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STATE BOARD OF FINANCE

PUBLIC NOTICE

AGENDA
MEETING OF THE STATE BOARD OF FINANCE (Remote meeting)
Tuesday, June 9, 2020
1:00 P.M.

Locations:

Pursuant to the Governor’s Emergency Directive 006, as extended, there will not be a physical
location for this meeting. The public can participate by calling the conference line and entering
the collaboration code when prompted. Persons on the call should avoid putting the call on hold
and should mute their phone if possible when not talking.

Conference Line: 877.873.8017 Please call 775.684.5753 for collaboration code unless
previously provided.

Via videoconference at the following locations:

Old Assembly Chambers

Capitol Building, Second Floor Grant Sawyer State Office Building
101 N. Carson Street 555 E. Washington Avenue, Suite 5100
Carson City, NV 89701 Las Vegas, NV 89101

Attendees are encouraged to wear facial coverings and will be subject to temperature
screenings upon entering the Capitol building. Please maintain social distancing during the
meeting.

Agenda ltems:

1. Roll Call

2. Public Comment
Comments from the public are invited at this time. Pursuant to NRS 241.020(2)(d)(7), the
Board intends to limit to 3 minutes the time for an individual to speak and may impose
reasonable restrictions on place or manner for such comment. No restriction will be
imposed based on viewpoint. Comment will only be received on matters relevant to the

101 N. Carson Street, Suite 4
Carson City, Nevada 89701
775-684-5600
Website: NevadaTreasurer.gov/BoF



Board’s jurisdiction. The Board may discuss but is precluded from acting on items raised
during Public Comment that are not on the agenda.

For discussion and possible action: on the Board of Finance minutes from the meeting
held on March 10, 2020.

Presenter: Tara Hagan, Chief Deputy Treasurer

For_discussion and possible action: on a resolution designated by the short title"2020A
Highway Improvement Revenue Bond Resolution™; authorizing the sale and issuance of the
State of Nevada, Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, Series
2020A in the maximum aggregate principal amount of $100,000,000; providing the form,
terms and conditions of the bonds; providing for the continued imposition and collection of
certain fuel taxes deposited in the state highway fund; pledging the proceeds of excise taxes
and any appropriate federal highway aid payable to the state to the payment of the bonds;
ratifying action previously taken and pertaining thereto; and providing other related
matters.

Presenter: Lori Chatwood, Deputy Treasurer — Debt Division

For discussion and possible action: on a resolution designated by the short title"2020B
Highway Improvement Revenue Bond Resolution™; authorizing the sale and issuance of the
State of Nevada, Highway Improvement Revenue (Indexed Tax and Subordinate Motor
Vehicle Fuel Tax) Bonds, Series 2020B in the maximum aggregate principal amount of
$60,000,000; providing the form, terms and conditions of the bonds; providing for the
continued imposition and collection of certain fuel taxes deposited in the state highway
fund; pledging the proceeds of excise taxes and any appropriate federal highway aid
payable to the state to the payment of the bonds; ratifying action previously taken and
pertaining thereto; and providing other related matters.

Presenter: Lori Chatwood, Deputy Treasurer — Debt Division

For discussion and possible action: review of the State Treasurer’s quarterly investment
report for the quarter ended March 31, 2020 and approve or disapprove the Treasurer’s
investment policies for the General Portfolio and the Local Government Investment Pool
(LGIP). Approval of the Board of Finance is required pursuant to NRS 355.045.

Presenter: Tara Hagan, Chief Deputy Treasurer

Public Comment.

Comments from the public are invited at this time. Pursuant to NRS 241.020(2)(d)(7), the
Board intends to limit to 3 minutes the time for an individual to speak and reserves the right
to impose other reasonable restrictions on place or manner for such comment. No
restriction will be imposed based on viewpoint. Comment will only be received on matters
relevant to the Board’s jurisdiction. The Board may discuss but is precluded from acting
on items raised during Public Comment that are not on the agenda.




ADJOURNMENT

Notes:

Items may be taken out of order; items may be combined for consideration by the public body;
and items may be pulled or removed from the agenda at any time.

Prior to the commencement and conclusion of a quasi judicial proceeding that may affect the due
process rights of an individual, the Board may refuse to consider public comment. See NRS
233B.126.

The State Board of Finance is pleased to make reasonable accommodations for persons with
physical disabilities. Please call (775) 684-7109 if assistance is needed.

Tara Hagan, Secretary to the Board may be contacted at (775) 684-5600 to obtain copies of
supporting materials, which are available to the public at 101 N. Carson St., Carson City, NV
89701.

THIS AGENDA HAS BEEN POSTED IN THE FOLLOWING PUBLIC LOCATIONS:
e Capitol Building, 15t & 2" Floors, Carson City, Nevada

Legislative Building, Carson City, Nevada

Nevada State Library, Carson City, Nevada

Blasdel Building, Carson City, Nevada

Grant Sawyer Building, Las Vegas, Nevada

Also online at: http://www.nevadatreasurer.gov/Finances/Board/BOF Home/ and
https://notice.nv.qgov/



http://www.nevadatreasurer.gov/Finances/Board/BOF_Home/
https://notice.nv.gov/

STATE BOARD OF FINANCE
March 10, 2020 — 1:00 PM
Summary Minutes

Location:
Via videoconference at the following locations:

Old Assembly Chambers Governor’s Office Conference Room
Capitol Building, Second Floor 555 E Washington Avenue, Suite 5100
101 N. Carson Street Las Vegas, NV 89101

Carson City, NV 89701
Governor Sisolak called the meeting to order at 1:00 P.M.

Board members present:

Governor Steve Sisolak — Carson City
Treasurer Zach Conine — Las Vegas
Controller Catherine Byrne — Carson City
Teresa Courrier — via telephone

Brian Sagert — Las Vegas

Others present:

Tara Hagan — Chief Deputy Treasurer
Michelle Briggs — Deputy Attorney General
Steve Aichroth — Nevada Housing Division
Michael Holliday — Nevada Housing Division

Agenda Item 2 — Public Comment.

No public comment in Carson City or Las Vegas.

Agenda Item 3 — For discussion and possible action — Approval of the Board of Finance minutes

from the meeting held on January 14, 2020.

Controller Byrne moved to approve the minutes. Motion passed unanimously.

Agenda Item 4 — For discussion and possible action: on the Nevada Housing Division’s request
to approve the Administrator’s Findings of Fact pertaining to the issuance of up to $29,000,000 of
Multi-Unit Housing Revenue Bonds (Parkway Plaza Apartments), for the purpose of acquisition
and rehabilitation of a 316-unit affordable housing rental project in Carson City, Nevada. The
project owner/developer will be a limited partnership, which will consist of entities owned by the
Desola Group. PNC Bank will be the equity investor limited partner. Approval of the Board of

Finance is required pursuant to NRS 319.270(4).

Mr. Aichroth presented the Nevada Housing Division’s (Division) request to approve the
Administrator’s Findings of Fact pertaining to the issuance of up to $29,000,000 of multi-unit
housing revenue bonds for the Parkway Plaza Apartments. He noted that the bonds will be used
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for the acquisition and rehabilitation of a 316-unit affordable family apartment complex in
Carson City, Nevada. The rental housing will serve residents who are at or below 60% area
median income. Mr. Aichroth stated that through this acquisition and rehabilitation process the
Division will be able to retain the affordability for these residents and all residents in the
complex for the next thirty years while also eliminating predatory attempts to convert the units to
market rate. This apartment complex represents over 30% of all low -income housing in Carson
City and was built in 1983. The financing for the project will be a direct placement with Freddie
Mac and will be underwritten by Hunt Mortgage Capital as a taxable loan. The Division will use
this loan as collateral in support of the issuance of tax-exempt private activity bonds in the same
amount as the loan. PNC Bank will be the equity investor and will provide approximately $13.1
million of equity through the purchase of four (4) percent low income housing tax credits.

Controller Byrne thanked the Housing Division for bringing this project to the Board noting the
shortage of affordable housing in Carson City and the need to rehabilitate and renovate this
complex which is dilapidated and in need of an upgrade.

Treasurer Conine moved to approve Agenda Item 4. Motion passed unanimously.

Agenda _Item 5 — For discussion and possible action: Discussion and possible action on the
Nevada Housing Division’s request to approve the Administrator’s Findings of Fact pertaining to
the issuance of up to $22,000,000 of Multi-Unit Housing Revenue Bonds (Highland Village
Apartments), for the purpose of acquisition and rehabilitation of a 120-unit affordable housing
rental project in Henderson, Nevada. The project owner/developer will be a limited partnership,
which will consist of entities owned by Horizon Development Consulting, LLC and ELOM, LLC.
RBC Tax Credit Equity, LLC will be the equity investor limited partner. Approval of the Board of
Finance is required pursuant to NRS 319.270(4).

Mr. Aichroth presented the Nevada Housing Division’s (Division) request to approve the
Administrator’s Findings of Fact pertaining to the issuance of up to $22,000,000 of multi-unit
housing revenue bonds for the Highland Village Apartments. He noted that the bonds will be
used for the acquisition and rehabilitation of a 120-unit family apartment complex in Henderson,
Nevada. The rental housing will serve 120 at or below 60% area median income; the project also
has a Housing and Urban Development (HUD) contract which subsidizes the rents (to the
landlord) to ensure 100% of the tenants do not pay more than 30% area median income Mr.
Aichroth stated that through this acquisition and rehabilitation process the Division will be able
to retain the affordability for these residents and all residents in the complex for the next thirty
years and eliminate predatory attempts to convert the units to market rate. The financing for the
project will be provided by a Freddie Mac and underwritten by JLL Capital Markets which is a
taxable loan. The Division will use this loan as collateral in support of the issuance of private
activity tax-exempt bonds in the same amount as the loan. RBC will be the equity investor and
will provide approximately $9,200,000 of equity through the purchase of four (4) percent low
income housing tax credits.

No questions or comments.

Brian Sagert moved to approve Agenda Item 4. Motion passed unanimously.



Agenda Item 6 — Receive and discuss a report on bond expenditures as of December 31, 2019.

Ms. Shafer presented a report on bond expenditures as of December 21, 2019 noting $38.19 million
in unspent proceeds from issuances in calendar year 2018, with most of the remaining proceeds
received by the Department of Administration (Public Works). The 2017 issuances have a total of
$9.59 million in unspent proceeds with most of the remaining proceeds received by Public Works
and the Department of Conservation and Natural Resources; however, both departments are
compliant with Internal Revenue Service guidelines which require 85% of the proceeds to be spent
in three (3) years. Ms. Shafter provided an overview of the remaining unspent proceeds by issuance
and departments. She concluded her presentation noting the benefits of the reporting which ensures
bond proceeds are spent timely and re-purposed as necessary to ensure savings to the State.

No questions or comments.

This was an informational item only and no motion was needed.

Agenda Item - For discussion and possible action: Discussion and possible action (a) regarding
the State Treasurer’s quarterly investment report for the quarter ended December 31, 2019 and (b)
to approve or disapprove the Treasurer’s investment policies for the General Portfolio and the
Local Government Investment Pool (LGIP).

Ms. Hagan presented the overview of the State Treasurer’s quarterly investment report for the
quarter ending December 31, 2019 noting performance of both portfolios was as expected given
current market conditions and stated the interest returned to state agencies beginning July 1
through December 31 totaled $29.9 million of which $10.5 million was distributed to the General
Fund.

No questions or comments.

Treasurer Conine moved to approve Agenda Item 4. Motion passed unanimously.

Agenda Item 5 — Public Comment

No public comment in Carson City or Las Vegas.

Meeting adjourned at 1:23pm.



Zach Conine
State Treasurer

STATE OF NEVADA
OFFICE OF THE STATE TREASURER

TO: Board of Finance (Board) Members

FROM: Lori Chatwood, Deputy Treasurer of Debt Management

SUBJECT: June 9, 2020 Agenda Item #4-2020A Highway Revenue Bond (MVFT)
Resolution

DATE: May 27, 2020

Agenda Item #4

For possible action — Discussion and possible action on a resolution designated by the
short title"2020A Highway Improvement Revenue Bond Resolution"; authorizing the
sale and issuance of the State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2020A in the maximum aggregate principal amount of
$100,000,000; providing the form, terms and conditions of the bonds; providing for the
continued imposition and collection of certain fuel taxes deposited in the state highway
fund; pledging the proceeds of excise taxes and any appropriate federal highway aid
payable to the state to the payment of the bonds; ratifying action previously taken and
pertaining thereto; and providing other related matters.

BACKGROUND:

Pursuant to Nevada Revised Statute (NRS) 408.273, the State Board of Finance (the
“Board”) shall, when requested by the Board of Directors of the Nevada Department of
Transportation (the “Board of Directors”), issue special obligation (highway revenue)
bonds to pay wholly or in part the cost of completing pending and projected highway
construction projects, in an amount specified in the request.

