or 
transfer. 

(4) The Trustee shall not be required to transfer or exchange (i) all or 
any portion of any Certificate during the period beginning at the opening of business 15 days 
before the day of the mailing by the Trustee of notice calling any Certificates for prior 
prepayment and ending at the close of business on the day of such mailing, or (ii) all or any 
portion of a Certificate after the mailing of notice calling such Certificate or any portion thereof 
for prior prepayment. 

(b) Notwithstanding the foregoing provisions of subsections (a) hereof, the 
Certificates shall initially be evidenced by one Certificate for each maturity of the Certificates in 
Authorized Denominations equal to the aggregate principal amount of the Certificates maturing 
on such date and shall be initially delivered and registered as set forth in Section 2.17 hereof. 

(c) Except as otherwise provided herein with respect to Record Dates and 
Special Record Dates for the payment of interest, the person in whose name any Certificate shall 
be registered shall be deemed and regarded as the absolute owner thereof for all purposes, and 
payment of or on account of the principal or interest with respect to any Certificate shall be made 
only to or upon the written order of the Owner thereof or his legal representative, but such 
registration may be changed as herein provided.  All such payments shall be valid and effectual 
to satisfy and discharge such Certificate to the extent of the sum or sums paid. 

Section 2.15. Cancellation of Certificates.  Whenever any Outstanding 
Certificates shall be delivered to the Trustee for cancellation pursuant to this Indenture, upon 
payment thereof or for or after replacement pursuant to Section 2.13 or 2.14 of this Indenture, 
such Certificates shall be promptly canceled and destroyed by the Trustee, and counterparts of a 
certificate of destruction evidencing such destruction shall be furnished by the Trustee to the 
System. 

Section 2.16. Negotiability.  Subject to the registration provisions hereof, the 
Certificates shall be fully negotiable and shall have all the qualities of negotiable paper, and the 
Owner or Owners thereof shall possess all rights enjoyed by the holders or owners of negotiable 
instruments under the provisions of the Uniform Commercial Code-Investment Securities.  The 
principal of and interest on the Certificates shall be paid, and the Certificates shall be 
transferable, free from and without regard to any equities, set-offs or cross-claims between or 
among the System, the Trustee and the original or any intermediate Owner of any Certificates. 
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Section 2.17. Book Entry.   

(a) Notwithstanding any contrary provision of this Indenture, each separate 
series of Certificates shall initially be evidenced by one Certificate for each maturity in 
Authorized Denominations equal to the aggregate principal amount of the Certificates for that 
maturity within that series.  Such initially delivered Certificates shall be registered in the name of 
"Cede & Co." as nominee for The Depository Trust Company, the securities depository for the 
Certificates.  The Certificates may not thereafter be transferred or exchanged except: 

(1) to any successor of The Depository Trust Company or its 
nominee, which successor must be a qualified and registered "clearing agency" under Section 
17A of the Securities Exchange Act of 1934, as amended; or 

(2) upon the resignation of The Depository Trust Company or a 
successor or new depository under clause (1) or this clause (2) of this paragraph (a), or a 
determination by the System that The Depository Trust Company or such successor or new 
depository is no longer able to carry out its functions, and the designation by the System of 
another depository institution acceptable to the System and to the depository then holding the 
Certificates, which new depository institution must be a qualified and registered "clearing 
agency" under Section 17A of the Securities Exchange Act of 1934, as amended, to carry out 
the functions of The Depository Trust Company or such successor or new depository; or 

(3) upon the resignation of The Depository Trust Company or a 
successor or new depository under clause (1) or clause (2) of this paragraph (a), or a 
determination of the System that The Depository Trust Company or such successor or new 
depository is no longer able to carry out its functions, and the failure by the System, after 
reasonable investigation, to locate another qualified depository institution under clause (2) to 
carry out such depository functions. 

(b) In the case of a transfer to a successor of The Depository Trust Company 
or its nominee as referred to in clause (1) of paragraph (a) hereof or designation of a new 
depository pursuant to clause (2) of paragraph (a) hereof, upon receipt of the Outstanding 
Certificates by the Trustee, together with written instructions for transfer satisfactory to the 
Trustee, a new Certificate for each maturity of each series of the Certificates then Outstanding 
shall be issued to such successor or new depository, as the case may be, or its nominee, as is 
specified in such written transfer instructions.  In the case of a resignation or determination under 
clause (3) of paragraph (a) hereof and the failure after reasonable investigation to locate another 
qualified depository institution for the Certificates as provided in clause (3) of paragraph (a) 
hereof, and upon receipt of the Outstanding Certificates by the Trustee, together with written 
instructions for transfer satisfactory to the Trustee, new Certificates shall be issued in Authorized 
Denominations, as provided in and subject to the limitations of Section 2.15 of this Indenture, 
registered in the names of such Persons, and in such Authorized Denominations as are requested 
in such written transfer instructions; provided however, the Trustee shall not be required to 
deliver such new Certificates within a period of less than 60 days from the date of receipt of such 
written transfer instructions. 
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(c) The System and the Trustee shall be entitled to treat the registered owner 
of any Certificate as the absolute Owner thereof for all purposes hereof and any applicable laws, 
notwithstanding any notice to the contrary received by them and the System and the Trustee shall 
have no responsibility for transmitting payments to the beneficial owners of the Certificates held 
by The Depository Trust Company or any successor or new depository named pursuant to 
paragraph (a) hereof. 

(d) The System and the Trustee shall endeavor to cooperate with The 
Depository Trust Company or any successor or new depository named pursuant to clause (1) or 
(2) of paragraph (a) hereof in effectuating payment of the principal amount of the Certificates 
upon maturity or prior redemption by arranging for payment in such a manner that funds 
representing such payments are available to the depository on the date they are due. 

(e) Upon any partial redemption of any maturity of the Certificates, Cede & 
Co. (or its successor) in its discretion may request the System to issue and authenticate a new 
Certificate or shall make an appropriate notation on the Certificates indicating the date and 
amount of prepayment, except in the case of final maturity, in which case the Certificates must 
be presented to the Trustee prior to payment. 

ARTICLE III 
 

REVENUES AND FUNDS 

Section 3.01. Source of Payment of Certificates.  All payments by the System 
under this Indenture are payable from any monies of the System legally available for the purpose 
of making such payment, and the System hereby covenants to make sufficient provision annually 
in its budget to pay the Base Payments and reasonably estimated Additional Payments when due.  
The Certificates do not constitute a debt or indebtedness of the State of Nevada or a charge 
against the State's credit or taxing power.  The Certificates represent assignments of the right to 
receive Revenues hereunder.  The Certificates shall be payable solely from Revenues received by 
the Trustee, amounts on deposit in the Certificate Fund, from amounts paid under the Certificate 
Insurance Policy, and do not constitute a general obligation of the System within the meaning of 
any constitutional or statutory debt limitation.  Revenues, when, as, and if received by the 
Trustee, shall be held under this Indenture for payment of the principal of, premium, if any, and 
interest on the Certificates as provided in this Indenture. 

Section 3.02. The Certificate Fund.  A special fund is hereby created and 
established with the Trustee, to be designated "Nevada System of Higher Education, Certificate 
of Participation Fund" (the "Certificate Fund"), which shall be used to pay the principal of and 
interest on the Certificates.  Within the Certificate Fund there are hereby created and ordered 
established an Interest Account and a Principal Account, as follows: 

(a) There shall be deposited into the Interest Account of the Certificate Fund 
(i) that portion of each payment of Base Payments which is designated in Exhibit B hereto, as it 
may be amended, and paid by the System as interest on the 2014 Certificates; and (ii) all other 
moneys received by the Trustee under this Indenture accompanied by directions from the System 
that such moneys are to be deposited into the Interest Account of the Certificate Fund. 
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(b) There shall be deposited into the Principal Account of the Certificate Fund 
(i) that portion of each payment of Base Payments which is designated in Exhibit B hereto, as it 
may be amended, and paid by the System as principal on the 2014 Certificates; and (ii) all other 
moneys received by the Trustee under this Indenture accompanied by directions from the System 
that such moneys are to be deposited into the Principal Account of the Certificate Fund. 

Moneys held in the Certificate Fund shall be invested and reinvested in 
accordance with Article IV of this Indenture.  Moneys in the Interest Account of the Certificate 
Fund shall be used solely for the payment of the interest on the 2014 Certificates, except to the 
extent that moneys may be deposited in the Rebate Account.  Moneys in the Principal Account 
of the Certificate Fund shall be used solely for the payment of the principal of the 2014 
Certificates, except to the extent that moneys may be deposited in the Rebate Account.  In the 
event the Certificates are to be redeemed in whole pursuant to Section 2.06 of this Indenture, any 
moneys remaining in the Certificate Fund shall be applied to such redemption along with other 
moneys held by the Trustee for such purpose. 

The Certificate Fund shall be in the custody of the Trustee.  The Trustee shall 
withdraw sufficient funds from the Certificate Fund to pay the principal of and interest on the 
Certificates as the same become due and payable, which responsibility, to the extent of the 
moneys therein, the Trustee hereby accepts. 

Section 3.03. The Rebate Account.  A special fund is hereby created and 
established with the Trustee to be designated "Nevada System of Higher Education, Certificates 
of Participation, Series 2014A, Rebate Account" (the "Rebate Account").  There shall be 
deposited into the Rebate Account investment income on moneys in any fund created hereunder 
(except any defeasance escrows pursuant to Article V hereof), to the extent provided in the 
direction of the System pursuant to Section 9.01 hereunder and subject to the limitations in 
Section 4.01 hereof, moneys transferred to the Rebate Account from any other fund created 
hereunder pursuant to the provisions of this Section, and all other moneys received by the 
Trustee when accompanied by directions not inconsistent with this Indenture that such moneys 
are to be paid into the Rebate Account.  In order to ensure that the moneys on deposit in the 
Rebate Account will be sufficient to fulfill the System's rebate obligation even if this Indenture 
has been terminated, the Trustee agrees that annually on December 31 of each year for any 
investment income credited to any fund created hereunder (except defeasance escrows pursuant 
to Article V hereof), it shall request the System to determine the difference, if any, between the 
yield on the investment and the yield on the Certificates (as determined pursuant to the Tax 
Certificate) and the Trustee, upon being informed of such difference, shall transfer such amount, 
if any, to the appropriate account of the Rebate Account.  The transfer referred to in the 
foregoing sentence shall take place before any investment income is used for any other purpose 
under this Indenture.  The Trustee shall cause amounts on deposit in the Rebate Account to be 
forwarded to the United States Treasury (at the address provided in the Tax Certificate) at the 
times and in the amounts set forth in the System direction pursuant to Section 9.01 hereunder.  
Amounts on deposit in the Rebate Account shall not be subject to the lien of this Indenture to the 
extent that such amounts are required to be paid to the United States Treasury. 

If, upon receipt of the certification pursuant to Section 9.01 hereunder, the 
moneys on deposit in the Rebate Account are insufficient for the purposes thereof, the Trustee 
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may transfer moneys to the Rebate Account from the following funds in the following order of 
priority:  the Principal Account of the Certificate Fund and the Interest Account of the Certificate 
Fund.  Any moneys so advanced shall be included in the System's estimates of Additional 
Payments for the ensuing Fiscal Year pursuant to Section 1.05 hereof.  Upon receipt by the 
Trustee of an opinion of nationally recognized municipal bond counsel acceptable to the Trustee 
to the effect that the amount in the Rebate Account is in excess of the amount required to be 
therein pursuant to the provisions of the Tax Certificate, such excess shall be transferred to the 
Interest Account of the Certificate Fund. 

Section 3.04. The Project Account.  A special fund is hereby created and held by 
the System to be designated "Nevada System of Higher Education, Certificates of Participation, 
Series 2014, Project Account" (the "Project Account").  The System establish such additional 
accounts within the Project Account or such subaccounts within any of the existing or any future 
accounts of the Project Account as may be necessary or desirable.  So long as no Event of 
Default shall have occurred hereunder, moneys held in the Project Account shall be disbursed by 
the System to pay Project Costs.  If an Event of Default shall have occurred hereunder, the 
System shall either disburse moneys held in the Project Account as provided in the preceding 
sentence or apply such moneys as provided in Article VI hereof.   

Upon the Completion Date, the remaining proceeds of the 2014 Certificates 
issued to finance the Project, and any earnings thereon, then held in the Project Account, minus 
any amount estimated by the System Representative to be necessary to pay Project Costs relating 
to such Project financed by the 2014 Certificates, shall be transferred by the System to the 
account in the Certificate Fund specified by the System and if none, to the Interest Account of 
the Certificate Fund.  

Investment earnings on moneys in the Project Account shall be deposited into the 
Rebate Account and to the extent not needed therefore, shall remain in the Project Account and  
be applied as provided in the preceding paragraph. 

Section 3.05. Unclaimed Funds.  Any funds deposited with the Trustee by the 
System in accordance with the terms and covenants of this Indenture, in order to redeem or pay 
the Certificates in accordance with the provisions of this Indenture, and remaining unclaimed by 
the owners of the Certificates after the date fixed for redemption or maturity, shall be escheated 
to the appropriate state in accordance with a particular state's escheatment laws and thereafter the 
owners of the Certificates shall be entitled to look only to the state to whom such funds were 
escheated for payment thereof.  The Trustee shall maintain records of any escheated funds. 

Section 3.06. Moneys to be Held in Trust.  The ownership of the Certificate 
Fund and any other fund or account created hereunder shall be held by the Trustee for the benefit 
of the Certificate Owners as specified in this Indenture; provided, however, that, moneys in the 
Project Account shall be held by the System for the Project and moneys in the Rebate Account 
and in any defeasance escrows established pursuant to Article V hereof shall be used only for the 
specific purposes provided in this Indenture in connection therewith. 

Section 3.07. Repayment to the System from the Trustee.  After payment in full 
of the Certificates, the interest thereon, any premium thereon, the fees, charges and expenses of 
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the Trustee and all other amounts required to be paid hereunder, any amounts remaining in the 
Certificate Fund or otherwise held by the Trustee pursuant hereto (but excluding the Rebate 
Account and defeasance escrows established pursuant to Article V hereof) shall be paid to the 
System as a return of an overpayment of Base Payments. 

ARTICLE IV 
 

INVESTMENTS 

Section 4.01. Investment of Moneys.  All moneys held as part of the Certificate 
Fund, the Rebate Account or any other fund or account created hereunder (except any defeasance 
escrow pursuant to Article V hereof) shall be deposited or invested and reinvested by the 
Trustee, at the written direction of the System, in Permitted Investments; provided, however, that 
the Trustee shall make no deposits or investments of any fund or account created hereunder 
which shall interfere with or prevent withdrawals for payment of the Certificates at or before 
maturity or interest thereon as required hereunder.  Any and all such deposits or investments 
shall be held by or under the control of the Trustee.  The Trustee may make any and all such 
deposits or investments through its own bond department or the bond department of any bank or 
trust company under common control with the Trustee.  All moneys held as part of the Project 
Account shall be deposited or invested and reinvested by the System in Permitted Investments.    
Subject to the transfer of certain investment income pursuant to Section 3.03, deposits or 
investments shall at all times be a part of and remain in the fund or account from which the 
moneys used to acquire such deposits or investments have come, and all income and profits on 
such deposits or investments shall be credited to, and losses thereon shall be charged against, 
such fund or account.  Pursuant to Section 3.03 hereof, certain interest or other gain from any 
fund created hereunder (except any defeasance escrows pursuant to Article V hereof) shall be 
deposited in the Rebate Account and other such interest or gain shall be deposited in the Rebate 
Account to the extent directed by the System pursuant to Section 9.01 hereunder; but no such 
transfer shall be made if such transfer would cause the amount then on deposit in such fund to be 
less than required by the provisions of this Indenture, unless the Trustee consents to such 
transfer.  The Trustee shall sell and reduce to cash a sufficient amount of such deposits or 
investments whenever the cash balance in the Certificate Fund is insufficient to pay the principal 
of and interest on the Certificates when due, or whenever the cash balance in any other fund or 
account created hereunder is insufficient to satisfy the purposes of such fund or account. 

ARTICLE V 
 

DISCHARGE OF INDENTURE 

Section 5.01. Discharge of this Indenture.  If, when the Certificates issued 
hereunder shall become due and payable in accordance with their terms or otherwise as provided 
in this Indenture, the whole amount of the principal of, premium, if any, and interest due and 
payable upon all of the Certificates shall be paid (or, in the case of redemption of the Certificates 
pursuant to Section 2.06 of this Indenture, if payment of an amount less than the aggregate 
principal amount of the Certificates Outstanding plus accrued interest thereon to the redemption 
date is made as provided in Section 2.06 of this Indenture), or provision shall have been made for 
the payment of the same, together with all other sums payable hereunder, then the right, title and 
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interest of the Trustee in and to the Trust Estate and all covenants, agreements and other 
obligations of the System to the Trustee and the Certificate Owners shall thereupon cease, 
terminate and become void and be discharged and satisfied.  In such event, the Trustee and the 
System shall transfer and convey to the System or to its order all property assigned or pledged to 
the Trustee by the System then held by the System or by the Trustee pursuant to this Indenture, 
and the System and the Trustee shall execute such documents as may be reasonably required by 
the System and shall turn over to the System any surplus in any fund created under this 
Indenture. 

Any Outstanding Certificate shall prior to the maturity or redemption date thereof 
be deemed to have been paid within the meaning and with the effect expressed in this Section if 
(i) in case said Certificate is to be redeemed on any date prior to its maturity, the System shall 
have given to the Trustee in form satisfactory to the Trustee irrevocable instructions to give 
notice of redemption of such Certificate on said redemption date, such notice to be given on a 
date and otherwise in accordance with the provisions of Section 2.07 hereof, (ii) there shall have 
been deposited in trust either moneys in an amount which shall be sufficient, or Federal 
Securities the principal of and the interest on which when due, and without any reinvestment 
thereof, will provide moneys which, together with the moneys, if any, deposited with or held in 
trust at the same time, shall be sufficient to pay when due the principal of, premium, if any, and 
interest due and to become due on said Certificate on and prior to the redemption date or 
maturity date thereof, as the case may be, and (iii) in the event said Certificate is not by its terms 
subject to redemption within the next 60 days, the System shall have given the Trustee in form 
satisfactory to it irrevocable instructions to give, as soon as practicable in the same manner as the 
notice of redemption is given pursuant to Section 2.07 hereof, a notice to the Owner of such 
Certificate that the deposit required by (ii) above has been made in trust and that said Certificate 
is deemed to have been paid in accordance with this Section and stating such maturity or 
redemption date upon which moneys are to be available for the payment of the principal of, 
premium, if any, and interest on said Certificate.  Neither the Federal Securities nor moneys 
deposited in trust pursuant to this Section or principal or interest payments on any such Federal 
Securities shall be withdrawn or used for any purpose other than, and shall be held in trust for, 
the payment of the principal of, premium, if any, and interest on said Certificate; provided that 
any cash received from such principal or interest payments on such Federal Securities deposited 
with the Trustee, if not then needed for such purpose, may be reinvested in Federal Securities 
maturing at the times and in amounts sufficient to pay when due the principal of, premium, if 
any, and interest to become due on the Certificate on or prior to such redemption date or maturity 
date thereof, as the case may be.  At such time as any Certificate shall be deemed paid as 
aforesaid, such Certificate shall no longer be secured by or entitled to the benefits of this 
Indenture, except for the purpose of exchange and transfer and any payment from such moneys 
or Federal Securities deposited in trust.   

Notwithstanding the foregoing, in the event that the principal and/or interest of 
the Certificates shall be paid by the Certificate Insurer pursuant to the Certificate Insurance 
Policy, the Certificates shall remain outstanding for all purposes, not be defeased or otherwise 
satisfied and not considered to be paid under this Indenture, and the assignment and pledge 
contained in this Indenture and all covenants, agreements and other obligations under this 
Indenture shall continue to exist and shall run to the benefit of the Certificate Insurer, and the 
Certificate Insurer shall be subrogated to the rights of the registered owners. 
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The discharge of this Indenture pursuant to this Section shall be without prejudice 
to the rights of the Trustee to be paid reasonable compensation for all services rendered by it 
hereunder and all its reasonable expenses, charges and other disbursements incurred with respect 
to the administration of the trust hereby created and the performance of its powers and duties 
hereunder. 

In the event that there is a defeasance of only part of the Certificates of any 
maturity, the Trustee shall, if requested by the System, institute a system to preserve the identity 
of the individual Certificates or portions thereof so defeased, regardless of changes in Certificate 
numbers attributable to transfers and exchanges of Certificates; and the Trustee shall be entitled 
to reasonable compensation and reimbursement of expenses from the System in connection with 
such system as Additional Payments hereunder. 

ARTICLE VI 
 

DEFAULTS AND REMEDIES 

Section 6.01. Events of Default.  If any of the following events occur it is hereby 
defined as and shall be deemed an Event of Default: 

(a) Default by the System in the payment of any Base Payments required to 
be paid under Section 1.05 of this Indenture when the same shall become due and payable. 

(b) Failure by the System to observe and perform any covenant, condition or 
agreement on its part to be observed or performed, other than as referred to in (a) but including 
any default in the payment of any Additional Payments then due and payable, for a period of 45 
days after written notice, specifying such failure and requesting that it be remedied, shall be 
given to the System by the Trustee, unless the Trustee shall agree in writing to an extension of 
such time prior to its expiration; provided, however, that if the failure stated in the notice cannot 
be corrected within the applicable period, the Trustee shall not unreasonably withhold its consent 
to an extension of such time if corrective action shall be instituted by the System within the 
applicable period and diligently pursued until the default is corrected. 

Section 6.02. Remedies on Default.   

(a) If an Event of Default shall have occurred hereunder, then 

(1) the registered owner may proceed against the System to protect 
and enforce all of its rights hereunder by mandamus or by other suit, action or special 
proceeding in law or in equity in any court of competent jurisdiction for the specific 
performance of the covenants and agreements of the System hereunder; 

(2) the Owners may exercise such other remedies available to it at 
law or in equity. 

(b) Upon the occurrence of an Event of Default, the Trustee may and shall at 
the request of the Owners of a majority in aggregate principal amount of the Certificates then 
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Outstanding, without any further demand or notice, take one or any combination of the following 
remedial steps: 

(1) Take whatever action at law or in equity which appears necessary 
or desirable to enforce its rights in and to the Revenues under this Indenture. 

(2) The Trustee shall also be entitled, upon any Event of Default, to 
any moneys in any funds or accounts created hereunder (other than the Rebate Account or any 
escrow accounts established pursuant to Article V hereof) for the benefit of the Certificate 
Owners. 

No right or remedy is intended to be exclusive of any other right or remedy, but 
each and every such right or remedy shall be cumulative and in addition to any other remedy 
given hereunder or now or hereafter existing at law or in equity or by statute. 

If any Event of Default shall have occurred, if requested by the Owners of a 
majority in aggregate principal amount of Certificates then Outstanding and if the Trustee is 
indemnified as provided in Section 7.01(m) hereof, the Trustee shall be obligated to exercise 
such one or more of the rights and powers conferred by this Section as the Trustee, being advised 
by counsel, shall deem most expedient in the interests of the Certificate Owners. 

Section 6.03. Majority of Certificate Owners May Control Proceedings.  
Anything in this Indenture to the contrary notwithstanding, the Owners of a majority in 
aggregate principal amount of the Certificates then Outstanding, shall have the right, at any time, 
to the extent permitted by law, by an instrument or instruments in writing executed and delivered 
to the Trustee, to direct the time, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terms and conditions of this Indenture, or for the 
appointment of a receiver, and any other proceedings hereunder; provided that such direction 
shall not be otherwise than in accordance with the provisions hereof.  The Trustee shall not be 
required to act on any direction given to it pursuant to this Section until the indemnity described 
in Section 7.01(m) of this Indenture is furnished to it by such Certificate Owners. 

Section 6.04. Rights and Remedies of Certificate Owners.  No Certificate Owner 
shall have any right to institute any suit, action or proceeding in equity or at law for the 
enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a 
receiver or any other remedy hereunder, unless a default has occurred of which the Trustee has 
been notified as provided in Section 7.01(h) hereof, or of which by said Section it is deemed to 
have notice, nor unless such default shall have become an Event of Default and the Owners of a 
majority in aggregate principal amount of Certificates then Outstanding shall have made written 
request to the Trustee and shall have offered reasonable opportunity either to proceed to exercise 
the powers hereinbefore granted or to institute such action, suit or proceedings in its own name, 
nor unless they have also offered to the Trustee indemnity as provided in Section 7.01(m) hereof 
nor unless the Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, 
or to institute such action, suit or proceeding in its own name; and such notification, request, 
offer of indemnity and consent or default are hereby declared in every case at the option of the 
Trustee to be conditions precedent to the execution of the powers and trusts of this Indenture, 
and to any action or cause of action for the enforcement of this Indenture, or for the appointment 
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of a receiver or for any other remedy hereunder; it being understood and intended that no one or 
more Certificate Owners shall have any right in any manner whatsoever to affect, disturb or 
prejudice the lien of this Indenture by his, her, its or their action or to enforce any right hereunder 
except in the manner herein provided and that all proceedings at law or in equity shall be 
instituted, had and maintained in the manner herein provided and for the equal benefit of the 
Owners of all Certificates then Outstanding.  Nothing contained in this Indenture shall, however, 
affect or impair the right of any Certificate Owner to enforce the payment of the principal of, 
premium, if any, or interest on any Certificate at and after the maturity thereof. 

Section 6.05. Trustee May Enforce Rights Without Certificates.  All rights of 
action and claims under this Indenture or any of the Certificates Outstanding hereunder may be 
enforced by the Trustee without the possession of any of the Certificates or the production 
thereof in any trial or proceedings relative thereto; and any suit or proceeding instituted by the 
Trustee shall be brought in its name as Trustee, without the necessity of joining as plaintiffs or 
defendants any Owners of the Certificates, and any recovery of judgment shall be for the ratable 
benefit of the Owners of the Certificates, subject to the provisions of this Indenture. 