The bonds may be issued at one time or from time to time and must be issued in
accordance with the State Securities Law. The bonds must be secured by: (a) a pledge of
the appropriate federal highway grants payable to the State; or (b) the appropriate federal
highway grants payable to the State and taxes which are credited to the State Highway
Fund, other than taxes that would cause the bonds to create a public debt within the
meaning of Section 3 of Article 9 of the Constitution of the State of Nevada, and must
mature within not more than 30 years from their issuance date.

CARSON CITY OFFICE STATE TREASURER PROGRAMS LAS VEGAS OFFICE
State Treasurer Guinn Millennium Scholarship Program State Treasurer
101 N. Carson Street, Suite 4 Nevada Prepaid Tuition Program 555 E. Washington Avenue, Suite 4600
Carson City, Nevada 89701-4786 Nevada College Savings Plans Las Vegas, Nevada 89101-1074

(702) 486-2025 Telephone
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Nevada College Kick Start Program (702) 486-3246 Fax

5 4-5623 Fax .
RS Unclaimed Property

Website: http://NevadaTreasurer.gov E-mail: StateTreasurer(@NevadaTreasurer.gov



Pursuant to NRS 226.110 and 408.273, the State Treasurer in cooperation with the
Nevada Department of Transportation (NDOT), shall issue such obligations as soon as
practicable after receiving a request from the Board of Directors.

Pursuant to NRS 349.255, prior to the issuance by the State Treasurer, a resolution
(Appendix C) describing the authority to issue and/or refund prior securities issuances
must be approved by the State Board of Finance. Refundings will be made under the same
authority and parameters (i.e., term) as the original sale of bonds (NRS 349.071).

The Board of Directors is expected to approve, at its June 8, 2020 meeting, a resolution
requesting the Board to issue the 2020A Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds in the aggregate principal amount not to exceed $100,000,000 to pay
wholly or in part the cost of completing pending and currently projected highway
construction projects.

A copy of the June 8, 2020 Board of Directors’ resolution is included as Appendix B to
this memo.

BOND DETAILS:

The Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, Series 2020A (the
“0020A Bonds”) are special obligation bonds of the State payable from any eligible federal
aid and from proceeds of the motor vehicle fuel taxes imposed and collected pursuant to
the Fuel Tax Act (collectively, chapter 365 and 366 of NRS) and credited in part to the
State Highway Fund.

Pursuant to Article 9, Section 5 of the Nevada Constitution, the 2020A Bonds shall
constitute special obligations of the State (not a general obligation), and therefore do not
constitute a debt under Section 3, Article 9, of the Nevada Constitution.

The 2020A Bonds, parity securities, and any parity securities hereafter issued are equally
and ratably secured by a lien on the gross pledged revenues, constitute an irrevocable lien
(but not necessarily an exclusive lien) upon the gross pledged revenues. Bonds and other
securities, in addition to the 2020A Bonds, may be issued and made payable from the
gross pledged revenues having a lien thereon subordinate and junior to the lien, or having
a lien thereon on a parity with the lien of the 2020A Bonds, in accordance with the
provisions of the resolution.

The gross pledged revenues (excluding any federal aid included as gross pledged
revenues) are at least equal to 300% of the combined maximum annual principal and
interest requirements to be paid during any one Fiscal Year of the 2020A Bonds, any
outstanding parity securities, and any parity securities proposed to be issued.

The May 22, 2020 Pro-Forma for the 2020A Bonds is in Appendix A (May 28, 2020
NDOT Bond Issuance and Revenue Projections Memo-Attachment A) of this memo.

State Board of Finance
June 9, 2020 Meeting )
Agenda Ttem #4-Memo-2020A Highway Improvement Revenue (Motor Vehicle Fuel Tax)

Bonds



STATE BOND RATINGS:

The outstanding State’s Highway Revenue (Motor Vehicle Fuel Tax) Improvement Bonds
are currently rated AAA (Negative Outlook), AA+ (Stable Outlook), and Aa2 (Stable
Outlook) by S&P Global, Fitch, and Moody’s, respectively.
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APPENDIX A

May 28, 2020 NDOT Bond Issuance and
Revenue Projections Memo
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Bonds
10



Zach Conine
State Treasurer

STATE OF NEVADA
OFFICE OF THE STATE TREASURER

TO: Allison Combs

FROM: Tara Hagan

cC Treasurer Conine, Felicia Denney
SUBJECT: May 29, 2020

DATE: Nevada Department of Transportation (NDOT) Bond Issuance and Revenue Projections

The Treasurer’s Office consulted with Felicia Denney, Assistant Director, Administration at NDOT to
confirm the methodology used in estimating the revenue projections for the two proposed bond issuances
to be considered at the June Transportation Board and the Board of Finance meetings.

Projection Process

NDOT, the Department of Motor Vehicles (DMV) and the Regional Transportation Commission of
Southern Nevada (RTC) to prepare independent fuel revenue projections for the biennium. Fach entity
utilizes various available data sources to create their projections which are then compared against by each

entity.

Although the projections had similar outcomes, the State decided to use the DMV projections in the attached
Pro-Formas for the Pledged Revenue (Column G) as the Governor’s Finance Office and the Legislature use
the DMV projections for the budget process to ensure consistency for all parties. Reference Attachment A-
2020A Bonds and Attachment B-2020B Bonds.

Data Utilized

NDOT projections utilize traffic count information from throughout the state to project fuel usage. Data for
all vehicles traveling on the roadways is collected from 17 traffic counters (ten (10) in the south and seven
(7) in the north) and used to compare average daily traffic counts in 2020 to those from 2019 (See Table 1

below.).

Data from six (6) truck-specific counters (two (2) in the south and four (4) in the north) is used to compare
average daily traffic counts in 2020 to those from 2019 (See Table 2 on page 2)

Table 1 - FY 2019 versus FY 2020 Traffic Count Data - All Vehicles

Viorith 2019 Daily 2020 Daily Difference Y%
Average Average Change
March 654,455 503,979 (150,476) -23%
April 680,759 388,027 (292,732) -43%
May to Date 671,855 486,597 (185,258) -28%

Totals 2,007,068 | 1,378,603 (628,465) -31%
June 9,2020 Board of Finance
Governor’s Briefing
Follow-up Questions Page | 11



Average Daily Traffic Count
All Vehicles
FY 2020vs. FY 2019

700,000
600,000
500,000 —— e
400,000 .ol
300,000
March April May to Date

s 7019 Daily Average — =====2020 Daily Average

Table 2 - FY 2019 versus FY 2020 Traffic Count Data — Truck Specific

. s 0,
Month 2019 Daily 2020 Daily Difference Yo
Average Average Change
March 27,709 28,256 546 2%
April 30,560 27,019 (3,542) -12%
May to Date 29,994 28,641 (1,353) -5%
Totals 88,264 83,915 (4,348) -5%
Average Daily Traffic Count
Truck Specific
FY 2020 vs. FY 2019
32,000
30,000
28,000
26,000

March April May to Date

==27(19 Daily Average = ====2020 Daily Average

DMV uses data from the top ten fuel suppliers in Nevada who pay the largest amount of fuel taxes and
whose sales amount to approximately 60% of the total fuel revenue in the State. These top ten suppliers
have robust programs and significant operational staff who carefully track and project fuel sales. DMV is
a member of the Federation of Tax Administrators (FTA), a nationwide organization consisting of industry
and government organizations, which focuses on excise taxes. The FTA provided supplier information for
western states, which indicated Nevada is experiencing about the same trend as the other western states at
this time.

RTC focuses on the projected fuel sales pertaining to the Clark County fuel revenue indexing taxes (FRI-
1I). RTC’s projections are adjusted to estimate the State’s FRI-II revenue deposited to the State Highway
Fund.

Tuge 9,2020 Beard of Finance
Governor's Briefing

Follow-up Questions Page 2 10
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Motor Vehicle Fuel Tax Revenue

Actual and Projected per Quarter FY 2019 - FY 2021

Actual

Q1lFY Q2FY
2019 2019

Q3 FY
2019

Revenue

Q4 FY
2019

QlFY
2020

Q2FY
2020

Q3 FY
2020

Q4aFkyYy
2020

Q1FY
2021

Projected
Revenue

Q2 FY
2021

Q3 FY
2021

Q4 FY
2021

Projections
As shown in Tables 3 and 4 below, the percentage of reductions experienced for traffic counts to date
indicate the projections used by the DMV, NDOT, and RTC are conservative in nature as the State continues
to follow the Governor’s “United Nevada Roadmap to Recovery” plan to reopen the State in a safe,
thoughtful manner.

B

Table 3 - Data Pertaining to the 20204 Bond - Motor Vehicle Fuel Taxes ($100 million)

1
Fuel FY20 Fyiovsfy2o | V19 FY21 FyiovsFy21 | TE9VS | pvao & Fv21
FY 19 Actual ey vs F20 s FY21
Taxes Projections ($) Projections () Totals
(%) (%)
Gas Tax | $212,829,425 | $182,727,323 | ($30,102,102) | -14.1% | $142,633,671 | ($70,195,754) | -33.0% | $325,360,994
Special
e $98,014,300 | $98,529,693 $515,393 |  0.5% | $98,529,694 $515,394 0.5% | $197,059,387
TOTAL | $310,843,725 | $281,257,016 | ($29,586,709) | -9.5% | $241,163,365 | ($69,680,360) | -22.4% | $522,420,381

e The total FY20 revenue projection of $281,257,016 in Table 3 above corresponds to Attachment
A-Pro-Forma 2020A MVFT Bonds-Fiscal Year Ended 6/30/2020 (Column A)/ Pledged Revenue
(Column G).

o The total FY21 revenue projection of $241,163,365 in Table 3 above corresponds to Attachment
A-Pro-Forma 2020A MVFT Bonds-Fiscal Year Ended 6/30/2021 (Column A)/ Pledged Revenue
(Column G).

o The revenue projections are held steady or flat for the remainder of the term of the bonds (20 years).

0.2020 Board ef Finanece
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Table 4 - Data Pertaining to the 2020B Bond -Fuel Revenue Indexing (FRI-II)-Clark County
Fuel Taxes (360 million)

Annualized
FY 2020 FY20 FYZ‘_] FY20 FYZ?
FY20 Year 3 s annualized " annualized
FY19 collections FY20 annualized FY21 annualized
to Date . S o vs FY20 e vs FY21
Actual without Projections vs FY20 " Projections vs FY21 ;
Actual * ; ; projected . projected
impact of projected (5) (%) projected ($) (%)
COVID-192 ¥ 0
$9,665,071 | $8,631,723 | $12,947,585 | $11,356,953 | ($1,590,632) -12.3% | 511,595,451 | (51,352,134) -10.4%

! Eight months of collections. Revenue is indexed to Producer Price Index (PPI).
2FY20 figures are annualized projections as FY'19 figures do not include rate adjustment for PPL.

The total FY20 revenue projection of $11,356,953 in Table 4 above corresponds to Attachment B-
Pro-Forma 2020B Fuel Revenue Indexing II Bonds-Fiscal Year Ended 6/30/2020 (Column
A)/Pledged Revenue (Column G).

The total FY21 revenue projection of $11,595,451 in Table 4 above corresponds to Attachment B-
Pro-Forma 2020B Fuel Revenue Indexing II Bonds-Fiscal Year Ended 6/30/2021 (Column
A)/Pledged Revenue (Column G).

The revenue projections are held steady or flat for the remainder of the term of the bonds (20 years).

Impact of Electric Vehicles

The impact of electric vehicles was considered in the analysis. As the number of electric vehicles and
gasoline/electric hybrid vehicles registered in the State is 0.3% and 1.7% of Nevada total registered vehicles
respectively, there is not a projected material impact on fuel revenue today or in the intermediate future.
However, in the long term, NDOT projects electric vehicles will have a material impact on Highway Fund
revenues. Accordingly, NDOT leadership is working with the Energy Committee in the Legislature as they
progress with SCR 3.

Conclusion
Attachment A-Pro-Forma 2020A MVFT Bonds-Pledged Revenue (Column G) and 3x Maximum Annual
Debt Service (MADS) Coverage (Column H) reflects the sufficiency of the conservatively projected
Pledged Revenue to meet and maintain the required coverage to issue the 2020A Bonds.

Attachment B-Pro-Forma 2020B Fuel Revenue Indexing II Bonds-Pledged Revenue (Column G) and 2x
MADS Coverage (Column H) reflects the sufficiency of the conservatively projected Pledged Revenue to
meet and maintain the required coverage to issue the 2020B Bonds.

June

9,2020 Board

Governor’s

Foll

ow-up

Briefing
Questions

of Finance

Page 4

14




ATTACHMENT A

Pro-Forma 2020A MVFT Bonds

June 9,2020 Board of Finance
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Pro-Forma 2020A MVFT Bonds

Par Amount $89,585,000

Premium 11,502,679 ., 3100

Total Sources $101,087,679 ;5:’ $80

Project Fund $99,995,110 = zjg I I I I | I I I I | i i

Costs of Issuance 375,890 ¢ I I I I I

Underwriter Discount 716,680 50 i i ..