Section 6.06. Delay or Omission No Waiver.  No delay or omission of the 
Trustee or of any Certificate Owner to exercise any right or power accruing upon any default 
shall exhaust or impair any such right or power or shall be construed to be a waiver of any such 
default, or acquiescence therein; and every power and remedy given by this Indenture may be 
exercised from time to time and as often as may be deemed expedient. 

Section 6.07. No Waiver of One Default to Affect Another.  No waiver of any 
default hereunder, whether by the Trustee or the Certificate Owners, shall extend to or affect any 
subsequent or any other then existing default or shall impair any rights or remedies consequent 
thereon. 

Section 6.08. Discontinuance of Proceedings on Default; Position of Parties 
Restored.  In case the Trustee shall have proceeded to enforce any right under this Indenture and 
such proceedings shall have been discontinued or abandoned for any reason, or shall have been 
determined adversely to the Trustee, then and in every such case the System, the Trustee and the 
Certificate Owners shall be restored to their former positions and rights hereunder with respect to 
the Trust Estate, and all rights, remedies and powers of the Trustee shall continue as if no such 
proceedings had been taken. 

Section 6.09. Waivers of Events of Default.  The Trustee may in its discretion 
waive any Event of Default and its consequences and notwithstanding anything else to the 
contrary contained in this Indenture shall do so upon the written request of the Owners of not 
less than two-thirds in aggregate principal amount of all the Certificates then Outstanding; 
provided, however, that there shall not be waived without the consent of the Owners of 100% of 
the Certificates then Outstanding as to which the Event of Default exists (i) any default in the 
payment of the principal of or premium on any Outstanding Certificates at the date of maturity 
specified therein or (ii) any default in the payment when due of the interest on any such 
Certificates, unless prior to such waiver or rescission, all arrears of interest and all arrears of 
payments of principal and premium, if any, then due, as the case may be, and all expenses of the 
Trustee in connection with such default shall have been paid or provided for.  In case of any such 
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waiver, or in case any proceedings taken by the Trustee on account of any such default shall have 
been discontinued or abandoned or determined adversely to the Trustee, then and in every such 
case the System, the Trustee and the Certificate Owners shall be restored to their former 
positions and rights hereunder respectively, but no such waiver or rescission shall extend to any 
subsequent or other default, or impair any right consequent thereon. 

ARTICLE VII 
 

CONCERNING THE TRUSTEE 

Section 7.01. Duties of the Trustee.  The Trustee hereby accepts the trusts 
imposed upon it by this Indenture and agrees to perform said trusts, but only upon and subject to 
the following express terms and conditions, and no implied covenants or obligations shall be 
read into this Indenture against the Trustee: 

(a) The Trustee, prior to the occurrence of an Event of Default and after the 
curing of all Events of Default which may have occurred,  undertakes to perform such duties and 
only such duties as are specifically set forth in this Indenture.  In case an Event of Default has 
occurred (which has not been cured or waived) the Trustee shall exercise such of the rights and 
powers vested in it by this Indenture, and use the same degree of care and skill in their exercise 
as a reasonable and prudent person would exercise or use under the circumstances in the conduct 
of his or her own affairs. 

(b) The Trustee may execute any of the trusts or powers hereof and perform 
any of its duties by or through attorneys, agents, receivers or employees but shall be answerable 
for the conduct of the same in accordance with the standard specified above, and shall be entitled 
to act upon an Opinion of Counsel concerning all matters of trust hereof and the duties 
hereunder, and may in all cases pay such reasonable compensation to all such attorneys, agents, 
receivers and employees as may reasonably be employed in connection with the trusts hereof.  
The Trustee may act upon an Opinion of Counsel and shall not be responsible for any loss or 
damage resulting from any action or nonaction taken by or omitted to be taken in good faith in 
reliance upon such Opinion of Counsel. 

(c) The Trustee shall not be responsible for any recital herein or in the 
Certificates (except in respect to the Trustee and execution of the Certificates on behalf of the 
Trustee), or for the recording or rerecording, filing or refiling of this Indenture or of any 
supplements thereto or hereto or instruments of further assurance, or collecting any insurance 
moneys or for the validity of the execution by the System of this Indenture or of any supplements 
hereto or instruments of further assurance, or for the sufficiency of the security for the 
Certificates issued hereunder or intended to be secured hereby, and the Trustee shall not be 
bound to ascertain or inquire as to the performance or observance of any covenants, conditions or 
agreements on the part of the System or the System, except as provided herein; but the Trustee 
may require of the System or the System full information and advice as to the performance of the 
covenants, conditions and agreements aforesaid.  The Trustee shall have no obligation to perform 
any of the duties of the System hereunder; and the Trustee shall not be responsible or liable for 
any loss suffered in connection with any investment of funds made by it in accordance with 
Article IV hereof. 
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(d) The Trustee shall not be accountable for the use of any Certificates 
authenticated and delivered hereunder.  The Trustee may become the Owner of Certificates with 
the same rights which it would have if not Trustee. 

(e) The Trustee shall be protected in acting upon any notice, request, consent, 
certificate, order, affidavit, letter, telegram or other paper or document believed to be genuine 
and correct and to have been signed or sent by the proper Person or Persons.  Any action taken 
by the Trustee pursuant to this Indenture upon the request or authority or consent of any Person 
who at the time of making such request or giving such authority or consent is the Owner of any 
Certificate shall be conclusive and binding upon any Certificates issued in place thereof. 

(f) As to the existence or nonexistence of any fact or as to the sufficiency or 
validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a 
certificate signed on behalf of the System by the System Representative, or on behalf of the 
System by the System Representative or such other Person as may be designated for such 
purpose by resolution of the Board, as sufficient evidence of the facts therein contained, and, 
prior to the occurrence of a default of which the Trustee has been notified as provided in 
subsection (h) of this Section or of which by said subsection it is deemed to have notice, shall 
also be at liberty to accept a similar certificate to the effect that any particular dealing, 
transaction or action is necessary or expedient, but may at its discretion secure such further 
evidence deemed necessary or advisable, but shall in no case be bound to secure the same. 

(g) The permissive right of the Trustee to do things enumerated in this 
Indenture shall not be construed as a duty and the Trustee shall not be answerable for other than 
its negligence or willful misconduct. 

(h) The Trustee shall not be required to take notice or be deemed to have 
notice of any default hereunder except failure by the System to cause to be made any of the 
payments to the Trustee required to be made by Article I hereof and Article II  hereof, unless the 
Trustee shall be specifically notified in writing of such default by the System or by the Owners 
of at least 25% in aggregate principal amount of Certificates then Outstanding, and all notices or 
other instruments required by this Indenture to be delivered to the Trustee, must, in order to be 
effective, be delivered at the principal corporate trust office of the Trustee, and in the absence of 
such notice so delivered, the Trustee may conclusively assume there is no default except as 
aforesaid. 

(i) All moneys received by the Trustee shall, until used or applied or invested 
as herein provided, be held in trust in the manner and for the purposes for which they were 
received but need not be segregated from other funds except to the extent required by this 
Indenture or law.  The Trustee shall not be under any liability for interest on any moneys 
received hereunder except that the Trustee is responsible for complying with the written 
investment directions of the System. 

(j) At any and all reasonable times the Trustee, and its duly authorized agents, 
attorneys, experts, engineers, accountants and representatives, shall have the right, but shall not 
be required, to inspect any and all of the property pledged herein. 
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(k) The Trustee shall not be required to give any bond or surety in respect of 
the execution of the said trusts and powers or otherwise in respect of the premises. 

(l) Notwithstanding anything in this Indenture, the Trustee shall have the 
right, but shall not be required, to demand in respect of the execution and delivery of any 
Certificates, the withdrawal of any cash, or any action whatsoever within the purview of this 
Indenture, any showings, certificates, opinions, appraisals or other information, or corporate 
action or evidence thereof, in addition to that by the terms hereof required, as a condition of such 
action by the Trustee deemed desirable for the purpose of establishing the right of the System or 
the System to the execution and delivery of any Certificates, the withdrawal of any cash, or the 
taking of any other action by the Trustee. 

(m) Before taking any action hereunder the Trustee may require that 
satisfactory indemnity be furnished to it by the Certificate Owners for the reimbursement of all 
costs and expenses which it may incur and to protect it against all liability, except liability which 
may result from its negligence or willful misconduct, by reason of any action so taken. 

Section 7.02. Fees and Expenses of Trustee.  During the Agreement Term, the 
Trustee shall be entitled to payment and reimbursement for its reasonable fees for its services 
rendered hereunder as and when the same become due and all expenses, including attorney's 
fees, reasonably and necessarily made or incurred by the Trustee in connection with such 
services as and when the same become due and shall be paid as Additional Payments, as 
provided in Section 1.05 hereof. 

Section 7.03. Resignation or Replacement of Trustee.  The present or any future 
Trustee may resign by giving written notice to the System not less than 60 days before such 
resignation is to take effect.  Such resignation shall take effect only upon the appointment of a 
successor qualified as provided in the third paragraph of this Section.  The present or any future 
Trustee may be removed at any time by an instrument in writing, executed by the Owners of a 
majority in aggregate principal amount of the Certificates then Outstanding; provided that the 
Certificate Insurer consents to such removal.  The present or any future Trustee may be removed 
at any time by the Certificate Insurer so long as it is not in default of its payment obligations 
under the Certificate Insurance Policy.  The present or any future Trustee may be removed at any 
time by a Representative of the System. 

In case the present or any future Trustee shall at any time resign or be removed 
for any reason or otherwise become incapable of acting, a successor may be appointed by the 
System by an instrument or concurrent instruments signed by the System Representative.  The 
System upon making such appointment shall forthwith give notice thereof to each Certificate 
Owner, which notice may be given concurrently with the notice of resignation given by any 
resigning Trustee or the notice removing any Trustee. 

Every successor Trustee shall always be a bank or trust company in good 
standing, duly authorized to exercise trust powers and subject to examination by Federal or state 
authority, qualified to act hereunder, having a reported capital and surplus of not less than 
$10,000,000.  Any successor appointed hereunder shall execute, acknowledge and deliver to the 
System an instrument accepting such appointment hereunder, and thereupon such successor 
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shall, without any further act, deed or conveyance, become vested with all the estates, properties, 
rights, powers and trusts of its predecessor in the trust hereunder with like effect as if originally 
named as Trustee herein; but the Trustee retiring shall, nevertheless, on the written demand of its 
successor, execute and deliver an instrument conveying and transferring to such successor, upon 
the trusts herein expressed, all the estates, properties, rights, powers and trusts of the 
predecessor, which shall duly assign, transfer and deliver to the successor all properties and 
moneys held by it under this Indenture.  Should any instrument in writing from the System be 
required by any successor for more fully and certainly vesting in and confirming to it, the said 
deeds, conveyances and instruments in writing shall be made, executed, acknowledged and 
delivered by the System on request of such successor. 

The instruments evidencing the resignation or removal of the Trustee and the 
appointment of a successor hereunder, together with all other instruments provided for in this 
Section shall be filed and/or recorded by the successor Trustee in each recording office, if any, 
where this Indenture shall have been filed and/or recorded. 

Section 7.04. Conversion, Consolidation or Merger of Trustee.  Any bank or 
trust company into which the Trustee or its successor may be converted or merged, or with 
which it may be consolidated, or to which it may sell or transfer its corporate trust business as a 
whole shall be the successor of the Trustee under this Indenture with the same rights, powers, 
duties and obligations and subject to the same restrictions, limitations and liabilities as its 
predecessor, all without the execution or filing of any papers or any further act on the part of any 
of the parties hereto or thereto, anything herein or therein to the contrary notwithstanding.  In 
case any of the Certificates to be issued hereunder shall have been executed, but not delivered, 
any successor Trustee may adopt the signature of any predecessor Trustee, and deliver the same 
as executed; and, in case any of such Certificates shall not have been executed, any successor 
Trustee may execute such Certificates in the name of such successor Trustee. 

Section 7.05. Intervention by Trustee.  In any judicial proceeding to which the 
System is a party and which in the opinion of the Trustee and its counsel has a substantial 
bearing on the interests of Owners of the Certificates, the Trustee may intervene on behalf of 
Certificate Owners and shall do so if requested in writing by the Owners of at least 25% in 
aggregate principal amount of the Certificates then Outstanding. 

ARTICLE VIII 
 

SUPPLEMENTAL INDENTURES AND AMENDMENTS 

Section 8.01. Supplemental Indentures Not Requiring Consent of Certificate 
Owners.  The Trustee and the System may, without the consent of, or notice to, the Certificate 
Owners (but with the consent of the Certificate Insurer as provided in Section 11.01(a) hereof), 
enter into such indentures or agreements supplemental hereto for any one or more or all of the 
following purposes: 

(a) To add to the covenants and agreements of the System contained in this 
Indenture other covenants and agreements to be thereafter observed by the System; 
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(b) To cure any ambiguity, or to cure, correct or supplement any defect or 
omission or inconsistent provision contained in this Indenture, or to make any provisions with 
respect to matters arising under this Indenture or for any other purpose if such provisions are 
necessary or desirable and do not adversely affect the interests of the Certificate Owners; 

(c) To subject to this Indenture additional revenues, properties or collateral. 

Section 8.02. Supplemental Indentures Requiring Consent of Certificate Owners.  
Exclusive of supplemental indentures permitted by Section 8.01 hereof, the written consent of 
the System and the Owners of not less than two-thirds in aggregate principal amount of the 
Certificates then Outstanding shall be required for the execution by the System and the Trustee 
of any indenture or indentures supplemental hereto; provided, however, that without the consent 
of the Owners of all the Certificates at the time Outstanding or of all of the Certificates affected 
thereby, as the case may be, nothing herein contained shall permit or be construed as permitting: 

(a) A change in the terms of redemption or maturity of the principal amount 
of or the interest on any Outstanding Certificate, or a reduction in the principal amount of or 
premium payable upon any redemption of any Outstanding Certificate or the rate of interest 
thereon, without the consent of the Owner of such Certificate; 

(b) The deprivation of the Owner of any Certificate then Outstanding of the 
lien created by this Indenture (other than as originally permitted hereby), without the consent of 
the Owner of such Certificate; 

(c) A privilege or priority of any Certificate or Certificates over any other 
Certificate or Certificates; or 

(d) A reduction in the percentage of the aggregate principal amount of the 
Certificates required for consent to such supplemental indenture. 

If at any time the System shall request the Trustee to enter into such supplemental 
indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of the proposed execution of such 
supplemental indenture to be mailed to the Certificate Insurer and to the registered owners of the 
Certificates at the addresses last shown on the registration records of the Trustee.  Such notice 
shall briefly set forth the nature of the proposed supplemental indenture and shall state that 
copies thereof are on file at the principal corporate trust office of the Trustee for inspection by all 
Certificate Owners.  If within 60 days or such longer period as shall be prescribed by the System 
following the mailing of such notice, the Certificate Insurer and the Owners of not less than the 
requisite aggregate principal amount of the Certificates Outstanding at the time of the execution 
of any such supplemental indenture shall have consented to and approved the execution thereof 
as herein provided, no Certificate Owner shall have any right to object to any of the terms and 
provisions contained therein, or the operation thereof, or in any manner to question the propriety 
of the execution thereof, or to enjoin or restrain the Trustee or the System from executing the 
same or from taking any action pursuant to the provisions thereof. 

Section 8.03. Execution of Supplemental Indenture.  The Trustee is authorized to 
join with the System in the execution of any such supplemental indenture and to make further 
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agreements and stipulations which may be contained therein, but the Trustee shall not be 
obligated to enter into any such supplemental indenture which affects its rights, duties or 
immunities under this Indenture.  Any supplemental indenture executed in accordance with the 
provisions of this Article shall thereafter form a part of this Indenture; and all the terms and 
conditions contained in any such supplemental indenture as to any provision authorized to be 
contained therein shall be deemed to be part of this Indenture for any and all purposes.  In case of 
the execution and delivery of any supplemental indenture, express reference may be made 
thereto in the text of the Certificates issued thereafter, if any, if deemed necessary or desirable by 
the Trustee. 

ARTICLE IX 
 

COVENANTS 

Section 9.01. Tax Covenant.  The System covenants for the benefit of the 2014 
Certificate Owners that it will not take any action or omit to take any action with respect to the 
2014 Certificates, the proceeds thereof, any other funds of the System or any Project financed 
with the proceeds of the 2014 Certificates if such action or omission (i) would cause the interest 
on the 2014 Certificates to lose its exclusion from gross income for Federal income tax purposes 
under Section 103 of the Code, or (ii) would cause interest on the 2014 Certificates to lose its 
exclusion from alternative minimum taxable income as defined in Section 55(b)(2) of the Code 
except to the extent such interest is required to be included in the adjusted current earnings 
adjustment applicable to corporations under Section 56 of the Code in calculating corporate 
alternative minimum taxable income.  The foregoing covenant shall remain in full force and 
effect notwithstanding the payment in full or defeasance of the 2014 Certificates until the date on 
which all obligations of the System in fulfilling the above covenant under the Code have been 
met. 

In addition, the System covenants that its direction of investments pursuant to 
Article IV of this Indenture shall be in compliance with the procedures established by the Tax 
Certificate to the extent required to comply with its covenants contained in the foregoing 
provisions of this Section.  The System hereby agrees that, to the extent necessary, it will, during 
the Agreement Term, pay to the Trustee, at the Trustee's request, such sums as are required for 
the Trustee to pay the amounts due and owing to the United States Treasury as rebate payments.  
Any payment of System moneys pursuant to the foregoing sentence shall be Additional 
Payments for all purposes of this Indenture. 

Section 9.02. Undertaking to Provide Ongoing Disclosure.  The System shall 
comply with the provisions of the Continuing Disclosure Certificate.  Any failure by the System 
to perform in accordance with this Section shall not constitute an Event of Default, and the rights 
and remedies provided by this Indenture upon the occurrence of an Event of Default shall not 
apply to any such failure.  The Trustee shall not have any power or duty to enforce this Section.  
No Owner of a Certificate shall be entitled to damages for the System's non-compliance with its 
obligations under this Section; however, the Owners of the Certificates may enforce specific 
performance of the obligations contained in this Section by any judicial proceeding available. 
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Section 9.03. Covenant to Budget.  The Board covenants to specifically make 
sufficient provision annually in its budget to pay all Base Payments and reasonably estimated 
Additional Payments for the next Fiscal Year, as provided in Section 1.05 hereof. 

ARTICLE X 
 

MISCELLANEOUS 

Section 10.01. Evidence of Signature of Certificate Owners and Ownership of 
Certificates.   

(a) Any request, consent or other instrument which this Indenture may require 
or permit to be signed and executed by the Certificate Owners may be in one or more 
instruments of similar tenor, and shall be signed or executed by such Certificate Owners in 
person or by their attorneys appointed in writing.  Proof of the execution of any such instrument 
or of an instrument appointing any such attorney, or the ownership of Certificates shall be 
sufficient (except as otherwise herein expressly provided) if made in the following manner, but 
the Trustee may, nevertheless, in its discretion require further or other proof in cases where it 
deems the same desirable: 

(b) The fact and date of the execution by any Certificate Owner or his or her 
attorney of such instrument may be proved by the certificate of any officer authorized to take 
acknowledgments in the jurisdiction in which he or she purports to act that the Person signing 
such request or other instrument acknowledged to him or her the execution thereof, or by an 
affidavit of a witness of such execution, duly sworn to before a notary public. 

(c) The fact of the owning by any Person of Certificates, the amounts and 
numbers of such Certificates and the date of the owning of the same may be proved by the 
registration records of the Trustee. 

(d) Any request or consent of the Owner of any Certificate shall bind all 
transferees of such Certificate in respect of anything done or suffered to be done by the System 
or the Trustee in accordance therewith. 

Section 10.02. Parties Interested Herein.  Nothing in this Indenture expressed or 
implied is intended or shall be construed to confer upon, or to give to, any Person other than the 
System, the Trustee, the Certificate Insurer and the Certificate Owners, any right, remedy or 
claim under or by reason of this Indenture or any covenant, condition or stipulation hereof; and 
all the covenants, stipulations, promises and agreements in this Indenture contained by and on 
behalf of the System or the Trustee shall be for the sole and exclusive benefit of the System, the 
Trustee, the Certificate Insurer and the Certificate Owners. 

Section 10.03. Titles, Headings, Etc.  The titles and headings of the articles, 
sections and subdivisions of this Indenture have been inserted for convenience of reference only 
and shall in no way modify or restrict any of the terms or provisions hereof. 
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Section 10.04. Severability.  In the event any provision of this Indenture shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

Section 10.05. Governing Law.  This Indenture shall be governed and construed 
in accordance with the law of the State of Nevada. 

Section 10.06. Execution in Counterparts.  This Indenture may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

Section 10.07. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by 
certified or registered mail or overnight mail, postage prepaid, addressed as follows:  if to the 
System, Nevada System of Higher Education, 2601 Enterprise Road, Reno, NV  89512; if to the 
Trustee, U.S. Bank National Association, Global Corporate Trust Services 
U.S. Bank Center, LM-AZ-X16P, 101 North First Ave., Suite 1600, 
Phoenix, AZ 85003.  Any notice that is required to be given to owners of Certificates under this 
Indenture shall also be given to the Certificate Insurer.  The System and the Trustee may, by 
written notice, designate any further or different addresses to which subsequent notices, 
certificates or other communications shall be sent. 

Section 10.08. Payments Due on Holidays.  If the date for making any payment or 
the last day for performance of any act or the exercising of any right, as provided in this 
Indenture, shall be a legal holiday or a day on which banking institutions in the System in which 
the principal operations office of the Trustee is located are authorized by law to remain closed, 
such payment may be made or act performed or right exercised on the next succeeding day not a 
legal holiday or a day on which such banking institutions are not authorized by law to remain 
closed with the same force and effect as if done on the nominal date provided in this Indenture. 

ARTICLE XI 
 

PROVISIONS RELATING TO THE CERTIFICATE INSURER 

Section 11.01. Provisions Relating to the Certificate Insurer. 

(a) Notwithstanding any other provision of this Indenture other than Section 
11.02 hereof, the Certificate Insurer shall be deemed to be the sole owner of all Certificates 
insured by the Certificate Insurer: (i) at all times for the purpose of the execution and delivery of 
any supplemental indenture, removal of the Trustee and selection of a successor or the initiation 
by registered owners of any action to be undertaken by the Trustee at the request of registered 
owners, which under this Indenture requires the approval or consent of or can be initiated by the 
owners of any stated proportion or percentage in aggregate principal amount of the Certificates at 
the time Outstanding; and (ii) following an Event of Default hereunder for all other purposes.  
Notwithstanding the foregoing, the Certificate Insurer's consent shall be required in addition to, 
but not in lieu of, the consent of the registered owners for the execution and delivery of any 
supplemental indentures for which the consent of 100% of the registered owners is required 
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pursuant to Section 8.02 hereof.  Any provision in this Indenture providing for the discretionary 
consent of the Trustee shall require the prior written consent or direction of the Certificate 
Insurer and shall be deemed to be prefaced with the following language: "The Trustee may, with 
the written consent of the Certificate Insurer, or shall, at the written direction of the Certificate 
Insurer, consent..." 

(b) Copies of any Supplemental Indentures which are consented to by the 
Certificate Insurer shall be sent to the rating agencies. 

(c) Any provisions of this Indenture expressly recognizing or granting rights 
in or to the Certificate Insurer  may not be amended in any manner which affects the rights of the 
Certificate Insurer  hereunder without the prior written consent of the Certificate Insurer. 

(d) To the extent permitted by law, any reorganization or liquidation plan with 
respect to the System must be acceptable to the Certificate Insurer.  In the event of any 
reorganization or liquidation, the Certificate Insurer  shall have the right to vote on behalf of all 
registered owners absent a default by the Certificate Insurer  under the Certificate Insurance 
Policy. 

(e) Anything in this Indenture to the contrary notwithstanding, absent a 
default by the Certificate Insurer under the Certificate Insurance Policy, upon the occurrence and 
continuance of an Event of Default hereunder, the Certificate Insurer shall be entitled to control 
and direct the enforcement of all rights and remedies granted to the registered owners or the 
Trustee for the benefit of the registered owners under this Indenture. 

Section 11.02. Rights of the Certificate Insurer Terminate Upon Default Under 
the Certificate Insurance Policy.  Notwithstanding any other provision hereof, any rights granted 
to or conferred upon the Certificate Insurer hereunder shall be in effect only so long as the 
Certificate Insurer is not in default in its payment obligation under the Certificate Insurance 
Policy, and upon any such default by the Certificate Insurer its rights hereunder shall terminate 
(except to the extent of subrogation for any payments under the Certificate Insurance Policy 
theretofore made by the Certificate Insurer); provided, however, that such rights shall be 
reinstated when the Certificate Insurer has cured such default under the Certificate Insurance 
Policy. 