Total Uses $101,087,679 NI U R SR R T A vl R =
SEESERRESRERANRIIRERER

mmm Existing mssmm 2020A Principal | 1 2020A Interest 3.0x's Coverage

Motor Vehicle Fuel Tax Highway Revenue Bonds

ZGEINEETA Outstanding Debt Series 2020A Bonds Combined Debt Pedged 3X MADS Pay Go
Ended Service Principal eresti. || \Dehl Sarvice Service 2/ Revenue 3/ Coverage Revenue
A (B) (C) (D) (B (F) () (H) 0]
6/30/2020 281,257,016
6/30/2021 73,533,238 0 2,638,716 2,638,716 76,171,953 241,163,365 317 164,991,412
6/30/2022 64,242,738 2,725,000 | 3,873,525 6,598,525 70,841,263 241,163,365 3.40 170,322,103
6/30/2023 64,167,838 2,865,000 | 3,733,775 6,598,775 70,766,613 241,163,365 3.41 170,396,753
6/30/2024 63,972,938 3,010,000 | 3,586,900 6,596,900 70,569,838 241,163,365 3.42 170,593,528
6/30/2025 63,817,438 3,165,000 | 3,432,525 6,597,525 70,414,963 241,163,365 3.42 170,748,403
6/30/2026 63,665,438 3,325,000 | 3,270,275 6,595,275 70,260,713 241,163,365 3.43 170,902,653
6/30/2027 63,619,238 3,495,000 | 3,099,775 6,594,775 70,214,013 241,163,365 3.43 170,949,353
6/30/2028 63,369,163 3,675,000 | 2,920,525 6,595,525 69,964,688 241,163,365 3.45 171,198,678
6/30/2029 63,215,413 3,865,000 | 2,732,025 6,597,025 69,812,438 241,163,365 3.45 171,350,928
6/30/2030 63,543,788 4,065,000 | 2533775 | 6,598,775 70,142,563 241,163,365 3.44 171,020,803
6/30/2031 54,551,413 4,270,000 | 2325400 | 6,595,400 61,146,813 241,163,365 3.94 180,016,553
6/30/2032 53,842,163 4,490,000 | 2,106,400 | 6,596,400 60,438,563 241,163,365 3.99 180,724,803
6/30/2033 53,360,413 4720000 | 1,876,150 | 6,596,150 59,956,563 241,163,365 4,02 181,206,803
6/30/2034 52,792,513 4,960,000 | 1,634,150 | 6,594,150 59,386,663 241,163,365 4.06 181,776,703
6/30/2035 52,271,769 5,190,000 | 1,406,350 | 6,596,350 58,868,119 241,163,365 4.10 182,295,246
6/30/2036 14,664,938 5,400,000 | 1,194,550 | 6,594,550 21,259,488 241,163,365 11.34 219,903,878
6/30/2037 14,192,963 5,620,000 974,150 6,594,150 20,787,113 241,163,365 11.60 220,376,253
6/30/2038 13,720,988 5,850,000 744,750 6,594,750 20,315,738 241,163,365 11.87 220,847,628
6/30/2039 6,090,000 505,950 6,595,950 6,695,950 241,163,365 36.56 234,567,415
6/30/2040 6,305,000 289,575 6,594,575 6,594,575 241,163,365 36.57 234,568,790
6/30/2041 6,500,000 97,500 6,597,500 6,597,500 241,163,365 36.55 234,565,865
956,544,381 | 89,585,000 | 44,976,741 | 134,561,741 | 1,091,106,122

| ¥ Based on current market rates as of 6/22/20 plus ~50 bps cushion for market volatility
2/ Combined Debt Service at or below annual maximum target of $100 Million
3/ FY20 and FY21Pledged Revenue estimates provided by DMV, assumes no future growth
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Pro-Forma 2020B Fuel Revenue Indexing IT Bonds
Clark County

June 9,2020 Board of Finance
Governor’s Briefing
Follow-up Questions Page 6
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Pro-Forma 2020B Fuel Revenue Indexing Il Bonds

Par Amount $54,420,000 $10
Premium 6,279,513 g
Total Sources $60,699,513 = $5
ot e oo TEERRRRRRR R
Costs of Issuance 263,5M 50 H
Und ter Di 6 msmsm%m%m%mmm%%%m%%es
nderwriter Discount 435,360 G838 89898 39EHYR88RE888
Total Uses $60,699,513 - ;i —__
e Existing s 20208B Principal o 20208 Interest 2.0x's Coverage

Fuel Revenue Indexlng Il Bonds-Clark County 1/

== NE=EI8] Outstanding Debt] Series 2020B Bonds Combined Debt Pledged 2X MADS Pay Go
Ended Service Principal Interest2/ | Debt Service Service 2/ Revenue 3/ Coverage Revenue
(B) (C) (D) (B) (F) (G) (H) (M

6/30/2020 11,356,953

6/30/2021 0 1,602,918 1,602,918 1,602,918 11,595,451 7.23 9,992,633
6/30/2022 1,655,000 2,353,025 4,008,025 4,008,025 11,595,451 2.89 7,587,426
6/30/2023 1,740,000 | 2,268,150 4,008,150 4,008,150 11,595,451 2.89 7,587,301
6/30/2024 1,830,000 2,178,900 4,008,900 4,008,900 11,695,451 2.89 7,586,551
6/30/2025 1,920,000 2,085,150 4,005,150 4,005,150 11,595,451 2.90 7,590,301
6/30/2026 2,020,000 1,986,650 4,006,650 4,006,650 11,595,451 2.89 7,588,801
6/30/2027 2,125,000 1,883,025 4,008,025 4,008,025 11,595,451 2.89 7,587,426
6/30/2028 2,235,000 1,774,025 4,009,025 4,009,025 11,595,451 2.89 7,586,426
6/30/2029 2,345,000 1,659,525 4,004,525 4,004,525 11,595,451 2.90 7,590,926
6/30/2030 2,470,000 1,539,150 4,009,150 4,009,150 11,595,451 2.89 7,586,301
6/30/2031 2,595,000 1,412,525 4,007,525 4,007,525 11,595,451 2.89 7,587,926
6/30/2032 2,725,000 1,279,525 4,004,525 4,004,525 11,595,451 2.90 7,590,926
6/30/2033 2,865,000 1,139,775 4,004,775 4,004,775 11,595,451 2.90 7,590,676
6/30/2034 3,015,000 992,775 4,007,775 4,007,775 11,595,451 2.89 7,587,676
6/30/2035 3,150,000 854,400 4,004,400 4,004,400 11,595,451 2.90 7,591,051
6/30/2036 3,280,000 725,800 4,005,800 4,005,800 11,595,451 2.89 7,589,651
6/30/2037 3,415,000 591,900 4,006,900 4,006,900 11,595,451 2.89 7,588,551
6/30/2038 3,555,000 452,500 4,007,500 4,007,500 11,595,451 2.89 7,587,951
6/30/2039 3,700,000 307,400 4,007,400 4,007,400 11,595,451 2.89 7,588,051
6/30/2040 3,830,000 175,950 4,005,950 4,005,950 11,595,451 2.89 7,589,501
6/30/2041 3,950,000 59,250 4,009,250 4,009,250 11,595,451 2.89 7,586,201

54,420,000 | 27,322,318 81,742,318 81,742,318

1 2020B bond proceeds to pay wholly orin part the costs of State highway projects in Clark County, Nevada
2/ Based on current market rates as of 5/22/20 plus ~50 bps cushion for market volatility
3/FY20 and FY21Pledged Revenue estimates provided by Southern Nevada Regional Transportation Commission, assumes no future growth

18



APPENDIX B

June 8, 2020
Board of Directors of the
Nevada Department of Transportation
Bond Request Resolution

State Board of Finance
June 9, 2020 Meeting 5
Agenda Ttem #4-Memo-2020A Highway Improvement Revenue (Motor Vehicle Fuel Tax)
Bonds
19



RESOLUTION REQUESTING THE STATE BOARD OF

FINANCE TO ISSUE HIGHWAY REVENUE BONDS OF THE

STATE OF NEVADA AND PROVIDING OTHER MATTERS

PROPERLY RELATED THERETO

WHEREAS, pursuant to Nevada Revised Statutes ("NRS") 408.273, the Board of
Directors of the Nevada Department of Transportation (the "Board of Directors") of the State of
Nevada (the "State") is authorized to request the State Board of Finance (the "Finance Board") to
issue the State of Nevada, Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, Series
2020A (the "2020A Bonds") to provide money to enable the State Department of Transportation
("NDOT") to complete pending and currently projected highway projects (the "2020A Improvement
Project").

WHEREAS, pursuant to NRS 408.273, the Board of Directors is authorized to
request the Finance Board to issue the State of Nevada, Highway Improvement Revenue (Indexed
Tax and Subordinate Motor Vehicle Fuel Tax) Bonds, Series 2020B (the "2020B Bonds") to provide
money to enable NDOT to finance projects for the construction, maintenance and repair of state
highways in Clark County, Nevada (the "2020B Improvement Project").

NOW THEREFORE, be it resolved by the Board of Directors that:

Section 1. The Board of Directors hereby requests the Finance Board to issue the
2020A Bonds in the aggregate principal amount not to exceed $100,000,000 and the 2020B Bonds in
the aggregate principal amount not to exceed $60,000,000.

Section 2. The Secretary of the Board of Directors is authorized and directed to
forward a signed copy of this resolution to the Finance Board.

Section 3. In order to permit NDOT to reimburse itself for prior expenditures
relating to the 2020A Improvement Project with the proceeds of the 2020A Bonds, the Board of
Directors determines and declares as follows:

(1) NDOT reasonably expects to incur expenditures with
respect to the 2020A Improvement Project prior to the issuance of the
2020A Bonds and to reimburse those expenditures from the issuance
of the 2020A Bonds; and

(ii) The maximum principal amount of the 2020A Bonds
expected to be issued for the 2020A Improvement Project and used to

reimburse such expenditures is $100,000,000.

51243918
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Section 4.

In order to permit NDOT to reimburse itself for prior expenditures

relating to the 2020B Improvement Project with the proceeds of the 2020B Bonds, the Board of

Directors determines and declares as follows:

51243918

(i) NDOT reasonably expects to incur expenditures with
respect to the 2020B Improvement Project prior to the issuance of the
2020B Bonds and to reimburse those expenditures from the issuance
of the 2020B Bonds; and

(ii) The maximum principal amount of the 2020B Bonds
expected to be issued for the 2020B Improvement Project and used to

reimburse such expenditures is $60,000,000.
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PASSED, ADOPTED AND APPROVED ON JUNE 8, 2020.

State of Nevada, Department of Transportation
Board of Directors

Chairman

Secretary to the Board of Directors

Approved to Legality and Form:

Chief Deputy Attorney General

51243918
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RESOLUTION

A RESOLUTION DESIGNATED BY THE SHORT TITLE
"2020A HIGHWAY IMPROVEMENT REVENUE BOND
RESOLUTION"; AUTHORIZING THE SALE AND
ISSUANCE OF THE STATE OF NEVADA, HIGHWAY
IMPROVEMENT REVENUE (MOTOR VEHICLE FUEL TAX)
BONDS, SERIES 2020A IN THE MAXIMUM AGGREGATE
PRINCIPAL AMOUNT OF $100,000,000; PROVIDING THE
FORM, TERMS AND CONDITIONS OF THE BONDS;
PROVIDING FOR THE CONTINUED IMPOSITION AND
COLLECTION OF CERTAIN FUEL TAXES DEPOSITED IN
THE STATE HIGHWAY FUND; PLEDGING THE
PROCEEDS OF EXCISE TAXES AND ANY APPROPRIATE
FEDERAL HIGHWAY AID PAYABLE TO THE STATE TO
THE PAYMENT OF THE BONDS; RATIFYING ACTION
PREVIOUSLY TAKEN AND PERTAINING THERETO; AND
PROVIDING OTHER RELATED MATTERS,

WHEREAS, the State of Nevada, acting by and through the State Board of Finance
(the "State" and the "Board," respectively), pursuant to Nevada Revised Statutes ("NRS") 408.273,
(the "Project Act"); chapter 365 and chapter 366, NRS, and all laws amendatory thereof
(collectively, the "Fuel Tax Act"); and NRS 349.150 to 349.364, inclusive, and all laws amendatory
thercof, and designated in NRS 349.150 thereof as the State Securities Law (the "Bond Act"); and all
laws supplemental thereto, may issue highway revenue bonds, subject to conditions hereinafter as

stated; and

WHEREAS, pursuant to the Project Act, the Board of Directors of the Department of
Transportation requested the Board to issue highway revenue bonds to pay wholly or in part the cost
of completing pending and currently projected highway construction projects (the "Project"); and

WHEREAS, 23 United States Code Annotated ("U.S.C.") Section 122 in effect in
relevant part provides (i) that the State may claim payment from the Secretary of the Department of
Transportation of the United States of any portion of the sums apportioned to it for expenditure on
eligible projects to aid in the reimbursement of the State for expenses and costs incurred for the
principal of, interest on, costs of issuance, costs of insurance, and any other costs incidental to the
sale of bonds issued by the State the proceeds of which were used and actually expended in the
construction of one or more such projects; and (ii) that such claim for payment may be made only
when all of the provisions of title 23 of U.S.C. have been complied with to the same extent and with
the same effect as though payment were to be made to the State under Section 121 of that title, and
Section 122 further provides that the reimbursement shall not constitute a commitment, guarantee, or
obligation on the part of the United States to provide for the payment of the principal or interest on
the eligible debt financing instrument or create any right of a third party against the United States for
payment under the eligible debt financing instrument; and

51243916
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WHEREAS, the bonds herein authorized (the "Bonds") shall be payable from any
such federal aid eligible for the payment of the principal of and interest on the Bonds and from the
proceeds of the motor vehicle fuel taxes imposed and collected pursuant to the Fuel Tax Act and
credited to the State Highway Fund, as herein defined (excluding fuel taxes imposed and collected
pursuant to NRS 373.0663) for the payment of principal of and interest on the Bonds (the "Gross
Pledged Revenues"), but excluding:

A Any tax proceeds not collected because of exempt sales and other
exempt transactions provided in NRS 365.220 through 365.260 and NRS 366.200;

B. Any tax proceeds not collected because of the dealers' collection and
handling fee provided in NRS 365.330 and 366.390;

C. Tax proceeds for making refunds provided in NRS 365.370 through
365.490 and NRS 366.650 through 366.680;

D. Motor vehicle fuel tax proceeds paid on fuel used in watercraft for
recreational purposes as provided in NRS 365.535;

E. The tax proceeds imposed and collected as provided in NRS 365.180,
365.190 and 365.192 (but not NRS 365.170, 365.175, 365.185, 366.190 and 366.195) and
distributed to the counties in the State as provided in NRS 365.550, 365.560 and 365.562,
respectively;

F. The tax proceeds derived from motor vehicle fuel used in aircraft as
provided in NRS 365.565 and 365.545; and

G. The costs of administration for the collection of any excise tax on
gasoline or other motor vehicle fuel, as provided in NRS 365.150, subject to the limitation of not
cxceeding 1% of the total proceeds so collected as expressed in NRS 408.235(5);

such exclusions being herein the "Direct Distributions and Other Exclusions"; and

WHEREAS, other than to the Outstanding Parity Securities (as defined herein), the
State has not pledged nor in any way hypothecated the Gross Pledged Revenues derived or to be
derived from any federal aid and derived or to be derived (directly or indirectly) from certain excise
taxes relating to motor vehicle and special fuel to the payment of any bonds now Outstanding (as
hereinafter defined) or for any other purpose, excluding the Direct Distributions and Other
Exclusions, with the result that the proceeds of the Gross Pledged Revenues may now be pledged
lawfully and irrevocably to the payment of the Bonds, all as herein provided; and

WHEREAS, the Board, on the behalf and in the name of the State, has determined,
and does hereby declare: .

A, The State shall undertake the Project for the benefit and welfare of the
people of the State;

51243916
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B. The State shall borrow money by the issuance of the Bonds, pursuant
to the Project Act, as supplemented by the Bond Act and the Fuel Tax Act, and all laws thereunto
enabling, to defray the Cost of the Project (as hereinafter defined), except to the extent defrayed with
any revenues other than the proceeds of the Bonds;

C. The total of all revenue bonds and any other securities payable from
the Gross Pledged Revenues issued on the behalf and in the name of the State and now Qutstanding
and for these purposes, including the Bonds:

(1)  will not be in an amount requiring a total debt service in
excess of the receipts estimated by the Board to be derived from the excise taxes
imposed pursuant to the provisions of NRS 365.170, 365.175, 366.190 and 366.195,
but excluding any proceeds thereof included within the Direct Distributions and Other
Exclusions; and

(2)  will not be general obligations of the State;

: (3)  will be secured as to principal and interest by a pledge
authorized by the Project Act and the Bond Act of the receipts from the motor
vehicle and special fuel taxes herein designated and included as all or a part of the
Gross Pledged Revenues, except such portion of such receipts as may be required for
the Direct Distributions and Other Exclusions;

D. The net proceeds of the tax levied and collected pursuant to NRS
365.170, 365.175 and 366.190, and credited to the State Highway Fund are sufficient to pay the
Bonds from the proceeds thercof;

E. The Board, on the behalf and in the name of the State, may
additionally secure the payment of the Bonds by a pledge of, and the creation of a lien on, not only
the proceeds of any motor vehicle and special fuel tax authorized at the time of the issuance of such
securities payable from the Gross Pledged Revenues, and derived wholly or in part from the Fuel
Taxes (as hereinafter defined) imposed by NRS 365.170, 365,175 and 366.190, and from any Fuel
Taxes now conditionally imposed by NRS 365.185 and 366.195, but also the proceeds of any such
tax hereafter imposed to be used or pledged or used and pledged for the payment of such securities,
whether such tax be levied or collected by the State, or otherwise, or be levied in at least an
cquivalent value in lieu of any such taxes existing at the time of the issuance of such securities or be
levied in supplementation thereof;

F. The pledges and liens authorized by NRS 365.170, 365.175, 365.185,
366.190 and 366.195, and by the Project Act will extend to the proceeds of any tax collected for use
by the State on any motor vehicle fuel or special fuel (but not any such proceeds included in the
Direct Distributions and Other Exclusions) so long as any bonds or other securities issued under the
Project Act remain Qutstanding; and the revenues pledged for the payment of the Bonds, as received
by the State, will immediately be subject to the lien of each such pledge without any physical
delivery thereof or any filing or further act, and the lien of each such pledge and the obligation to

3
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perform the contractual provisions made in this Resolution will have priority over any or all other
obligations and liabilities of the State, except the obligations and liabilities the State creates in a
resolution authorizing the issuance of highway revenue bonds on a parity with those bonds
previously issued or created hereunder, and except as may be otherwise provided in the Project Act
or in this Resolution; and the lien of each such pledge will be valid and binding as against all Persons
(as hereinafter defined) having claims of any kind in tort, contract or otherwise against the State,
whether or not such Persons have notice thereof;

G. All action preliminary to the authorization of the issuance of the Bonds
has been taken;

H. The State shall forthwith effect the Project with reasonable diligence,
shall apply the proceeds of the Bonds to deftay wholly or in part the Cost of the Project, subject to
the limitations and other provisions in the Project Act and other laws supplemental thereto;

I. Each of the limitations and other conditions to the issuance of the
Bonds in the Project Act, the Bond Act, the Fuel Tax Act and in any other relevant act of the State or
the Federal Government has been met; and pursuant to NRS 349.352, this determination of the
Board that the limitations in the Bond Act have been met shall be conclusive in the absence of fraud
or arbitrary and gross abuse of discretion;

I The Bonds shall otherwise be issued in strict compliance with the
Project Act, the Bond Act, the Fuel Tax Act, any other relevant act supplemental thereto, and as may
be otherwise provided by law;

K. The proceeds of the Bonds, indirectly constituting proceeds from the
imposition of an excise tax on gasoline and other motor vehicle and special fuel, shall, except costs
of administration, be used exclusively to pay the Cost of the Project, as herein delineated, pursuant to
Article 9, Section 5, Nevada Constitution; and the Bonds shall constitute special obligations of the
State payable from a constitutionally created special fund under that section and do not constitute a
debt under Section 3, Article 9, Nevada Constitution; and

WHEREAS, pursuant to NRS 349.303, the Board delegates to the State Treasurer
(the "Treasurer”) or the Treasurer's designee the power to accept a binding bid for the Bonds, subject
to certain requirements specified in this Resolution, to be set forth in a certificate signed by the
Treasurer or the Treasurer's designee on or before the date of closing on the Bonds (the "Certificate
of the Treasurer").

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BOARD OF
FINANCE OF THE STATE. OF NEVADA:
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ARTICLE I

SHORT TITLE, DEFINITIONS, INTERPRETATION,
RATIFICATION, AUTHENTICATION AND EFFECTIVE DATE

Section 101.  Short Title. . This resolution may be cited and designated by the short
title "2020A Highway Improvement Revenue Bond Resolution” (this "Resolution”).

Section 102. Meanings and Construction.

A. Definitions. The terms in this Section defined for all purposes of this
Resolution and of any instrument amendatory hereof or supplemental hereto, or relating hereto, and
of any instrument or document pertaining hereto, except where the context by clear implication
otherwise requires, shall have the meanings herein specified: :

(1) "Board" means the State Board of Finance of the State
of Nevada.

(2) "Bond Act" or "State Securitics Law" means the
supplemental act pertaining to the issuance of the Bonds cited as NRS 349.150 to
349.364, inclusive, and all laws amendatory thersof, which actis designated in NRS
349.150 as the State Securities Law.

3) "Bond Fund" means the special and separate account
designated as the "State of Nevada, Highway Parity Revenue Bonds, Gross Pled ged
Revenues Interest and Bond Retirement Fund" previously created and continued
herein.

(4) "Bond Requirements" means the principal of, the
interest on and any prior redemption premiums due in connection with the Bonds and
any other additional bonds or other additional securities payable from the Gross
Pledged Revenues, or such part of such other bonds or other securities pertaining to
those revenues as may be designated, as such principal, any such premiums, and such
interest become due.

(5) "Bondholder"” or "registered owner" or any similar term
means any person who shall be the registered owner of any Bond or Bonds.

(6 "Bonds" means the securities herein authorized and
designated as the "State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2020A".

(7} "2018 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2018". :
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(8) "2017 Bonds" means the securities issued and
designated as the State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2017".

€)) "2016 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax)
Improvement and Refunding Bonds, Series 2016".

(10) "2014 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax)
Bonds, Series 2014".

(I1) "2013 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax)
Refunding Bonds, Series 2013".

(12) "Combined Maximum Annual Principal and Interest
Requirements" means the maximum sum of the principal of and the interest on the
Bonds and any other Parity Securities payable from the Gross Pledged Revenues and
falling due (other than by an exercise of an option of prior redemption, except as
hereinafter specifically provided) during any one succeeding Fiscal Year for the
period beginning with the Fiscal Year in which such computation is made and ending
with the Fiscal Year in which any of such obligations last become due at their
respective fixed maturity dates or on a Redemption Date on which any of such
obligations thereafter maturing are called for prior redemption or on which the State
has obligated itself to call such obligations for prior redemption, whichever time is
carlier, if any, but not including as Outstanding any Bonds which are no longer
Outstanding under the defeasance provisions of Section 901 hereof, subject to the
following provisions:

(a) In any computation of the Combined
Maximum Annual Principal and Interest Requirements under the
historic earnings test in Section 703 B hereof, the computation
pertains to the Outstanding Bonds and any other Outstanding Parity
Securities; and the calculations pertaining to such computations with
respect to any Parity Securities proposed to be issued shall be
adjusted as provided by Section 703 C and D hereof and shall be
made as provided by Section 704 hereof; and

(b)  In any computation of the Combined
Maximum Annual Principal and Interest Requirements hereunder, if
all or any part of the Bonds, any Outstanding Parity Securities, and,
in the case of a computation of the historic earnings test in Section
703 B hereof, the Parity Securities proposed to be issued, of any issue
hereafter issued or to be issued, as the case may be, is a term issue,
rather than a serial issue, and if in the bond resolution or other
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proceedings authorizing or otherwise pertaining to the issuance of
such securities the State shall have obligated itself to call securities
for prior redemption at any time or times in one or more designated
Fiscal Years during the term of such issug prior to the fixed maturity
date of such term securities, then the principal amount of such
secutities (but no prior redemption premiums, if any, then due) to be
paid on such a call date or such call dates in each such Fiscal Year
shall be included as a principal amount so becoming due on such date
or dates in each such Fiscal Year, the amount of principal of the term
securities stated to be due on their fixed maturity date shall be
correspondingly reduced by the amounts of principal theretofore to be
redecmed on such mandatory prior redemption date or dates, and the
amount of interest becoming due in each Fiscal Year shall be
correspondingly adjusted to reflect such payment of principal under
the schedule of mandatory prior redemption of securities.

(13) "Commetcial Bank" means a state or national bank or
trust company which is a member of the Federal Deposit Insurance Cotporation and
of the Federal Reserve System, which has a capital and surplus of $10,000,000 or
more and which is located within the United States; and such term includes without
limitation, any "Trust Bank," as herein defined.

(14)  "Construction Account" means the special and separate
account designated as the "State of Nevada, Highway Improvement Revenue Bonds,
Series 2020A Construction Account” created in Section 401 hereof.

(15)  "Controller" means the de jure or de facto controller of
the State, or his or her successor in functions, if any.