Section 11.03. Notices and Reports to be Given to the Certificate Insurer.  The 
Trustee shall give the Certificate Insurer copies of any notice to be given to the registered 
owners, including, without limitation, notice of any redemption of or defeasance of Certificates, 
and any certificate rendered to the Trustee by the System pursuant to this Indenture relating to 
the security for the Certificates.  Notwithstanding any other provision of this Indenture, the 
Trustee shall promptly notify the Certificate Insurer if at any time there are insufficient moneys 
to make any payments of principal and/or interest as required hereunder and promptly upon the 
occurrence of any Event of Default hereunder of which the Trustee has actual knowledge or 
constructive knowledge pursuant to Section 7.01(h) hereof.  The Trustee shall also notify the 
Certificate Insurer of the System's failure to provide the Trustee with any notice, certificate or 
other item required to be given to the Trustee hereunder. 
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Section 11.04. Payment Procedure Pursuant to the Certificate Insurance Policy.  
As long as the Certificate Insurance Policy shall be in full force and effect, the System and the 
Trustee agree to comply with the following provisions: 

(a) The System shall make Base Payments to the Trustee at least two Business 
Days prior to each Base Payment Date set forth in Exhibit B in order that at least one (1) day 
prior to all interest payment dates the Trustee will determine whether there will be sufficient 
funds in the Certificate Fund to pay the principal of or interest on the Certificates on such interest 
payment date.  If the Trustee determines that there will be insufficient funds in the Certificate 
Fund, the Trustee shall so notify the Certificate Insurer.  Such notice shall specify the amount of 
the anticipated deficiency, the Certificates to which such deficiency is applicable and whether 
such Certificates will be deficient as to principal or interest, or both.  If the Trustee has not so 
notified the Certificate Insurer  at least one (1) day prior to an Interest Payment Date, the 
Certificate Insurer  will make payments of principal or interest due on the Certificates on or 
before the first day next following the date on which the Certificate Insurer  shall have received 
notice of nonpayment from the Trustee. 

(b) the Trustee shall after giving notice to the Certificate Insurer as provided 
in (a) above, make available to the Certificate Insurer  and, at the Certificate Insurer's direction, 
to the Insurance Trustee, the registration books maintained by the Trustee, and all records 
relating to the funds and accounts maintained under this Indenture. 

(c) the Trustee shall provide the Certificate Insurer and the Insurance Trustee 
with a list of registered owners entitled to receive principal or interest payments from the 
Certificate Insurer  under the terms of the Certificate Insurance Policy, and shall make 
arrangements with the Insurance Trustee (i) to mail checks or drafts to the registered owners 
entitled to receive full or partial interest payments from the Certificate Insurer and (ii) to pay 
principal upon Certificates surrendered to the Insurance Trustee by the registered owners entitled 
to receive full or partial principal payments from the Certificate Insurer. 

(d) the Trustee shall, at the time it provides notice to the Certificate Insurer  
pursuant to (a) above, notify registered owners entitled to receive the payment of principal or 
interest thereon from the Certificate Insurer (i) as to the fact of such entitlement, (ii) that the 
Certificate Insurer will remit to them all or a part of the interest payments next coming due upon 
proof of Registered owner entitlement to interest payments and delivery to the Insurance Trustee, 
in form satisfactory to the Insurance Trustee, of an appropriate assignment of the Registered 
owner's right to payment, (iii) that should they be entitled to receive full payment of principal 
from the Certificate Insurer, they must surrender their Certificates (along with an appropriate 
instrument of assignment in form satisfactory to the Insurance Trustee to permit ownership of 
such Certificates to be registered in the name of the Certificate Insurer ) for payment to the 
Insurance Trustee, and not the Trustee, and (iv) that should they be entitled to receive partial 
payment of principal from the Certificate Insurer, they must surrender their Certificates for 
payment thereon first to the Trustee, who shall note on such Certificates the portion of the 
principal paid by the Trustee, and then, along with an appropriate instrument of assignment in 
form satisfactory to the Insurance Trustee, to the Insurance Trustee, which will then pay the 
unpaid portion of principal. 
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(e) in the event that the Trustee has notice that any payment of principal of or 
interest on a Certificate which has become Due for Payment (as defined in the Certificate 
Insurance Policy) and which is made to a Registered owner by or on behalf of the System has 
been deemed a preferential transfer and theretofore recovered from its Registered owner pursuant 
to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, 
nonappealable order of a court having competent jurisdiction, the Trustee shall, at the time the 
Certificate Insurer is notified pursuant to (a) above, notify all registered owners that in the event 
that any registered owner's payment is so recovered, such registered owner will be entitled to 
payment from the Certificate Insurer  to the extent of such recovery if sufficient funds are not 
otherwise available, and the Trustee shall furnish to the Certificate Insurer its records evidencing 
the payments of principal of and interest on the Certificates which have been made by the 
Trustee, and subsequently recovered from registered owners and the dates on which such 
payments were made. 

(f) in addition to those rights granted the Certificate Insurer  under this 
Indenture, the Certificate Insurer  shall, to the extent it makes payment of principal of or interest 
on Certificates, become subrogated to the rights of the recipients of such payments in accordance 
with the terms of the Certificate Insurance Policy, and to evidence such subrogation (i) in the 
case of subrogation as to claims for past due interest, the Trustee shall note the Certificate 
Insurer's rights as subrogee on the registration books of the System maintained by the Trustee, 
upon receipt from the Certificate Insurer of proof of the payment of interest thereon to the 
registered owners of the Certificates, and (ii) in the case of subrogation as to claims for past due 
principal, the Trustee shall note the Certificate Insurer's rights as subrogee on the registration 
books of the System maintained by the Trustee upon surrender of the Certificates by the 
registered owners thereof together with proof of the payment of principal thereof. 

Section 11.05. The Certificate Insurer's Rights Regarding the Trustee.  The 
Trustee may be removed at any time, at the request of the Certificate Insurer, for any breach of 
the trust set forth herein.  The Certificate Insurer shall receive prior written notice from the 
Trustee of any Trustee resignation.  Notwithstanding any other provision of this Indenture, no 
removal, resignation or termination of the Trustee shall take effect until a successor, acceptable 
to the Certificate Insurer, shall be appointed.  Notwithstanding any other provision of this 
Indenture, in determining whether the rights of the registered owners will be adversely affected 
by any action taken pursuant to the terms and provisions of this Indenture, the Trustee shall 
consider the effect on the registered owners as if there were no Certificate Insurance Policy. 

Section 11.06. Covenants of the System.  The System agrees that the Trustee may 
enforce all rights of the System and all obligations of the System hereunder for and on behalf of 
the registered owners, whether or not the System is in default under this Indenture. 
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IN WITNESS WHEREOF, the System and the Trustee have caused this Indenture 
to be executed in their respective corporate names and their respective corporate seals to be 
hereto affixed and attested by their duly authorized officials or officers, all as of the date first 
above written. 

NEVADA SYSTEM OF HIGHER EDUCATION 

  
Chairman, Board of Regents 

Countersigned: 

  
Chancellor, ex-officio Treasurer 

(SEAL) 

Attest: 

  
Chief Executive Officer of the Board of Regents 

 
 
U.S. BANK NATIONAL ASSOCIATION 
as Trustee 

  
Title:  
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EXHIBIT A 
 

DEFINITIONS 

"Additional Payments" means the rebate payments as provided in Section 9.01 of 
this Indenture, and all other charges and costs (together with all interest and penalties that may 
accrue thereon in the event that the System shall fail to pay the same, as specifically set forth in 
this Indenture) which the System assumes or agrees to pay under this Indenture.  Additional 
Payments do not include the Base Payments or the Redemption Price. 

"Agreement" or "Indenture" means this Installment Purchase Agreement and 
Indenture of Trust dated as of [closing date], 2014 by and between the System and the Trustee, 
and any amendments or supplements thereto which are entered into in accordance with the 
provisions thereof, including the exhibits attached hereto. 

"Agreement Term" means the term of this Indenture as provided in Article I 
hereof.  Certain provisions of this Indenture survive the termination of the Agreement Term, as 
further provided herein. 

"Authorized Denominations" means, with respect to the 2014 Certificates, 
denominations of $5,000 or integral multiples thereof; provided that no 2014 Certificate may be 
issued in a denomination which exceeds the aggregate principal amount of 2014 Certificates 
coming due on any maturity date and no individual 2014 Certificate will be issued for more than 
one maturity. 

"Base Payments" means the payments payable by the System pursuant to Section 
1.05 of this Indenture and Exhibit B hereto, as it may be amended, during the Agreement Term. 

 "Board" means the Board of Regents of the System. 

"Business Day" means any day other than a Saturday, Sunday or legal holiday on 
which banks in Reno, Nevada or New York, New York are authorized or required by law to 
remain closed. 

"Certificate Fund" means the special fund created under Section 3.02 of this 
Indenture for the purpose of holding and disbursing to the Certificate Owners the Base Payments 
paid by the System, and includes both the Principal Account and the Interest Account thereof. 

"Certificate Insurer" means municipal bond insurance company, if any, insuring 
the 2014 Certificates and any successors thereto. 

"Certificate Insurance Policy" means the financial guaranty insurance policy 
issued by the Certificate Insurer insuring the payment when due of the principal of and interest 
on the 2014 Certificates as provided therein. 

 "Certificates" or "2014 Certificates" means the Certificates of Participation, 
Series 2014A issued under this Indenture, which represent assignments of the right to receive 
Revenues pursuant to this Indenture. 
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"Code" means the Internal Revenue Code of 1986, as amended to the date of 
delivery of the Certificates. 

"Completion Date" means the date on which the acquisition and construction of  
the Project is complete. 

"Continuing Disclosure Certificate" means the certificate executed by the 
Chancellor of the System in connection with this Indenture or an amendment thereto, which 
constitutes an undertaking pursuant to Rule 15c2-12 promulgated by the Securities and Exchange 
Commission. 

 "Event of Default" means  those defaults specified in Section 6.01 of this 
Indenture. 

 "Federal Securities" means noncallable direct obligations of, or obligations the 
principal and interest of which are unconditionally guaranteed by, the United States of America, 
or interests in such obligations. 

"Fiscal Year" means the 12 months commencing on July 1 of any calendar year 
and ending on June 30 of the next succeeding calendar year. 

"Independent Counsel" means an attorney duly admitted to the practice of law 
before the highest court in the State and who is not an employee of the Trustee or the System. 

"Initial Purchaser" means the initial purchaser of the 2014 Certificates on the date 
of delivery thereof. 

"Interest Payment Date" means each January 1 and July 1 with the first interest 
payment to be made on January 1, 2015. 

"NRS" means Nevada Revised Statutes, as amended and supplemented as of the 
date hereof. 

"Opinion of Counsel" means an opinion in writing of legal counsel, who may be 
counsel to the Trustee or the System. 

"Outstanding" or "Certificates Outstanding" means all Certificates which have 
been executed and delivered, except: 

(a) Certificates canceled or which shall have been surrendered to the Trustee 
for cancellation; 

(b) Certificates in lieu of which other Certificates have been executed under 
Section 2.13 or 2.14 of this Indenture; 

(c) Certificates which shall have been redeemed as provided in Article II of 
this Indenture (including Certificates redeemed on payment of an amount less than the principal 
amount thereof and accrued interest thereon as provided in Section 2.06 of this Indenture); and 
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(d) Certificates which are deemed to be paid pursuant to Article V of this 
Indenture. 

"Owner" or "registered owner" of a Certificate or "Certificate Owner" means the 
registered owner of any Certificate as shown on the registration records of the Trustee. 

"Permitted Investments" means investments or deposits which are legal 
investments or deposits for the System under the then applicable laws of the State, including any 
state administered pool investment fund in which the System is statutorily permitted or required 
to invest.  Any investments may not have maturities exceeding five years. 

"Person" means natural persons, firms, associations, corporations and public 
bodies. 

"Project" means the property financed by the issuance of the Certificates, 
including the UNR Subproject and the TMCC Subproject, and the payment of the Project Costs, 
including the costs of issuance of the Certificates, the costs of which Project are paid or 
reimbursed from a portion of the proceeds of Certificates. 

"Project Account" means the special account created under Section 3.04 of this 
Indenture. 

"Project Costs" shall be deemed to include payment of or reimbursement for the 
following items with respect to the Project: 

(a) any costs paid or incurred for the acquisition of any real estate acquired as 
part of the Project; 

(b) obligations paid or incurred for labor, materials and equipment in 
connection with the construction, acquisition, renovation and equipping of the Project; 

(c) the cost of performance and payment bonds and of insurance of all kinds 
(including, without limitation, title insurance) that may be necessary or appropriate in connection 
with the Project; 

(d) the costs of engineering and architectural services including obligations 
incurred or assumed for preliminary design and development work, test borings, surveys, 
estimates and plans and specifications; 

(e) administrative costs related to the Project incurred, including supervision 
of the construction, acquisition, renovation and equipping as well as the performance of all of the 
other duties required by or consequent upon the construction, acquisition, renovation and 
equipping of the Project, including, without limitation, costs of preparing and securing all Project 
contracts, permits, architectural fees, legal fees and expenses, appraisal fees, independent 
inspection fees, engineering fees, auditing fees and advertising expenses in connection with the 
Project; 
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(f) costs incurred in connection with the Certificates, including the initial 
compensation and expenses of the Trustee, any fees and expenses of the System, legal fees and 
expenses, costs incurred in obtaining ratings from rating agencies, the premium for the 
Certificate Insurance Policy, accounting fees and expenses, costs of publication, printing and 
engraving and recording and filing fees and capitalization of interest on the Certificates; 

(g) all costs which shall be required to be paid under the terms of any contract 
relating to the Project; 

(h) payment of or reimbursement to the System for that portion of the Base 
Payments which is designated and paid as interest prior to the Completion Date; and 

(i) all other costs which are considered to be a part of the costs of the Project 
in accordance with generally accepted accounting principles and which will not adversely affect 
the exclusion from gross income for Federal income tax purposes of the designated interest 
component of Base Payments payable by the System under this Indenture. 