(16)  "Costof the Project,” or any phrase of similar import,
means all or any part designated by the Board as the cost of the Project, or an interest
therein, which cost at the option of the Treasurer may include (except as limited by
this Resolution or as otherwise limited by law) all or any part of the incidental costs
pertaining to the Project, including, without limitation:

(a) Preliminary expenses advanced by the

State from funds available for use therefor, or advanced by the

Federal Government, or from any other source, with the approval of
the Board or the Director, or any combination thereof;

(b)  The costs in the making of surveys,
audits, preliminary plans, other plans, specifications, estimates of
costs and other preliminaries;
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(c) The costs of premiums on builders' risk
insurance and performance bonds, or a reasonably allocable share
thereof: ‘

(d)  The costs of appraising, printing,
estimates, advice, services of engineers, architects, financial
consultants, attorneys at law, clerical help or other agents or
employees;

(e) The costs of making, publishing,
posting, mailing and otherwise giving any notice in connection with
the Project, the filing or recordation of instruments, the taking of
options, the issuance of the Bonds and other securities, and bank fees
and expenses;

) The cost of contingencies;

(8)  The costs of the capitalization with
proceeds of the Bonds or other securities of any operatjon and
maintenance expenses pertaining to the Project and of any interest on
the Bonds or other securities for any period not exceeding the period
estimated by the Board to effect the Project plus one year, of any
discount on the Bonds or other securities, and of any reserves for the
payment of the principal of and interest on the Bonds or other
securities, or any replacement expenses, and of any other cost of
issuance of the Bonds or other securities;

(h)  The costs of amending any resolution
or other instrument authorizing the issuance of or otherwise
pertaining to Outstanding Bonds or other securities of the State;

(i) The costs of funding any short-term
financing, construction loans and other temporary loans of not
exceeding five years pertaining to the Project and of the incidental
expenses incurred in connection with such loans;

() The costs of any properties, rights,
easements or other interests in properties, or any licenses, privileges,
agreements and franchises;

(k)  The costs of demolishing, removing or
relocating any buildings, structures or other facilities on land acquired
for the Project, and of acquiring land to which such buildings,
structures or other facilities may be moved or relocated; and
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1)) All other expenses necessary oOr
desirable and pertaining to the Project, as estimated or otherwise
ascertained by the Board.

(17) "Department" means the State's Department of
Transportation. .

(18)  "Direct Distributions and Other Exclusions" means the
distributions and other exclusions of revenues from the Fuel Taxes resulting from
exempt sales and other exempt transactions, allowances for the dealers' collections
and handling fee, refunds, exemption of proceeds pertaining to fuel used in
watercraft for recreational purposes or in aircraft, Fuel Taxes imposed and collected
for the benefit of counties and certain political subdivisions thercin, and
administration costs of collecting certain Fuel Taxes, as more specifically delineated
in the preambles hereof.

(19)  "Director" means the de jure or de facto director of the
Department, or his or her successor in functions, if any.

(20) "Disclosure Dissemination Agent” means Digital
Assurance Certification, L.L.C., as the disclosure dissemination agent for the State
with respect to the Bonds, or any successor disclosure dissemination agent appointed
by the State.

(21)  "Events of Default” means the events stated in Section

1003 hereof.

(22)  "Federal Government" means the United States, or any
agency, instrumentality or corporation thereof.

(23) "Federal Securitics” means bills, certificates of
indebtedness, notes, bonds or similar securities which are direct obligations of, orthe
principal and interest of which securities are unconditionally guaranteed by, the
United States, or securities which are direct obligations of, or the principal and
interest of which securities are conditionally or unconditionally guaranteed by the
Federal Government, or other securitics of the Federal Government, or other
obligations the payment of which is fully secured by a pledge of any such securities.

(24)  "Fiscal Year" for the purposes of this Resolution means
the 12 months commencing on July 1 of any calendar year and ending on Junc 30 of
the next succeeding calendar year.

(25)  "Fuel Tax Act" means, collectively, chapter 365 and
chapter 366 of NRS, and all laws amendatory thereof, by which act the State imposes
and collects motor vehicle and special fuel taxes for credit in part to the State
Highway Fund, or for credit in part to the State Motor Vehicle Fund and thereafter,

9
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subject to the requirements of NRS 482.180, for transfer to the State Highway Fund,
and for inclusion in the Gross Pledged Revenues, but excluding therefrom the Direct
Distributions and Other Exclusions,

(26)  "Fuel Tax" or "Fuel Taxes" means the motor vehicle
and special fuel tax or taxes imposed and collected or to be collected pursuant to
NRS 365.170, 365.175, 365.185, 366.190 and 366.195, the proceeds of which are
credited and are to be credited to the State Highway Fund or are credited and are to
be credited to the State Motor Vehicle Fund and thereafter, subject to requirements of
NRS 482.180, are to be transferred to the State Highway Fund, and in part comprise
the Gross Pledged Revenues, but excluding therefrom the Direct Distributions and
Other Exclusions. The Fuel Taxes, however, may be modified by the State as
provided in the preambles hereof, but subject to the provisions of Section 214 hereof.

(27)  "Governor" means the de facto or de jure governor of
the State, or his or her successor in functions, if any.

(28)  "Gross Pledged Revenues” means all the revenues
derived from any federal aid made by the United States to the State for the
reimbursement for expenses and costs incurred for the payment of the principal of,
interest on, costs of issuance, costs of insurance, and any other costs incidental to the
sale of the Bonds and any Parity Securities and from a portion of the State's Fuel
Taxes, as more specifically designated in the 4th preamble hereof.

(29)  "hereby,” "herein," "hereinabove," “hereinafter,"
"hereinbefore," "hereof," "hereto," "hereunder" or any similar term refers to this
Resolution and not solely to the particular portion thereof in which such word is
used; "heretofore" means before the adoption of this Resolution; and "hereafter”
means after the adoption of this Resolution.

(30)  "Independent Accountant" means any certified public
accountant or any firm of certified public accountants duly licensed to practice and
practicing as such under the laws of the State, as from time to time appointed and
compensated by the Board on the behalf and in the name of the State:

(a) Who is, in fact, independent and not
under the domination of the State;

(b)  Who does not have any substantial
interest, direct or indirect, with the State; and

(c) Who is not connected with the State as

an officer or employee thereof, but who may be regularly retained to
make annual or similar audits of any books or records of the State.
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(31) "NRS" means Nevada Revised Statutes, the State's
code of general laws.

(32) "Outstanding” when used with reference to the Bonds
or any other designated securities and as of any particular date means all the bonds or
any such other securities payable from the Gross Pledged Revenues, in any manner
theretofore and thereupon being executed and delivered:

(a) Except any Bond or other security
canceled by the State, or otherwise on the State's behalf, at or before
such date;

(b)  Except any Bond or other security for
the payment or the redemption of which moneys at least equal to its
Bond Requirements to the date of its maturity or any Redemption
Date, whichever date is earlier, if any, shall have theretofore been
deposited with a Trust Bank in escrow or in trust for that purpose, as
provided in Section 901 hereof or any similar section of the
resolution pursuant to which such other securities were issued; and

(c) Except any Bond or other security in
lieu of or in substitution for which another Bond or other security
shall have been executed and delivered pursuant to Sections 304,312
or 1109 hereof or any similar sections of the resolution pursuant to
which such other securities were issued.

(33)  "Owner" or "Owners" means any person who shall be
the registered owner of any Bond or Bonds.

(34)  "Parity Securities" means bonds or securitics pertaining
to the State's public highway facilities and payable from the Gross Pledged Revenues
on a parity with the Bonds, the 2018 Bonds, the 2017 Bonds, the 2016 Bonds, the
2014 Bonds and the 2013 Bonds.

(35) "Paying Agent" or "Registrar” means U.S. Bank,
National Association, and its successor and assigns.

(36) "Person" means a corporation, firm, other body
corporate (including, without limitation, the Federal Government, or any other body
corporate and politic other than the State), partnership, association or individual, and
also includes an executor, administrator, trustee, receiver or other representative
appointed according to law.

(37)  "Purchaser" means the Purchaser of the Bonds set forth
in the Certificate of the Treasurer.
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(38)  "Rebate Account" means the special and separate
account designated as the "State of Nevada, Highway Improvement Revenue (Motor
Vehicle Fuel Tax) Bonds Series 2020A Rebate Account” created in Scction 505
hereof.

(39) "Redemption Date" means the date fixed for the
redemption prior to their respective maturities of any designated securities payable
from the Gross Pledged Revenues or other moneys pertaining to the State highway
system or the State in any notice of prior redemption, or otherwise fixed and
designated by the State.

(40)  "Regular Record Date" means the fifteenth day of the
calendar month next preceding each interest payment date (other than a special
interest payment date fixed for payment of defaulted interest) for the Bonds.

: (41)  "Resolution" means this Resolution, cited in
Section 101 hereof by the short title "2020A Highway Improvement Revenue Bond
Resolution”; and the term "resolution of the State,” "resolution of the Board,"
"amendatory resolution," “supplemental resolution" or any phrase of similar import,
means any resolution adopted by the Board on behalf of the State.

(42)  "Secretary” or "Secretary of State" means the de facto or
de jure secretary of state of the State or his or her successor in functions, if any.,

(43)  “Special Record Date" means a date fixed by the
Registrar pursuant to Section 302 hereof in connection with the payment of defaulted
interest on the Bonds.

(44)  "State" means the State of Nevada, in the United States;
and where the context so indicates, "State" means the geographical area comprising
the State of Nevada.

(45)  "State Highway Fund" means the accounting entity
created by NRS 408.235, and to which are credited in part proceeds from the
imposition and collection of the Fuel Taxes, among other revenues, and to which fund
the Gross Pledged Revenues pertain.

(46)  "State Motor Vehicle Fund" means the accounting entity
created by NRS 482.180, and to which are credited in part proceeds from the
imposition and collection of certain Fuel Taxes, among other revenues, and from
which certain transfers are made to the State Highway Fund.

(47)  "State Treasurer” or "Treasurer™ means the de facto or
de jure state treasurer of the State or the Treasurer's successor in functions, if any.
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(48) "Subordinate Securities" means bonds or securities
pertaining to the State highway system and payable from the Gross Pledged Revenues
subordinate and junior to the lien thereon of the Bonds and any other Parity Securities.

(49) "Tax Code" means the Internal Revenue Code of 1986,
as amended to the date of delivery of the Bonds.

(50) "Trust Bank" means a Commercial Bank which is
authorized to exercise and is exercising trust powers, and also means any branch of
the Federal Reserve Bank.

(51) "United States" means the United States of America;
and where the context so indicates, "United States" means the geographical area
comprising the United States of America.

B. Construction. This Resolution, except where the context by clear
implication herein otherwise requires, shall be construed as follows:

(D Words in the singular number include the plural, and
words in the plural include the singular.

(2) Words in the masculine gender include the feminine
and the neuter, and when the sense so indicates words of the neuter gender refer to
any gender.

(3) Articles, sections, subsections, paragraphs and
subparagraphs mentioned by number, letter or otherwise, correspond to the
respective articles, sections, subsections, paragraphs and subparagraphs of this
Resolution so numbered or otherwise so designated.

(4)  Thetitles and leadlines applied to articles, sections and
subsections of this Resolution are inserted only as a matter of convenience and ease
in reference and in no way define, limit or describe the scope or intent of any
provisions of this Resolution.

(5)  Any Bonds held by the State shall notbe deemed to be
Outstanding for the purpose of consents hereunder or for any other purpose provided
herein.

Qection 103. Successors. All of the covenants, stipulations, obligations and
agreements by ot on behalf of and other provisions for the benefit of the State or the Board contained
herein shall bind and inure to the benefit of any successors thercof and shall bind and inure to the
benefit of any officer, board, district, commission, authority, agent or instrumentality to whom or to
which there shall be transferred by or in accordance with law any right, power or duty of the State or
the Board or of their respective successors, if any, the possession of which is necessary or
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appropriate in order to comply with any such covenants, stipulations, obligations, agreements or
other provisions hereof.

Section 104. Parties Interested Herein. Except as herein otherwise expressly
provided, nothing herein expressed or implied is intended or shall be construed to confer upon or to
give to any Person, other than the State, the Board, the Registrar, the Paying Agent and the Owners
from time to time of the Bonds, any right, remedy or claim under or by reason hereof or any
covenant, condition or stipulation hereof. All the covenants, stipulations, promises and agrecments
herein contained by and on behalf of the State shall be for the sole and exclusive benefit of the State,
the Board, the Registrar, the Paying Agent and any Owner of any Bonds.

Section 105.  Ratification; Approval of Official Statement. All action heretofore
taken (not inconsistent with the provisions of this Resolution) by the Board, the officers of the State
and otherwise by the State directed toward the Project and the sale and delivery of the Bonds for that
purpose be, and the same hereby is, ratified, approved and confirmed. The Treasurer and other
officers of the State are hereby authorized to publicly sell Bonds; prepare and distribute an Official
Notice of Bond Sale; prepare, distribute and execute the Preliminary Official Statement; and
complete, distribute and execute the Final Official Statement with such amendments, additions and
deletions as are consistent with the facts and not inconsistent herewith, as may be approved by the
Treasurer or designee by such officer's execution of the Final Official Statement. The designation of
the Preliminary Official Statement as a "nearly final Official Statement" for purposes of Rule 15¢2-
12(b)(1) of the Securities and Exchange Commission is hereby authorized, approved and confirmed.

Section 106. Resolution Iirepealable. In consideration of the purchase and
acceptance of the Bonds by those who shall own the same from time to time, after any of the Bonds
are issued, this Resolution shall constitute an irrevocable contract between the State and the Owner
or Owners of the Bonds; and this Resolution (subject to the provisions of Section 901 and of Article
XTI hereof) shall, if any Bonds are in fact issued, be and remain irrepealable until the Bonds, as to all
Bond Requirements, shall be fully paid, canceled and discharged, except as herein otherwise
expressly provided.

Section 107. Repealer. All bylaws, orders and other instruments, or parts thereof,
inconsistent herewith are hereby repealed to the extent only of such inconsistency. This repealer
shall not be construed to revive any bylaw, order or other instrument, or part thereof, heretofore
repealed.

Section 108.  Severability. If any section, subsection, paragraph, clause or other
provision of this Resolution shall for any reason be held to be invalid or unenforceable, the invalidity
or unenforceability of such section, subsection, paragraph, clause or other provision shall not affect
any of the remaining provisions of this Resolution.

Section 109. Effective Date. This Resolution immediately upon its final passage
and adoption shall be in full force and effect.
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ARTICLE II

BOARD'S DETERMINATIONS., AUTHORITY FOR AND AUTHORIZATION OF PROJECT,
PROJECT COST AND OBLIGATION OF STATE

Section 201.  Authority of this Resolution. This Resolution is adopted by virtue of
the Project Act, the Fuel Tax Act and the Bond Act and pursuant to their provisions; and the State
has ascertained and hereby determines that cach and every matter and thing as to which provision is
made herein is necessary in order to carry out and to effectuate the purposes of the State in
accordance with the Project Act, the Fuel Tax Act and the Bond Act have been and hereby are
approved.

Section 202. Life of Project. The Board, on behalf of the State, has determined and
does hereby declare that the estimated life or estimated period of usefuiness of the Project financed
with the proceeds of the Bonds is not less than the average maturity of the Bonds.

Section 203. Necessity of Project and Bonds. It is necessary and for the best
interest of the Board, the State and the officers and the inhabitants of the State that the State effect
the Project and defray wholly or in part the cost thereof by issuing the Bonds therefor; and it is
hereby so determined and declared.

Section 204. Authorization of Project. The Board, on behalf of the State, does
hereby determine to proceed with the Project, and the Project is hereby so authorized.

Section 205. FEstimated Cost of Project. The Cost of the Project is estimated not to
exceed the aggregate principal amount of the Bonds, excluding any such cost defrayed or to be
defrayed by any source other than the proceeds of the principal amount of the Bonds.

Section 206. Resolution to Constitute Contract. In consideration of the purchase
and acceptance of the Bonds by those who shall hold the same from time to time, the provisions.of
this Resolution shall be deemed to be and shall constifute contracts between the State and the
Owners from time to time of the Bonds.

Section 207. Bonds Equally Secured. The covenants and agreements of the State
herein set forth shall be for the equal benefit, protection and security of the Owners of any and all of
the Outstanding Bonds, all of which, regardless of the time or times of their issue or maturity, shall
be of equal rank without preference, priority or distinction, except as otherwise expressly provided in
or pursuant to this Resolution.

Section 208. Special Obligations. All of the Bonds, as to all Bond Requirements,
shall be payable and collectible solely out of the Gross Pledged Revenues, which revenues are so
pledged; the Owner or Owners thereof may not look to any general or other fund for the payment of
such Bond Requirements, except the special funds herein pled ged; the Bonds shall not constitute an
indebtedness or a debt-within the meaning of any constitutional or statutory provision or limitation;
and the Bonds shall not be considered or held to be general obligations of the State but shall
constitute its special obligations.
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Section 209. Exempt Debt. If the Bonds should be held to constitute "debts" as that
term is used in Article 9, Section 3, Nevada Constitution, by any final decree of a Nevada court with
appropriate jurisdiction, the issuance of the Bonds pursuant to the Project Act, the Fuel Tax Act and
the Bond Act is for the protection and preservation of any of the property within the State or the
natural resources therein, or for the purposes of obtaining the benefits thereof, and constitutes an
exercise of the authority conferred by the second paragraph of Section 3, Article 9, Nevada
Constitution. Thus, the issuance of the Bonds is not restricted in such case by the iimitations stated
in the first paragraph of such Section, and the Bonds, while they remain Outstanding and unpaid, do
not diminish the State's debt-incurring power under the 2% limitation stated in the first patagraph in
such Section.

Section 210, Character of Agreement. None of the covenants, agreements,
representations and warranties contained herein or in the Bonds, in the absence of any breach
thercof, shall ever impose or be construed as imposing any liability, obligation or charge against the
State (except the special funds pledged) or its general credit, payable out of its general fund or out of
any funds derived from taxation other than the Fuel Taxes.

Section 211.  NoPledge of Property. Pursuant to NRS 349.250, the payment of the
Bonds is not and shall not be secured by an encumbrance, mortgage or other pledge of property of
the State, except the Gross Pledged Revenues and any other moneys pledged for the payment of the
Bonds. No property of the State, subject to such exception, shall be liable to be forfeited or taken in
payment of the Bonds.

Section 212.  No Recourse Against Officers and Agents. Pursuant to NRS 349,252,
no recourse shall be had for the payment of the Bond Requirements of the Bonds or for any claim
based thereon, or otherwise, upon this Resolution or other instrument pertaining thereto, against any
individual member of the Board, or any other officer or other agent of the State, past, present or
future, either directly or indirectly through the Board, the State or otherwise, whether by virtue of
any constitution, statute or rule of law, or by the enforcement of any penalty, or otherwise, all such
liability, if any, being by the acceptance of the Bonds and as a part of the consideration of their
issuance specially waived and released.

Section 213.  No Bond Election. The Bonds shall be issued without their being
authorized at any election by any electors of the State and, other than the public sale of the Bonds,
without any preliminaries being taken other than those heretofore taken as stated in the preambles
hereof.

Section 214.  Limitations Upon State. Pursuant to NRS 349.256, the faith of the
State is pledged that the Project Act, the Fuel Tax Act, the Bond Act, any other law supplemental or
otherwise pertaining to the Bond Act, and any other act concerning the Bonds or other State
securities, Fuel Taxes or the Gross Pledged Revenues, or any combination of such securities, such
taxes and such revenues, shall not be repealed nor amended or otherwise directly or indirectly
modified in such manner as to impair adversely the Bonds or any other outstanding State securities,
until all such securities have been discharged in full or provision for their payment and redemption
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has been fully made, including, without limitation, the known minimum yield from the investment o
reinvestment of moneys pledged therefor in Federal Securities pursuant to Section 901 hereof.

Section 215. Terms of Bond Sale. The bid submitted by the Purchaser for the
purchase of the Bonds, bearing interest at the rates therein designated and otherwise upon the terms
and conditions provided in such bid, as supplemented by the Official Notice of Bond Sale and by
this Resolution, hereby is authorized to be accepted by the Treasurer or designee by executing the
Certificate of the Treasurer.

Section 216. Acceptance of Bid. Pursuant to NRS 349.303, the Board bereby
delegates to the Treasurer or designee the authority to accept a binding bid for the Bonds from the
Purchaser subject io the following requirements:

A. the effective interest rate on the Bonds must not exceed by more than
394 the "25 Revenue Bond Index" which was most recently published in The Bond Buyer as of the
date of acceptance of the Purchaser’s bid;

B. the Treasurer, in the Treasurer's discretion, or designee will determine
the dates on which, if any, and the prices at which the Bonds may be called for redemption prior to
maturity, provided that any redemption price shall not exceed 102% of the aggregate principal
amount of the Bonds called for redemption;

C. the purchase price for the Bonds will be equal to the amount of the
aggregate principal amount of the Bonds as set forth in the Certificate of the Treasurer (not to exceed
$100,000,000 for the Project) less a discount, if any, of not more than 9-percent of such aggregate
principal amount, or plus a premium, if any, plus accrued interest, if*any, all as set forth in the
Certificate of the Treasurer; and

D. the aggregate principal amount of the Bonds maturing in any particular
year must not exceed $75,000,000.

17

51243916

41




ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
FORM AND ISSUANCE OF BONDS

Section 301.  Authorization of Bonds. For the purpose of conserving the property
and advancing the general welfare of the citizens of the State, the “State of Nevada, Highway
Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, Series 2020A" in the aggregate principal
amount as set forth in the Certificate of the Treasurer (not to exceed $1 00,000,000 for the Project)
are hereby authorized to be issued pursuant to the Project Act, the Fuel Tax Act and the Bond Act;
the Bonds are payable as to all Bond Requirements solely out of the Gross Pledged Revenues; and
the State pledges irrevocably, but not necessarily exclusively, the Gross Pledged Revenues to the
payment of the Bond Requirements of the Bonds.

Section 302. Bond Details.

A. Bond Payment. The Bonds shall be issued in fully registered form,
i.e., registered as to both principal and interest. The Bonds shall be dated as of the date of delivery
of the Bonds and shall be issued in denominations of $5,000 or any integral multiple thereof. The
Bonds shall bear interest from their date until their respective fixed maturity dates at the respective
rates (calculated on the basis of a 360-day year of twelve 30-day months) as set forth in the
Certificate of the Treasurer, payable on June | and December 1 in each year, commencing on June 1,
2021; provided that Bonds which are reissued upon transfer, exchange or other replacement shall
bear intcrest at the rates specified in the Certificate of the Treasurer from the most recent interest
payment date to which interest has been paid or, if no interest has been paid, from the date of such
Bonds. The Bonds shall mature on the dates and in cach of the amounts of principal designated in
the Certificate of the Treasurer.

The principal of any Bond shall be payable to the Owner thereof as shown on
the registration records kept by the Registrar upon maturity thereof and upon presentation and
surrender at the office of the Paying Agent or at such other office as designated by the Paying Agent.

If any Bond shall not be paid upon such presentation and surrender at or after maturity, it shall
continue to draw interest at the interest rate borne by the Bond until the principal thereof is paid in
full. Payment of interest on any Bond shall be made to the Owner thereof by check mailed by the
Paying Agent, on each interest payment date (or, if such interest payment date is not a business day,
on the next succeeding business day) to the Owner thereof at such Owner's address shown on the
registration records kept by the Registrar as of the close of business on the Regular Record Date; but
any such interest not so timely paid shall cease to be payable to the Owner thereof as shown on the
registration records of the Registrar as of the close of business on the Regular Record Date and shall
be payable to the Owner thereof at such Owner's address shown on the registration records of the
Registrar as of the close of business on a date fixed to determine the names and addresses of Owners
for the purpose of paying defaulted interest (the "Special Record Date"). Such Special Record Date
shall be fixed by the Registrar whenever moneys become available for payment of the defaulted
interest, and notice of the Special Record Date shall be given by the Registrar to the Owners of the
Bonds not less than 10 days prior thereto electronically or by first-class mail to each such Owner as
shown on the Registrar's registration records as of the date selected by the Registrar, stating the date
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of the Special Record Date and the date fixed for the payment of such defaulted interest. The Paying
Agent may make payments of interest on any Bond by such alternative means as may be mutually
agreed to between the Owner of such Bond and the Paying Agent. All such payments shall be made
in lawful money of the United States of America without deduction for any service charges of the
Paying Agent or Registrar.

B. Optional Redemption. Bonds maturing on and after the date set forth
in the Certificate of the Treasurer shall be subject to redemption prior to their respective maturities,
at the option of the State, to be exercised by delivery of a written certificate of the Treasurer to the
Registrar, on and after the date set forth in the Certificate of the Treasurer, in whole or in part at any
time from any maturities selected by the Treasurer and by lot within a maturity, at a price equal to
the principal amount of each Bond, or portion thereof, so redeemed, accrued interest thereon to the
redemption date, and a premium, if any, as set forth in the Certificate of the Treasurer.

C. Partial Redemption. In the case of Bonds of a denomination larger
than $5,000, a portion of such Bond ($5,000 or any integral multiple thereof) may be redeemed
pursuant to subsection B of this Section, in which case the Registrar, except as provided in Section
312 hereof, shall, without charge to the Owner of such Bond, authenticate and issue a replacement
Bond or Bonds for the unredeemed portion thereof. In the case of a partial redemption of Bonds of a
single maturity pursuant to subsection B of this Section, the Registrar shall select the Bond to be
redeemed by lot at such time as directed by the State.

D. Mandatory Redemption. The Bonds maturing on the dates, if any, and
designated as term bonds as set forth in the Certificate of the Treasurer (the "Term Bonds"), are
subject to mandatory sinking fund redemption at a redemption price equal to 100% of the principal
amount thereof and accrued interest to the redemption date. As and for a sinking fund for the
redemption of Term Bonds, there shall be deposited into the "State of Nevada, Highway Parity
Revenue Bonds, Gross Pledged Revenues Interest and Bond Retirement Fund," on or before the
dates, if any, set forth in the Certificate of the Treasurer, a sum which is sufficient to redeem on the
dates and in the principal amounts as set forth in the Certificate of the Treasurer.