"Rebate Account" means the special fund created under Section 3.03 of this 
Indenture. 

"Record Date" means the fifteenth day of the month next preceding each interest 
payment date for the Certificates. 

"Redemption Price" means the amount payable, at the option of the System, for 
the purpose of redeeming the Outstanding Certificates pursuant to Section 2.06(a) of this 
Indenture. 

"Revenues" means (i) the Base Payments; (ii) any earnings on moneys on deposit 
in the Certificate Fund; (iii) all other revenues derived from this Indenture, excluding Additional 
Payments and excluding payments constituting compensation to the Trustee for its services or 
reimbursement to the Trustee for costs or expenses; and (iv) any other moneys to which the 
Trustee may be entitled for the benefit of the Certificate Owners. 

"Special Record Date" means a special date fixed to determine the names and 
addresses of registered owners of the Certificates for purposes of paying interest on a special 
interest payment date for defaulted interest, all as provided in this Indenture. 

"State" means the State of Nevada. 

"System" means the Nevada System of Higher Education, and its successors. 

"System Representative" means the System's Chairman of the Board, the System's 
Chancellor, the System's Vice Chancellor for Finance and Administration, the Vice President for 
Finance at the University of Nevada, Reno, the Vice President of Finance & Administrative 
Services at Truckee Meadows Community College or any person or persons at the time 
designated to act on behalf of the System for purposes of performing any act under this Indenture 
by a written certificate furnished by the System to the Trustee containing the specimen signature 
of such person or persons and signed on behalf of the System by the Secretary to the Board.  
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Such designation of the System Representative may be changed by the System from time to time 
by furnishing a new certificate to the Trustee. 

"Tax Certificate" means the Federal Income Tax Certificate executed and 
delivered by the System concurrently with the issuance of the 2014 Certificates concerning 
compliance with the requirements of the Code in relation to the System's covenants under this 
Indenture. 

"TMCC Subproject" means the property financed by the issuance of a portion of 
the Certificates, including facilities and land on the campus of the Truckee Meadows Community 
College, and the payment of the Project Costs, including the costs of issuance of the Certificates, 
the costs of which Project are paid or reimbursed from a portion of the proceeds of Certificates. 

"Trustee" means U.S. Bank National Association, organized under the laws of the 
United States of America, acting in the capacity of trustee for the Certificate Owners pursuant to 
this Indenture, and any successor thereto appointed under this Indenture. 

"Trust Estate" means the property pledged and assigned to the Trustee pursuant to 
the granting clauses of this Indenture. 

"Trustee Representative" means the person or persons at the time designated to 
act on behalf of the Trustee for purposes of performing any act under this Indenture by a written 
certificate furnished by the Trustee to the System containing the specimen signature of such 
person or persons and signed on behalf of the Trustee by any duly authorized officer of the 
Trustee.  The designation of the Trustee Representative may be changed by the Trustee from 
time to time by furnishing a new certificate to the System and the Trustee. 

 
"UNR Subproject" means the property financed by the issuance of a portion of the 

Certificates, including facilities and land for a student fitness center on the campus of the 
University of Nevada, Reno, and the payment of the Project Costs, including the costs of 
issuance of the Certificates, the costs of which Project are paid or reimbursed from a portion of 
the proceeds of Certificates. 
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EXHIBIT B 
 

BASE PAYMENTS SCHEDULE 
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EXHIBIT C 
 

FORM OF CERTIFICATES 

Unless this certificate is presented by an authorized representative of The 
Depository Trust Company, a New York corporation ("DTC"), to the Trustee for registration of 
transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & 
Co. or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Cede & Co. or to such other entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
registered owner hereof, Cede & Co., has an interest herein. 

CERTIFICATE OF PARTICIPATION 
SERIES 2014A 

Representing Assignments of the Right to Receive Certain 
Revenues pursuant to the 

Installment Purchase Agreement and Indenture of Trust 
Between the Nevada System of Higher Education 

and 
U.S. Bank National Association, as Trustee 

No. R-__________ $___________ 

Interest Rate Maturity Date Dated CUSIP 
_______________ _________, 2014 ___________, 2014 ______________ 

 
REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: DOLLARS 

THIS CERTIFIES THAT the registered owner (the "Certificate Owners") 
specified above, or registered assigns, has an assignment of the right to receive certain revenues, 
as described below, pursuant to an Installment Purchase Agreement and Indenture of Trust dated 
as of [closing date], 2014 (the "Indenture") between the Nevada System of Higher Education (the 
"System"), and U.S. Bank National Association, as trustee (the "Trustee").  This Certificate is 
issued as a 2014A Certificate, as defined in the Indenture.  This Certificate bears interest, 
matures, is payable, is subject to redemption, and is transferable as provided in the Indenture.  
Certain provisions hereof and of the Indenture, including, without limitation, provisions as to 
prior redemption, apply only to this series of Certificates. This Certificate is issued as one of a 
series of Certificates, including the Certificates of Participation, Series 2014A representing 
assignments of the right to receive certain revenues pursuant to the Indenture.  To the extent not 
defined herein, terms used in this Certificate shall have the same meanings as set forth in Exhibit 
A to the Indenture. 

  The 2014A Certificates, representing assignments of the rights to 
receive certain revenues pursuant to the Indenture, are issued in the aggregate principal amount 
of $[par] pursuant to the Indenture for the purpose, among others, of providing funds to finance 
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the Project.  Under the Indenture, the System has agreed to pay directly to the Trustee Base 
Payments, which Base Payments are required by the Indenture to be distributed by the Trustee to 
the payment of the Certificates and interest thereon. 

THE INDENTURE, THIS CERTIFICATE, THE ISSUE OF CERTIFICATES OF 
WHICH IT FORMS A PART, AND THE INTEREST HEREON DO NOT CONSTITUTE A 
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OF THE STATE OF NEVADA OR 
GENERAL OBLIGATION OF THE SYSTEM WITHIN THE MEANING OF ANY 
CONSTITUTIONAL, STATUTORY OR DEBT LIMITATION.  

This Certificate is payable from any monies of the System legally available for 
the purpose of making such payment, and the System hereby covenants to make sufficient 
provision annually in its budget to pay the Base Payments and reasonably estimated Additional 
Payments when due.  This Certificate does not constitute a debt or indebtedness of the State of 
Nevada or a charge against the State's credit or taxing power.  

Reference is hereby made to the Indenture for a description of the rights, duties 
and obligations of the System, the Trustee, the Certificate Insurer and the Certificate Owners, the 
terms upon which the Certificates are secured, the terms and conditions upon which the 
Certificates will be deemed to be paid at or prior to maturity or redemption of the Certificates 
upon the making of provision for the full or partial payment thereof, the rights of the Certificate 
Owners upon the occurrence of an Event of Default, the ability to amend the Indenture, and to all 
the provisions of which the Certificate Owner by the acceptance of this Certificate assents. 

This Certificate is issued with the intent that the laws of the State of Nevada shall 
govern its legality, validity, enforceability and construction. 

This Certificate shall not be valid or become obligatory for any purpose or be 
entitled to any security or benefit under the Indenture until manually signed on behalf of the 
Trustee. 

IN WITNESS WHEREOF, this Certificate has been executed with the manual 
signature of an authorized representative of the Trustee as of ___________, 2014. 

U.S. BANK NATIONAL ASSOCIATION 
As Trustee 

By    (Manual Signature)  
Authorized Representative 

(End of Form of 2014 Certificate) 

(Insert Statement of Insurance, if any) 
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(Form of Assignment) 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers 
unto ____________________________ the within Certificate and all rights thereunder, and 
hereby irrevocably constitutes and appoints _______________ attorney to transfer the within 
Certificate on the records kept for registration thereof, with full power of substitution in the 
premises. 

Dated:  

Signature Guaranteed: 

  

Address of transferee: 
  
  
  

Social Security or other tax  
Identification number of transferee: 

  

NOTE:  The signature to this Assignment must correspond with the name as written on the face 
of the within Certificate in every particular, without alteration or enlargement or any change 
whatsoever. 

(End of Form of Assignment) 
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(Form of Prepayment Panel) 

PREPAYMENT PANEL 

The following installments of principal (or portions thereof) of this Certificate 
have been prepaid in accordance with the terms of the Indenture authorizing the issuance of this 
Certificate. 

Date of Prepayment Principal Prepaid 
Signature of Authorized 
Representative of DTC 

 

 

 

(End of Form of Prepayment Panel) 
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EXHIBIT D 
 

Maturity Schedule for Certificates of Participation, Series 2014A 

Principal Amount Maturity Date Interest Rate 
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RESOLUTION NO.

WHEREAS, pursuant to chapter 396 of Nevada Revised Statutes (the "Prof ect Act")
and all laws supplemental thereto, the Board of Regents (the "Board") of the Nevada System of
Higher Education ("NSHE") is authorized to issue an obligation to repay money in the form of a
promissory note (the "Note") in the principal amount up to $16,000,000 as specified in a certificate
of the Chancellor or the Vice Chancellor for Finance and Administration or any interim (the "Vice
Chancellor for Finance") dated on or before the date of delivery of the Note (the "Certificate") to
finance the costs of capital improvements at the University of Nevada, Reno (the "Project"); and

WHEREAS, the Board hereby authorizes the Vice Chancellor for Finance to arrange
for the issuance and sale of the Note for the Project, including inviting bids for the purchase of the
Note and ratifies action previously taken in connection with the issuance and sale of the Note; and

WHEREAS, after distribution of notice inviting bids for the purchase of the Note,
Board authorizes the Vice Chancellor for Finance, as the chief financial officer of NSHE or the
Chancellor, as the chief administrative officer of NSHE, to receive and publicly open bids and sell
the Note to the best bidder therefor (the "Purchaser") and ratifies action previously taken in
connection with the receipt and opening of bids and either of such officer is hereby authorized to
accept a binding contract for the Note, the Note to bear interest at the rate or rates per annum,
including a variable interest rate, provided in the purchase proposal submitted by the Purchaser (the
"Proposal"), at a price consisting of the principal amount and accrued interest thereon from their date
to the date of their delivery, less a discount or plus a premium as set forth in the Certificate and
otherwise upon the terms and conditions herein provided.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF
THE NEVADA SYSTEM OF HIGHER EDUCATION:

Section 1. The officers of the System are hereby authorized to take all action
necessary to effectuate the provisions of this resolution, including, without limitation, the Chancellor
or the Vice Chancellor for Finance is authorized to sell the Note and sign the Proposal as a binding
contract with the Purchaser for the purchase of the Note and negotiate the terms of the Note (in one
series or more) and the Proposal by the Chancellor or the Vice Chancellor for Finance with the
Purchaser which terms shall not be materially inconsistent with the terms of the Certificate and the
form of the Note attached hereto as Exhibit A, with any changes to the form of the Note as are
approved by the Chancellor or the Vice Chancellor for Finance in the judgment of the Chancellor or
the Vice Chancellor for Finance, including any covenants or provisions to protect the owner of the
Note and/or NSHE, that the Chancellor or Vice Chancellor for Finance determines are necessary or
desirable to obtain favorable terms for NSHE which covenants or provisions, if any, shall be
evidenced by such officer's execution of the Certificate and any such determination made is
conclusive absent fraud or abuse of discretion.

493428
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Section 2. The Note shall be issued and payable in fully registered form, i.e.,

registered as to both principal and interest and shall be dated as of the date of delivery of the Note.

The principal advanced under the Note sha11 bear interest from its date or the date of each advance

until the maturity dates thereof (or, if redeemed prior to maturity as provided below, the redemption

dates) at the respective variable or fixed rates set forth in the Certificate, and payable semi-annually

in the designated years as set forth in the Certificate commencing as set forth in the Certificate;

provided that any Note which is reissued upon transfer, exchange or other replacement shall bear

interest at the rate or rates set forth in the Certificate from the most recent interest payment date to

which interest has been paid, or if no interest has been paid, from the date of the Note. The Note

shall mature in the designated amounts of principal and designated years as set forth in the

Certificate. The final principal payment under the Note sha11 be paid to the registered owner of the

Note at the office of the registrar and paying agent for the Note designated in the Certificate (the

"Paying Agent") on presentation and surrender of the Note at maturity or on call for redemption as

provided below. Installments of maturing principal and interest on the Note shall be paid by check

or draft mailed or electronic funds transfer initiated on or before each interest payment date (or if

such date is not a business day, on the next succeeding business day) to the registered owner hereof

at the address appearing on the registration records of NSHE maintained by the Paying Agent or such

other means acceptable to the Purchaser and the Paying Agent. All such payments shall be made in

lawful money of the United States of America.

Section 3. The Note, or portions thereof, maturing on and after the date specified

in the Certificate, shall be subject to redemption prior to their respective maturities, at the option of

NSHE, at any time on and after the date specified in the Certificate, in whole or in part from any

maturities selected by NSHE, at a price equal to the principal amount of the Note, or portion thereof,

so redeemed, accrued interest thereon to the redemption date, and a premium, if any, as provided in

the Certificate. The Note may be transferred to a commercial bank without the prior written consent

of NSHE and may be transferred to others with the prior written consent of NSHE or as otherwise set

forth in the Certificate.