Not more than 60 days nor less than 20 days prior to the sinking fund payment
dates for the Term Bonds, the Registrar shall proceed to select for redemption (by lot in such manner
as the Registrar may determine) from all outstanding Term Bonds, a principal amount of the Term
Bonds equal to the aggregate principal amount of Term Bonds redeemable with the required sinking
fund payments, and shall call such Term Bonds or portions thereof for redemption from the sinking
fund on the next principal payment date, and give notice of such call as provided in subsection E of
this Section of this Resolution.

L At the option of the Board as directed by the Treasurer to be exercised by
delivery of a written certificate to the Registrar not less than sixty days next preceding any sinking
fund redemption date, the Treasurer may (i} deliver to the Registrar for cancellation Term Bonds, ot
portions thereof ($5,000 or any integral multiple thereof) in an aggregate principal amount desired
by the Board or, (ii) specify a principal amount of Term Bonds, or portions thereof ($5,000 or any
integral multiple thereof) which prior to said date have been redeemed (otherwise than through the
operation of the sinking fund) and canceled by the Registrar and not theretofore applied as a credit
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against any sinking fund redemption obligation. Each Term Bond or portion thereof so delivered ot
previously redeemed shall be credited by the Registrar at 100% of the principal amount thereof
against the obligation of the Board on the sinking fund redemption dates and any excess shall be so
credited against future sinking fund redemption obligations in such manner as the Board determines.
In the event the Board as directed by the Treasurer shall avail of the provisions of clause (i) of the
first sentence of this paragraph, the certificate required by the first sentence of this paragraph shall be
accompanied by the respective Term Bonds or portions thereof to be canceled, or in the cvent the
Bonds are registered in the name of Cede & Co., the certificate required by the first sentence of this
paragraph shall be accompanied by such direction and evidence of ownership as is satisfactory to the
Depository Trust Company.

E. Redemption Notice. Unless waived by any Owner of a Bond to be
redeemed, notice of redemption shall be given by the Registrar (on direction of the State Treasurer
given not less than 60 days prior to the redemption date), by electronic mail as long as Cede & Co.
or a nominee or a successor depository is the Owner of the Bonds, and otherwise by first class
postage prepaid mail, at least 20 days but not more than 60 days prior to the redemption date, to the
Owner of any Bond all or a part of which is called for redemption at the Owner's address as it last
appears on the registration records kept by the Registrar, and electronically (1) to the Disclosure
Dissemination Agent or (2) if Digital Assurance Certification, L.L..C. no longer serves as the
Disclosure Dissemination Agent and the State has not appointed a successor Disclosure
Dissemination Agent, to the Municipal Securities Rulemaking Board ("MSRB") via its Electronic
Municipal Market Access system. The notice shall identify the Bonds or portions thereof to be
redeemed, specify the redemption date and state that on such date the principal amount thereof,
accrued interest and premium, if any, thereon will become due and payable at the principal office of
the Paying Agent or such other office as may be designated by the Paying Agent, and that after such
redemption date interest will cease to accrue.

After such notice and presentation of the Bonds, the Bonds called for
redemption will be paid. Actual receipt of the notice by the Disclosure Dissemination Agent, MSRB
or the Owners of Bonds shall not be a condition precedent to redemption of such Bonds. Failure to
give such notice to the Disclosure Dissemination Agent, MSRB or the Owner of any Bond
designated for redemption or any defect therein, shall not affect the validity of the proceedings for
redemption of any other Bond. A certificate by the Registrar that notice of redemption has been
given as provided in this Section shall be conclusive as against all parties; and no Owner whose
Bond is called for redemption or any other Owner of any Bond may object thereto or may object to
the cessation of interest on the redemption date on the ground that he failed to actually receive such
notice of redemption,

Notwithstanding the provisions of this Section, any notice of redemption may

contain a statement that the redemption is conditional upon the receipt by the Paying Agent of funds
on or before the date fixed for redemption sufficient to pay the redemption price of the Bonds 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 Bonds called for redemption in the same manner as the original
notice of redemption was given.
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Section 303. Negotiability. Subject to the registration and payment provisions
herein provided, the Bonds shall be fully negotiable within the meaning of and for the purpose of the
Uniform Commercial Code - Investment Securities and each Owner shall possess all rights enjoyed
by holders of instruments under the Uniform Commercial Code-Investment Securities.

Section 304. Registration, Transfer and Exchange of Bonds. Except as otherwise
provided in Section 312 hereof:

A. Records for the registration and transfer of the Bonds shall be kept by
the Registrar. Upon the surrender of any Bond at the Registrar, duly endorsed for transfer or
accompanied by an assignment in form satisfactory to the Registrar duly executed by the Owner or
his or her attorney duly authorized in writing, the Registrar shall authenticate and deliver in the name
of the transferee or transferees a new Bond or Bonds of a like aggregate principal amount and of the
same maturity, bearing a number or numbers not previously assigned. Bonds in denominations other
than $5,000 may be exchanged at the Registrar for an equal aggregate principal amount of Bonds of
the same maturity of other authorized denominations, as provided in Section 302 hercof. The
Registrar shall authenticate and deliver a Bond or Bonds which the Owner making the exchange is
entitled to receive, bearing a number or numbers not previously assigned. For every exchange or
transfer of Bonds requested by the Owner thereof, the Registrar may make a sufficient charge to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to such
exchange or transfer and may charge a sum sufficient to pay the cost of preparing and authenticating
a new Bond.

B. The Registrar shall not be required to transfer or exchange (i) any
Bond subject to redemption during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption of Bonds by the Registrar and ending at the close of
business on the day of such mailing, or (ii) any Bond after the mailing of notice calling such Bond or
any portion thereof for redemption as herein provided.

C. The Person in whose name any Bond shall be registered on the
registration records kept by the Registrar shall be deemed and regarded as the absolute owner thereof
for the purpose of payment and for all other purposes (except to the extent otherwise provided in
Section 302 hereof with respect to interest payments); and payment of or on account of either
principal or interest on any Bond shall be made only to or upon the written order of the Owner
thereof or his or her legal representative. All such payments shall be valid and effectual to discharge
the liability upon such Bond to the extent of the sum or sums so paid.

D. If any Bond shall be lost, stolen, destroyed or mutilated, the Registrar
shall, upon receipt of such evidence, information or indemnity relating thereto as it or the State may
reasonably require, and upon payment of all expenses in connection therewith, authenticate and
deliver a replacement Bond or Bonds of a like aggregate principal amount and of the same maturity,
bearing a number or numbers not previously assigned. [f such lost, stolen, destroyed or mutilated
Bond shall have matured, the Registrar may direct that such Bond be paid by the Paying Agent in
lieu of replacement. :
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E. Whenever any Bond shall be surrendered to the Paying Agent upon
payment thereof, or to the Registrar for transfer, exchange or replacement as provided herein, such
Bond shall be promptly cancelled by the Paying Agent or Registrar.

Section 305. Execution of Bonds. The Bonds shall be executed as follows:

A. Filings with Secretary of State. If the Bonds will be executed with
facsimile signatures, pursuant to NRS 349.284, Bond Act, and to the Uniform Facsimile Signatures
of Public Officials Act, cited as chapter 351 of NRS, and prior to the execution of any Bonds, the
Governor, the Controller, the Treasurer and the Secretary shall each file with the Secretary of State
of the State of Nevada his or her manual signature certified by him or her under oath.

B. Manner of Execution. Pursuant to NRS 349.282, each Bond shall be
approved, signed and executed in the name of and on behalf of the State with the engraved,
imprinted, stamped or otherwise reproduced facsimile of the signature or the manual signature of the
Governor, shall be countersigned and executed with such a facsimile of the signature or the manual
signature of the Controller, and shall be countersigned, subscribed and executed by such a facsimile
of the signature or the manual signature of the Treasurer; cach Bond shall be authenticated with the
manual impression or the printed, engraved, stamped or otherwise placed thereon facsimile of the
official seal of the State; and each Bond shall be signed, exccuted and attested with such a facsimile
signature or the manual sighature of the Secretary.

C. Authentication. No Bond shall be valid or obligatory for any purpose
uniess the certificate of authentication thereon, substantially in the form hereinafter provided, has
been duly manually executed by the Registrar. The Registrar's certificate of authentication shall be
deemed to have been duly executed by it if manually signed by an authorized officer or employee of
the Registrar, but it shall not be necessary that the same officer sign the certificate of authentication
on all of the Bonds issued hereunder. By authenticating any of the Bonds initially delivered pursuant
to this Resolution, the Registrar shall be deemed to have assented to all of the provisions of this
Resolution.

Section 306.  Use of Predecessor's Signature. The Bonds bearing the signatures of
the officers in office at the time of the signing thereof shall be the valid and binding obligations of
the State, notwithstanding that before the delivery thereof and the payment therefor any or all of the
individuals whose signatures appear thereon shall have ceased to fill their respective offices. Each
of the Governor, the Controller, the Treasurer and the Secretary at the time of the execution of the
Bonds and a signature certificate pertaining thereto by the Governor, the Controller, the Treasurer
and the Secretary, respectively, may adopt as and for his or her own facsimile signature the facsimile
signature of his or her predecessor in office if such facsimile signature appears upon any of the
Bonds. :

Section 307.  Incontestable Recital in Bonds. Pursuant to NRS 349.274, each Bond
shall recite that it is issued pursuant to the Bond Act, which recital shall be conclusive evidence of
the validity of the Bonds and the regularity of their issuance.
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Section 308. Tax Exemption. Pursuant to NRS 349.354, the Bonds, their transfer
and the income therefrom shall forever be and remain free and exempt from taxation by the State or
any subdivision thereof except for the tax on estates imposed pursuant to the provisions of chapter
375A of NRS and the tax on generation skipping transfers imposed pursuant to the provisions of
chapter 375B of NRS.

Section 309. Bond Execution. The Governor, the Controller, the Treasurer and the
Secretary are hereby authorized and directed to prepare and to execute the Bonds as herein provided.

Section 310. Registration. The Registrar shall maintain the registration records of
the State for the Bonds, showing the name and address of the Owner of each Bond authenticated and
delivered, the date of authentication, the maturity of the Bond, and the interest rate on, principal
amount of and bond number of each such Bond.

Section 311.  Bond Delivery. After such registration of the Bonds by the Registrar
pursuant to Section 310 hereof and after their execution pursuant to Section 309 hereof, and other
provisions herein supplemental thereto, the Registrar shall cause the Bonds to be delivered to the
Purchaser, upon payment being made therefor on the terms of the sale of the Bonds.

Section 312. Custodial Deposit. A. Notwithstanding the foregoing provisions of
Sections 302 to 304 hereof, the Bonds shall initially be evidenced by one or more Bonds for each
year in which the Bonds mature in denominations which equal the aggregate principal amount which
matures in each such year. Such initially delivered Bonds shall be registered in the name of "Cede &
Co.," as nominee for The Depository Trust Company, the depository for the Bonds. The Bonds may
not thereafter be transferred or exchanged except:

(1)  Toany successor of The Depository Trust Company or
its nominee;

(2) - Upon the resignation of The Depository Trust
Company or a successor or new depository under clause (1) or this clause (2) of this
Subsection A or a determination by the State 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 State, within 90 days thereafter, of another depository institution,
acceptable to the State and to the depository then holding the Bonds to carry out the
functions of The Depository Trust Company or such successor or new depository;

(3)  Upon the resignation of The Depository Trust
Company or a successor depository ot new depository under clause (1) or (2) of this
subsection A or a determination by the State that The Depository Trust Company, or
such successor or new depository is no Jonger able to carry out its functions and the
failure by the State, after reasonable investigation, to locate another qualified
depository institution under clause (2) to carry out the functions of The Depository
Trust Company or such successor or new depository; or
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(4)  Upon the determination by the Treasurer that it is not
in the best interest of the State and/or the beneficial owners to continue the book-
entry only system of transfers through The Depository Trust Company or a successor
or new depository.

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 subsection A hercof or in the case of
designation of a new depository pursuant to clause (2) of subsection A hereof, upon receipt of the
outstanding Bonds by the Registrar, together with written instructions for transfer satisfactory to the
Registrar, a new Bond for each then Qutstanding maturity of the Bonds 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 subsection A
hereof and the failure after reasonable investigation to locate another qualified depository institution
for the Bonds as provided in clause (3) of subsection A hereof or in the case of a determination as
described in clause (4) of subsection A hereof, and, in any case, upon receipt of outstanding Bonds
by the Registrar together with written instructions for transfer satisfactory to the Registrar, new
Bonds shall be issued in the denominations of $5,000 or any integral multiple thereof, as provided in
and subject to the limitations of Section 302 hereof, registered in the names of such Persons, and in
such denominations as are requested in such written transfer instructions; however, the Registrar
shall not be required to deliver such new Bonds within a period of less than 60 days from the date of
receipt of such written transfer instructions.

C. The State, the Registrar and the Paying Agent shall be entitled to treat
the registered owner of any Bond as the absolute owner thereof for all purposes hereof and any
applicable laws, notwithstanding any notice to the contrary received by any or all of them and the
State, the Registrar and the Paying Agent shall have no responsibility for transmitting payments to
the beneficial owners of the Bonds held by The Depository Trust Company or any successor or new
depository named pursuant to subsection A hereof.