Section 4. The Board hereby authorizes the execution and delivery of the Note

with manual or facsimile signatures of the Chairman, Chancellor, ex officio Treasurer, and the Chief

Executive Officer of the Board, ex officio Secretary to the Board, and such certificates as maybe

necessary to evidence the validity and enforceability of the Note and the exclusion of interest on the

Note from gross income and alternative taxable income for federal income tax purposes, including

the execution of closing certificates by any of the officers of the Boaxd and any of the Chancellor,

Vice Chancellor for Finance and Vice Chancellor for Legal Affairs.

2
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Section 5. This resolution shall be effective on its passage and approval.

PASSED, ADOPTED AND APPROVED this June , 2014

NEVADA SYSTEM OF HIGHER EDUCATION

Chairman, Board of Regents
Attest:

Chief Executive Officer of the Board of Regents

3
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Exhibit A

(Attach form of Note)
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TRANSFER OF THIS NOTE OTHER THAN BY REGISTRATION IS NOT EFFECTIVE

NEVADA SYSTEM OF HIGHER EDUCATION
PROMISSORY NOTE

(UNIVERSITY OF NEVADA, RENO)
SERIES 2014B

No. R-1

FINAL MATURITY DATE: MAXIMUM PRINCIPAL AMOUNT: $
INTEREST RATE: ~%per annum][variable rate as calculated herein]

DATE OF DELIVERY: , 2014

For value received, the Nevada System of Higher Education (the "System"), hereby
promises to pay in installments as outlined below, from any sources legally available therefor to the
order of (the "Lender"), or its registered assigns as shown on the
registration panel appended hereto, the maximum aggregate principal amount of $ , or
such lesser amount as shall represent the aggregate principal amount advanced to the System together
with interest on the unpaid principal of the Note from the date of delivery of the Note or the date of
each advance until the principal advanced under the Note is paid in full at the interest rate set forth
above. Principal may be advanced under this Note until .The maximum principal
amount of the Note may be advanced on the delivery date.

Interest shall be calculated on the basis of a -day year of day
months. Interest shall be payable on 1 and 1 of each year commencing on

20_ until the maturity date hereof. The outstanding principal of this Note shall mature
in installments of principal payable on 1 and 1 of each year commencing
on 1, and ending on 1, at which time all unpaid principal
plus accrued unpaid interest shall be due and payable. The installments of principal shall be due as
set forth in the amortization schedule attached hereto as E~ibit A and made a part hereof.

The final principal payment under this Note shall be paid to the registered owner of
this Note at the office of the [U.S. Bank National Association], as registrar and paying agent for the
Note (the "Paying Agent") on presentation and surrender of this Note at maturity or on call for
redemption as provided below. Installments of maturing principal and interest on this Note shall be
paid by check or draft mailed or electronic funds transfer initiated on or before each interest payment
date (or if such date is not a business day, on the next succeeding business day) to the registered
owner hereof at the address appearing on the registration records of the System maintained by the
Paying Agent or such other means acceptable to the Lender and the Paying Agent. All such
payments shall be made in lawful money of the United States of America.

The outstanding principal of the Note may be prepaid in whole or in part on and after
at the option of the System as directed by the Chancellor or Vice Chancellor for

Finance without premium or penalty on 10 days' written notice by first class mail postage prepaid or
electronic notice to the registered owner hereof. On any date on which the System is prepaying all or

1
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any portion of the principal balance of this Note, interest accrued on such principal so prepaid to the
date of prepayment shall also be paid. After the date of the prepayment of all or part of the principal
hereof, interest on the portion of the principal so prepaid will cease to accrue. The amount of
principal so prepaid shall be noted on the prepayment panel appended to this Note and the
registration records maintained by the Registrar.

Partial principal payments shall be applied to the principal due under the Note as
directed by the Chancellor, the Vice Chancellor for Finance or Director of Banking and Investments
of the System, including application to the most remote installment of principal due under this Note
which may result in a shortened term for this Note.

The principal of and interest on this Note are payable only to the registered owner
hereof at the address appearing on the registration records of the System maintained by the Paying
Agent. This Note maybe transferred on presentation by the registered owner to the Paying Agent,
together with evidence of transfer satisfactory to the Paying Agent and Registrar, and such transfer
shall be noted in the registration records of the System maintained by the Registrar and similarly
noted on the registration panel on the reverse hereof and no such transfer shall be effective until the
registered owner shall have provided such satisfactory evidence of transfer to the Paying Agent and
Registrar. This Note may be transferred to a commercial bank without the prior written consent of
the System and may be transferred to others with the prior written consent of the System. The
Paying Agent shall not be required to transfer ownership of this Note within 30 days of any date on
which any portion of the principal hereof is to be prepaid. The System, the Registrar and the Paying
Agent shall be entitled to treat the registered owner of this Note as noted in the registration records
maintained by the Registrar as the absolute owner hereof for all purposes hereof and any applicable
laws, notwithstanding any notice to the contrary received by any or all of them and the Paying Agent
shall transmit payments to the registered owner hereof as shown on the registration records of the
System maintained by the Registrar.

This Note is issued by the System pursuant to authorization by the Board of Regents
of the System (the "Board") for the purpose of financing in part the cost of capital improvements for
the University of Nevada, Reno. The Note is payable from any monies of the System legally
available for the purpose of making such payment, and the System hereby covenants to make
sufficient provision annually in its budget to pay the principal of and interest on the Note when due.
The Note does not constitute a debt or indebtedness of the State of Nevada or a charge against the
State's credit or taxing power. Repayment of this Note is not subject to annual appropriation by the
System.

Each of the following are defined to be an "event of default" hereunder.
(i) the System is 5 or more calendar days late in making any regularly

scheduled payment of the principal of or interest on this Note when due;
(ii) the System files a petition or similar pleading or any petition or similar

pleading is filed against the System seeking a discharge composition or other form of relief of the
System's debt under the Federal Bankruptcy laws or under any other applicable bankruptcy,
insolvency or similar laws of the United States or the State of Nevada;

(iii) an order or decree is entered in a court of competent jurisdiction in an
insolvency case under the Federal Bankruptcy laws or under any other applicable federal or state
bankruptcy, insolvency, or similar law appointing a receiver, custodian, liquidator, or trustee for the
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assets of the System or any substantial part of the System's property and such decree or order
continues unstayed and in effect for a period of 90 days; or

(iv) the System voluntarily suspends its business.
If an Event of Default shall have occurred hereunder, and in the case of those events

listed in clauses (ii) through (iv) of the preceding sentence only, such Event of Default is not cured
within 30 days after written notice from the registered owner hereof to the Paying Agent specifying
the Events of Default and requiring that it be remedied, then:

[(i) the registered owner may declare the unpaid principal balance of this
Note, together with the interest thereon to be then fully due and payable;]

(ii) the registered owner may proceed against the System to protect and
enforce all of its rights hereunder by mandamus or by other suit, action or special proceeding in law
or in equity in any court of competent jurisdiction for the specific performance of the covenants and
agreements of the System hereunder; and

(iii) the registered owner may exercise such other remedies available to it at
law or in equity.

Any failure on the part of the registered owner to exercise, and any delay in
exercising, any right hereunder shall not operate as a waiver thereof or of any other remedy; nor shall
any single or partial exercise of any right hereunder preclude any other or further exercise thereof or
the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any
other remedies provided by law.

Payments made on this Note shall be applied in the following order of priority: (i) to
pay any reasonable expenses incurred in collecting amounts due under or in enforcing the provisions
of this Note, (ii) to pay interest in arrears or then due, and (iii) to pay the installments of principal in
arrears or then due. If any principal payment is not made when due, interest shall continue on the
unpaid installment of principal until it is paid.

This Note shall be governed by the laws of the State of Nevada.
It is hereby certified, recited, declared and warranted that all actions required to be

taken prior to the issuance hereof have been had and taken by the System.
The System covenants for the benefit of the registered owners of this Note that it will

not take any action or omit to take any action with respect to this Note, the proceeds thereof, any
other funds of the System or any facilities financed with the proceeds of this Note if such action or
omission (i) would cause the interest on this Note to lose its exclusion from gross income for federal
income t~ purposes under Section 103 of the Internal Revenue Code of 1986, as amended to the
date of delivery of the Note (the "Tax Code"), or (ii) would cause interest on this Note to lose its
exclusion from alternative minimum taxable income as defined in Section 55(b)(2) of the Tax Code
,except to the extent such interest is required to be included in the adjusted current earnings
adjustment applicable to corporations under Section 56 of the Tax Code.
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IN WITNESS WHEREOF, the Nevada System of Higher Education has caused this
Note to be signed and executed by the manual or facsimile signature of the Chairman of its Board of
Regents, to be countersigned by the manual or facsimile signature of the Chancellor, ex-officio
Treasurer of the System and to be signed and attested by the manual or facsimile signature of the
Chief Executive Officer of the Board, ex officio Secretary, all as of the date of this Note appearing
above.

NEVADA SYSTEM HIGHER EDUCATION

Chairman, Board of Regents

Countersigned:

Chancellor, ex-officio Treasurer
(SEAL)
Attest:

Chief Executive Officer of the Board of Regents,
ex officio Secretary, Board of Regents
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PROVISION FOR REGISTRATION AS TO PRINCIPAL AND INTEREST

This Note must be registered as to both principal and interest on the registration

records of the System, kept by [U.S. Bank National Association], as registrar and paying agent (the
"Registrar"). After registration as to both principal and interest, the Registrar shall note such
registration on such registration records and in the registration blank below, and the principal and
interest on this Note shall be paid to such registered owner. This Note may be transferred by the
registered owner or his legal representative only upon a duly executed assignment in form
satisfactory to the Registrar, such transfer to be made on said registration records and endorsed
hereon. The System, the Registrar and the Paying Agent shall be entitled to treat the registered
owner of this Note as noted in the registration records maintained by the Registrar as the absolute
owner hereof for all purposes of this Note and any applicable laws, notwithstanding any notice to the
contrary received by any or all of them and the Paying Agent shall transmit payments to the
registered owner hereof as shown on the registration records of the System maintained by the
Registrar.

Every privilege, registration, and transfer, shall. be exercised only in accordance with
the authorizing resolution and such reasonable rules and regulations as the Registrar may prescribe.

Date of Name of Signature of
Registration Registered Owner Re istrar
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ASSIGNMENT

The within and foregoing Note No. R-1 is hereby sold, assigned, transferred and set
over, without recourse, unto , or order, subject to the terms and conditions
of said Note.

Dated this _,

Signature Guaranteed:

Owner

PREPAYMENT PANEL

Principal of this Note has been prepaid on the dates indicated below:

Date of Amount Signature
Prepayment Prepaid of Pa in~Agent
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EXHIBIT A

(Attach Amortization Schedule)
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RESOLUTION NO.

WHEREAS, pursuant to chapter 396 of Nevada Revised Statutes (the "Project Act")
and all laws supplemental thereto, the Board of Regents (the "Board") of the Nevada System of
Higher Education ("NSHE") is authorized to issue an obligation to repay money in the form of a
promissory note (the "Note") in the principal amount up to $2,060,000 as specified in a certificate of
the Chancellor or the Vice Chancellor for Finance and Administration or any interim (the "Vice
Chancellor for Finance") dated on or before the date of delivery of the Note (the "Certificate") to
finance the costs of capital improvements at the Truckee Meadows Community College (the
"Project"); and

WHEREAS, the Board hereby authorizes the Vice Chancellor for Finance to arrange
for the issuance and sale of the Note for the Project, including inviting bids for the purchase of the
Note and ratifies action previously taken in connection with the issuance and sale of the Note; and

WHEREAS, after distribution of notice inviting bids for the purchase of the Note,
Board authorizes the Vice Chancellor for Finance, as the chief financial officer of NSHE or the
Chancellor, as the chief administrative officer of NSHE, to receive and publicly open bids and sell
the Note to the best bidder therefor (the "Purchaser") and ratifies action previously taken in
connection with the receipt and opening of bids and either of such officer is hereby authorized to
accept a binding contract for the Note, the Note to bear interest at the rate or rates per annum,
including a variable interest rate, provided in the purchase proposal submitted by the Purchaser (the
"Proposal"), at a price consisting of the principal amount and accrued interest thereon from their date
to the date of their delivery, less a discount or plus a premium as set forth in the Certificate and
otherwise upon the terms and conditions herein provided.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF
THE NEVADA SYSTEM OF HIGHER EDUCATION:

Section 1. The officers of the System are hereby authorized to take all action
necessary to effectuate the provisions of this resolution, including, without limitation, the Chancellor
or the Vice Chancellor for Finance is authorized to sell the Note and sign the Proposal as a binding
contract with the Purchaser for the purchase of the Note and negotiate the terms of the Note (in one
series or more) and the Proposal by the Chancellor or the Vice Chancellor for Finance with the
Purchaser which terms shall not be materially inconsistent with the terms of the Certificate and the
form of the Note attached hereto as Exhibit A, with any changes to the form of the Note as are
approved by the Chancellor or the Vice Chancellor for Finance in the judgment of the Chancellor or
the Vice Chancellor for Finance, including any covenants or provisions to protect the owner of the
Note and/or NSHE, that the Chancellor or Vice Chancellor for Finance determines are necessary or
desirable to obtain favorable terms for NSHE which covenants or provisions, if any, shall be
evidenced by such officer's execution of the Certificate and any such determination made is
conclusive absent fraud or abuse of discretion.
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Section 2. The Note shall be issued and payable in fully registered form, i.e.,
registered as to both principal and interest and shall be dated as of the date of delivery of the Note.
The principal advanced under the Note shall Uear interest from its date or the date of each advance
until the maturity dates thereof (or, if redeemed prior to maturity as provided below, the redemption
dates) at the respective variable or fixed rates set forth in the Certificate, and payable semi-annually
in the designated years as set forth in the Certificate cormnencing as set forth in the Certificate;
provided that any Note which is reissued upon transfer, exchange or other replacement shall bear
interest at the rate or rates set forth in the Certificate from the most recent interest payment date to
which interest has been paid, or if no interest has been paid, from the date of the Note. The Note
shall mature in the designated amounts of principal and designated years as set forth .in the
Certificate. The final principal payment under the Note shall be paid to the registered owner of the
Note at the office of the registrar and paying agent for the Note designated in the Certificate (the
"Paying Agent") on presentation and surrender of the Note at maturity or on ca11 for redemption as
provided below. Installments of maturing principal and interest on the Note shall be paid by check
or draft mailed or electronic funds transfer initiated on or before each interest payment date (or if
such date is not a business day, on the next succeeding business day) to the registered owner hereof
at the address appearing on the registration records ofNSHE maintained by the Paying Agent or such
other means acceptable to the Purchaser and the Paying Agent. All such payments shall be made in
lawful money of the United States of America.

Section 3. The Note, or portions thereof, maturing on and after the date specified
in the Certificate, shall be subj ect to redemption prior to their respective maturities, at the option of
NSHE, at any time on and after the date specified in the Certificate, in whole or in part from any
maturities selected by NSHE, at a price equal to the principal amount of the Note, or portion thereof,
so redeemed, accrued interest thereon to the redemption date, and a premium, if any, as provided in
the Certificate. The Note may be transferred to a commercial bank without the prior written consent
of NSHE and may be transferred to others with the prior written consent of NSHE or as otherwise set
forth in the Certificate.

Section 4. The Board hereby authorizes the execution and delivery of the Note
with manual or facsimile signatures of the Chairman, Chancellor, ex officio Treasurer, and the Chief
Executive Officer of the Board, ex officio Secretary to the Board, and such certificates as may be
necessary to evidence the validity and enforceability of the Note and the exclusion of interest on the
Note from gross income and alternative taxable income for federal income tax purposes, including
the execution of closing certificates by any of the officers of the Board and any of the Chancellor,
Vice Chancellor for Finance and Vice Chancellor for Legal Affairs.
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Section 5. This resolution shall be effective on its passage and approval.

PASSED, ADOPTED AND APPROVED this June , 2014.

NEVADA SYSTEM OF HIGHER EDUCATION

Chairman, Board of Regents
Attest:

Chief Executive Officer of the Board of Regents
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TRANSFER OF THIS NOTE OTHER TI--IAN BY REGISTRATION IS NOT EFFECTNE

NEVADA SYSTEM OF HIGHER EDUCATION
PROMISSORY NOTE

(TRUCKEE MEADOWS COMMUNITY COLLEGE)
SERIES 2014C

No. R-1

FINAL MATURITY DATE: MAXIMUM PRINCIPAL AMOUNT: $
INTEREST RATE: L%per annum] [variable rate as calculated herein]

DATE OF DELIVERY: , 2014

For value received, the Nevada System of Higher Education (the "System"), hereby
promises to pay in installments as outlined below, from any sources legally available therefor to the
order of (the "Lender"), or its registered assigns as shown on the
registration panel appended hereto, the maximum aggregate principal amount of $ , or
such lesser amount as shall represent the aggregate principal amount advanced to the System together
with interest on the unpaid principal of the Note from the date of delivery of the Note or the date of
each advance until the principal advanced under the Note is paid in full at the interest rate set forth
above. Principal may be advanced under this Note until .The maximum principal
amount of the Note may be advanced on the delivery date.

Interest shall be calculated on the basis of a -day year of day
months. Interest shall be payable on 1 and 1 of each year commencing on

20_ until the maturity date hereof. The outstanding principal of this Note shall mature
in installments of principal payable on 1 and 1 of each year commencing
on 1, and ending on 1, at which time all unpaid principal
plus accrued unpaid interest shall be due and payable. The installments of principal shall be due as
set forth in the amortization schedule attached hereto as Exhibit A and made a part hereof.

The final principal payment under this Note shall be paid to the registered owner of
this Note at the office of the [U. S. Bank National Association], as registrar and paying agent for the
Note (the "Paying Agent") on presentation and surrender of this Note at maturity or on call for
redemption as provided below. Installments of maturing principal and interest on this Note shall be
paid by check or draft mailed or electronic funds transfer initiated on or before each interest payment
date (or if such date is not a business day, on the next succeeding business day) to the registered
owner hereof at the address appearing on the registration records of the System maintained by the
Paying Agent or such other means acceptable to the Lender and the Paying Agent. All such
payments shall be made in lawful money of the United States of America.

The outstanding principal of the Note may be prepaid in whole or in part on and after
at the option of the System as directed by the Chancellor or Vice Chancellor for

Finance without premium or penalty on 10 days' written notice by first class mail postage prepaid or
electronic notice to the registered owner hereof. On any date on which the System is prepaying all or
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any portion of the principal balance of this Note, interest accrued on such principal so prepaid to the
date of prepayment shall also be paid. After the date of the prepayment of all or part of the principal
hereof, interest on the portion of the principal so prepaid will cease to accrue. The amount of
principal so prepaid shall be noted on the prepayment panel appended to this Note and the
registration records maintained by the Registrar.

Partial principal payments shall be applied to the principal due under the Note as
directed by the Chancellor, the Vice Chancellor for Finance or Director of Banking and Investments
of the System, including application to the most remote installment of principal due under this Note
which may result in a shortened term for this Note.

The principal of and interest on this Note are payable only to the registered owner
hereof at the address appearing on the registration records of the System maintained by the Paying
Agent. This Note maybe transferred on presentation by the registered owner to the Paying Agent,
together with evidence of transfer satisfactory to the Paying Agent and Registrar, and such transfer
shall be noted in the registration records of the System maintained by the Registrar and similarly
noted on the registration panel on the reverse hereof and no such transfer shall be effective until the
registered owner shall have provided such satisfactory evidence of transfer to the Paying Agent and
Registrar. This Note may be transferred to a commercial bank without the prior written consent of
the System and may be transferred to others with the prior written consent of the System. The
Paying Agent shall not be required to transfer ownership of this Note within 30 days of any date on
which any portion of the principal hereof is to be prepaid. The System, the Registrar and the Paying
Agent shall be entitled to treat the registered owner of this Note as noted in the registration records
maintained by the Registrar as the absolute owner hereof for all purposes hereof and any applicable
laws, notwithstanding any notice to the contrary received by any or all of them and the Paying Agent
shall transmit payments to the registered owner hereof as shown on the registration records of the
System maintained by the Registrar.

This Note is issued by the System pursuant to authorization by the Board of Regents
of the System (the "Board") for the purpose of financing in part the cost of capital improvements for
the Truckee Meadows Community College. The Note is payable from any monies of the System
legally available for the purpose of making such payment, and the System hereby covenants to make
sufficient provision annually in its budget to pay the principal of and interest on the Note when due.
The Note does not constitute a debt or indebtedness of the State of Nevada or a charge against the
State's credit or taxing power. Repayment of this Note is not subject to annual appropriation by the
System.

Each of the following are defined to be an "event of default" hereunder.
(i) the System is 5 or more calendar days late in making any regularly

scheduled payment of the principal of or interest on this Note when due;
(ii) the System files a petition or similar pleading or any petition or similar

pleading is filed against the System seeking a discharge composition or other form of relief of the
System's debt under the Federal Bankruptcy laws or under any other applicable bankruptcy,
insolvency or similar laws of the United States or the State of Nevada;

(iii) an order or decree is entered in a court of competent jurisdiction in an
insolvency case under the Federal Bankruptcy laws or under any other applicable federal or state
bankruptcy, insolvency, or similar law appointing a receiver, custodian, liquidator, or trustee for the
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assets of the System or any substantial part of the System's property and such decree or order
continues unstayed and in effect for a period of 90 days; or

(iv) the System voluntarily suspends its business.
If an Event of Default shall have occurred hereunder, and in the case of those events

listed in clauses (ii) through (iv) of the preceding sentence only, such Event of Default is not cured
within 3 0 days after written notice from the registered owner hereof to the Paying Agent specifying
the Events of Default and requiring that it be remedied, then:

[(i) the registered owner may declare the unpaid principal balance of this
Note, together with the interest thereon to be then fully due and payable;]

(ii) the registered owner may proceed against the System to protect and
enforce all of its rights hereunder by mandamus or by other suit, action or special proceeding in law
or in equity in any court of competent jurisdiction for the specific performance of the covenants and
agreements of the System hereunder; and

(iii) the registered owner may exercise such other remedies available to it at
law or in equity.

Any failure on the part of the registered owner to exercise, and any delay in
exercising, any right hereunder shall not operate as a waiver thereof or of any other remedy; nor shall
any single or partial exercise of any right hereunder preclude any other or fiuther exercise thereof or
the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any
other remedies provided by law.

Payments made on this Note shall be applied in the following order of priority: (i) to
pay any reasonable expenses incurred in collecting amounts due under or in enforcing the provisions
of this Note, (ii) to pay interest in arrears or then due, and (iii) to pay the installments of principal in
arrears or then due. If any principal payment is not made when due, interest shall continue on the
unpaid installment of principal until it is paid.

This Note shall be governed by the laws of the State of Nevada.
It is hereby certified, recited, declared and warranted that all actions required to be

taken prior to the issuance hereof have been had and taken by the System.
The System covenants for the benefit of the registered owners of this Note that it will

not take any action or omit to take any action with respect to this Note, the proceeds thereof, any
other funds of the System or any facilities financed with the proceeds of this Note if such action or
omission (i) would cause the interest on this Note to lose its exclusion from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended to the
date of delivery of the Note (the "T~ Code"), or (ii) would cause interest on this Note to lose its
exclusion from alternative minimum table income as defined in Section 55(b)(2) of the Tax Code
,except to the extent such interest is required to be included in the adjusted current earnings
adjustment applicable to corporations under Section 56 of the T~ Code.
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IN WITNESS WHEREOF, the Nevada System of Higher Education has caused this
Note to be signed and executed by the manual or facsimile signature of the Chairman of its Boaxd of
Regents, to be countersigned by the manual or facsimile signature of the Chancellor, ex-officio
Treasurer of the System and to be signed and attested by the manual or facsimile signature of the
Chief Executive Officer of the Board, ex officio Secretary, all as of the date of this Note appearing
above.

NEVADA SYSTEM HIGHER EDUCATION

Chairman, Board of Regents

Countersigned:

Chancellor, ex-officio Treasurer
(SEAL)
Attest:

Chief Executive Officer of the Board of Regents,
ex officio Secretary, Board of Regents
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PROVISION FOR REGISTRATION AS TO PRINCIPAL AND INTEREST

This Note must be registered as to both principal and interest on the registration
records of the System, kept by [U.S. Bank National Association], as registrar and paying agent (the
"Registrar"). After registration as to both principal and interest, the Registrar shall note such
registration on such registration records and in the registration blank below, and the principal and
interest on this Note shall be paid to such registered owner. This Note may be transferred by the
registered owner or his legal representative only upon a duly executed assignment in form
satisfactory to the Registrar, such transfer to be made on said registration records and endorsed
hereon. The System, the Registrar and the Paying Agent shall be entitled to treat the registered
owner of this Note as noted in the registration records maintained by the Registrar as the absolute
owner hereof for all purposes of this Note and any applicable laws, notwithstanding any notice to the
contrary received by any or all of them and the Paying Agent shall transmit payments to the
registered owner hereof as shown on the registration records of the System maintained by the
Registrar.

Every privilege, registration, and transfer, shall be exercised only in accordance with
the authorizing resolution and such reasonable rules and regulations as the Registrar may prescribe.

Date of Name of Signature of
Registration Registered Owner Re isg tray
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ASSIGNMENT

The within and foregoing Note No. R-1 is hereby sold, assigned, transferred and set
over, without recourse, unto , or order, subject to the terms and conditions
of said Note.

Dated this _,

Signature Guaranteed:

Owner

PREPAYMENT PANEL

Principal of this Note has been prepaid on the dates indicated below:

Date of Amount Signature
Prepayment Prepaid of Pang A ent
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EXHIBIT A

(Attach ~nortization Schedule)
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