D. The State, the Registrar and the Paying Agent shall endeavor to
cooperate with The Depository Trust Company or any successor or hew depository named pursuant
to clause (1) or (2) of subsection A hereof in effectuating payment of the Bond Requirements of the
Bonds by arranging for payment in such a manner that funds representing such payments are
available to the depository on the date they are due.

Section 313. Bond Form. Subject to the provisions of this Resolution, each Bond
shall be in substantially the following form, with such omissions, insertions, endorsements and
variations as to any recitals of fact or other provisions as may be required by the circumstances, be
required or permitted by this Resolution, or be consistent with this Resolution or necessary or
appropriate to conform to the rules and requirements of any governmental authority or any usage or
requirement of law with respect thereto:
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(Form of Bond)

STATE OF NEVADA
HIGHWAY IMPROVEMENT REVENUE
(MOTOR VEHICLE FUEL TAX) BOND

SERIES 2020A
No. - . $
Interest Rate | Maturity Date Dated As Of | CUSIP
% per annum 1, , 2020 |
REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: | : DOLLARS

The State of Nevada (the "State™), for value received, hereby promises to pay solely
from the special funds described herein to the registered owner specified above, or registered
assigns, the principal amount specified above, on the maturity date specified above, and to pay
interest thereon on June 1 and December 1 of each year, commencing on June 1,2021, at the interest
rate per annum specified above, until the principal sum is paid or payment has been provided for.
This bond 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 this bond. The principal of this bond is payable
upon presentation and surrender hercof at the office designated by the State's paying agent (the
"Paying Agent"), presently U.S. Bank, National Association. Interest on this bond will be paid by
check mailed on each interest payment date (or, if such interest payment date is not a business day,
on the next succeeding business day) to the person in whose name this bond is registered (the
"registered owner") in the registration records of the State maintained by the State's registrar (the
"Registrar"), presently U.S. Bank, National Association, and at the address appearing thereon as of
the close of business on the 15th day of the calendar month next preceding such interest payment
date (the "Regular Record Date"). Any such interest not so timely paid for shall cease to be payable
to the person who is the registered owner as of the close of business on the Regular Record Date and
shall be payable to the person who is the registered owner as of the close of business on a special
record date for the payment of any defaulted interest (the "Special Record Date™). Such Special
Record Date shall be fixed by the Registrar whenever moneys become available for payment of the
defaulted interest, and notice of the Special Record Date shall be given to the registered owner not
Jess than 10 days prior thereto. Alternative means of payment of interest may be used if mutuaily
agreed to by the registered owner and the Paying Agent, as provided in the resolution of the State
Board of Finance (the "Board") authorizing the issuance of the bonds of the series of which this bond
is one (the "Bonds") and designated in Section 101 thereof as the "2020A Highway Improvement
Revenue Bond Resolution” (the "Resolution™), duly adopted by the Board on June 9, 2020. Allsuch
payments shall be made in lawful money of the United States of America without deduction for any
service charges of the Paying Agent or the Registrar. The principal of and interest on the Bonds are
herein referred to as the "Bond Requirements.”

25

51243916

49




*The Bonds are issuable solely as fully registered Bonds in deneminations of $5,000
cach or any integral multiple thereof, and are exchangeable for fully registered Bonds of the same
maturity in equivalent aggregate principal amounts and in authorized denominations at the aforesaid
office of the Registrar but only in the manner, subject to the limitations and on payment of the
charges provided in the Resolution.*

*This Bond is fully transferable by the registered owner in person or by his or her
duly authorized attorney on the registration records kept by the Registrar upon surrender of this
Bond together with a duly executed written instrument of transfer satisfactory to the Registrar.
Upon such transfer a new fully registered Bond of authorized denomination or denominations of the
same aggregate principal amount and maturity will be issued to the transferee in exchange for this
Bond, subject to such terms and conditions and on payment of the charges as set forth in the
Resolution.*

This Bond must be registered in the name of the owner as to both principal and
interest on the registration records kept by the Registrar in conformity with the provisions stated
herein and endorsed hereon and subject to the terms and conditions set forth in the Resolution. The
State, the Registrar and the Paying Agent may deem and treat the person in whose name this Bond is
registered as the absolute owner hereof for the purpose of payment and for all other purposes, except
to the extent otherwise provided hereinabove and in the Resolution with respect to Regular and
Special Record Dates for the payment of interest.

**Unless this certificate is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTC"), to the State or its agent 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 DT'C {(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, ** -

""The Bonds shall not be transferable or exchangeable, except as set forth in the
Resolution, **

"No transfer of this Bond shall be valid unless made on the registration records
maintained at the principal office of the Registrar by the registered owner hereof or his or her
attorney duly authorized in writing. *

[The Bonds are subject to redemption as set forth in the Resolution and the Certificate
of the Treasurer.]

Insert only if Bonds are delivered pursuant to Section 312(A)(3) or (4).
Insert only if Bonds are initially delivered to DTC.
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The Bonds do not constitute a debt or an indebtedness of the State within the meaning
of any constitutional or statutory provision or limitation, shall not be considered or held to be general
obligations of the State, and are payable and collectible solely out of income derived from certain
federal aid described in the Resolution (which aid the United States is not committed or obligated to
pay) and from certain excise taxes imposed upon motor vehicle fuel, as defined in NRS 365.060, and
special fuel, as defined in NRS 366.060; the gross income of which federal aid and the net income of
which motor vehicle fuel and special fuel taxes, subject to certain exceptions, is so pledged, as more
specifically provided in the Resolution; and the owner hereof may not look to any general or other
fund for the payment of the Bond Requirements of this Bond except the special funds pledged
therefor. A copy of the Resolution is on file for public inspection in the office of the secretary of the
State Board of Finance in Carson City, Nevada.

Payment of the Bond Requirements of the Bonds shall be made solely from, and as
security for such payment there are irrevocably pledged, pursuant to the Resolution, a separate and
special account identified as the "State of Nevada, Highway Parity Revenue Bonds, Gross Pledged
Revenues Interest and Bond Retirement Fund," into which account the State covenants te pay from
the revenues derived from such federal aid and from such motor vehicle fuel and special fuel taxes,
including, without limitation, if hereafter authorized by law, any excise taxes pertaining to motor
vehicle and special fuel of at least an equivalent value and pledged in lieu of such present taxes or
any such excise taxes of any value pledged in supplementation of such present taxes (collectively,
the "Gross Pledged Revenues™), after provision only for the payment of certain administration
expenses and Direct Distributions and Other Exclusions (as defined in the Resolution), sums
sufficient to pay when due the Bond Requirements of the Bonds, the Parity Securities and any Parity
Securities hereafter issued in accordance with the Resolution and made payable from the Gross
Pledged Revenues.

The Bonds, the Parity Securities and any Parity Securities hereafter issued are equally
and ratably secured by a lien on the Gross Pledged Revenues, and the Bonds constitute an
irrevocable lien (but not necessarily an exclusive lien) upon the Gross Pledged Revenues. Bonds
and other securities, in addition to the Bonds, subject to expressed conditions, may be issued and
made payable from the Gross Pledged Revenues having a lien thereon subordinate and junior to the
lien or, subject to additional expressed conditions, having a lien thereon on a parity with the lien of
the Bonds, in accordance with the provisions of the Resolution.

The State covenants and agrees with the registered owner of this Bond and with each
and every person who may become the registered owner hereof that it will keep and will perform all
of the covenants of the Resolution.

This Bond is one of an issue of Bonds of like tenor and date, except as to numbet,
amount, interest rate and maturity, authorized for the purpose of defraying the costs of certain
highway construction projects in the State.

Reference is made to the Resolution and any and all modifications and amendments
thereof and supplements thereto; the Project Act (now cited as NRS 408.273); the State Securities
Law, now cited as NRS 349.150 to 349.364, inclusive, and all laws amendatory thereof (the "Bond
Act"); chapter 365 and chapter 366, NRS, and all laws amendatory thereof (collectively, the "Fuel
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Tax Act"); the federal act pertaining to the above-designated federal aid (23 U.S.C.), and all laws
amendatory thereof and supplemental thereto, for an additional description of the nature and extent
of the security for the Bonds, the accounts, funds or revenues pledged, the nature and extent and
manner of enforcement of the pledge, the rights and remedies of the registered owners of the Bonds
with respect thereto, the terms and conditions upon which the Bonds are issued, and a statement of
rights, duties, immunities and obligations of the State, and other rights and remedies of the registered
owners of the Bonds.

The Bonds are issued pursuant to the Bond Act and other acts supplemental thereto;
pursuant to NRS 349.274, this recital is conclusive evidence of the validity of the Bonds and the
regularity of their issuance; and pursuant to NRS 349.354, the Bonds, their transfer and the income
therefrom shall forever be and remain free and exempt from taxation by the State or any subdivision
thereof except for the tax on estates imposed pursuant to the provisions of Chapter 375A of NRS and
the tax on generation skipping transfers imposed pursuant to the provisions of Chapter 375B of NRS.

To the extent and in the respects permitted by the Resolution, the provisions of the
Resolution or any instrument amendatory thereof or supplemental thereto may be amended or
otherwise modified by action of the State taken in the manner and subject to the conditions and
exceptions prescribed in the Resolution. The pledge of revenues and other obligations of the State
under the Resolution may be discharged at or prior to the respective maturities of the Bonds upon the
making of provision for the payment thereof on the terms and conditions set forth in the Resolution.

It is further certified, recited and warranted that all the requirements of law have been
fully complied with by the proper officers of the State in the issuance of this Bond; that it is issued
pursuant to and in strict conformity with the Constitution and laws of the State, and particularly
under the terms and provisions of the Project Act, the Fuel Tax Act, the Bond Act and all laws
supplemental thereto, and with the Resolution; and that this Bond does not contravene any
constitutional or statutory limitation.

No recourse shall be had for the payment of the Bond Requirements of this Bond, or
for any claim based thereon or otherwise, upon the Resolution or other instrument pertaining thereto,
against any member of the Board, or any officer or other agent of the State, past, present or future,
either directly or indirectly through the Board or the State or otherwise, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any penalty, or otherwise, all such
liability, if any, being by the acceptance of this Bond and as a part of the consideration of its
issuance specially waived and released. :

This Bond shall not be valid or obligatory for any purpose until the Registrar shall
have manually signed the certificate of authentication hereon.

IN WITNESS WHEREOF, the State of Nevada, acting by and through the State
Board of Finance, has caused this Bond to be approved, signed and executed in the name and upon
the behalf of the State with the manual or facsimile signature of the Governor of the State, to be
countersigned with the manual or facsimile signature of the Controller of the State, and to be
countersigned with the manual or facsimile signature of the Treasurer of the State; and has caused a
manual impression or a facsimile of the seal of the State to be affixed hereon; has caused this Bond
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to be signed, executed and attested with the manual or facsimile signature of the Secretary of State;

all as of , 2020,

(MANUAL OR FACSIMILE SEAL)

Adttest:
By_(Manual or Facsimile Signature)
Secretary of State

512435916

STATE OF NEVADA
Approved and Signed:

By (Manual or Facsimile Signature)
Governor of the State of Nevada

Countersigned:

By_(Manual or Facsimile Signature)
State Coniroller

Countersigned:

By (Manual or Facsimile Signature)
State Treasurer

(End of Form of Bond)
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(Form of Registrar's Certificate of Authentication for Bonds)

Date of authentication
and registration:

This is one of the Bonds described in the within-mentioned Resolution, and this Bond
has been duly registered on the registration records kept by the undersigned as Registrar for such
Bonds.

U.S. BANK, NATIONAL ASSOCIATION
as Registrar

By
Authorized Officer or Employee

(End of Form of Registrar's Certificate of Authentication for Bonds)
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(Form of Prepayment Panel)

The following installments of principal (or portions thereof) of this Bond have been prepaid
by the State, in accordance with the terms of the Resolution authorizing the issuance of this Bond.

Signature of
Date of Authorized
Prepayment Principal Representative of DTC

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

For value received, the undersigned hereby sells, assigns and transfers unto
the within Bond and hereby irrevocably constitutes and appoints
attorney to transfer the same on the records kept for registration of the
within Bond, 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 Bond in every particular, without alteration or enlargement or any change whatsoever.

TRANSFER FEES MUST BE PAID WHEN THIS BOND IS TRANSFERRED OR EXCHANGED
EXCEPT AS OTHERWISE PROVIDED IN THE RESOLUTION PURSUANT TO WHICH THIS
BOND IS ISSUED.

(End of Form of Assignment for Bonds)

32

51243916

56



ARTICLE IV

USE OF BOND PROCEEDS

Section 401. Disposition of Bond Proceeds. The proceeds of the Bonds derived
from the sale of the Bonds shall be credited to a separate account hereby created in the State treasury
and known as the "State of Nevada, Highway Improvement Revenue Bonds, Series 2020A
Construction Account” (the "Construction Account") to be used to pay the costs of the Project and
the costs of issuance of the Bonds. After all expenses have been paid, any unexpended balance of
Bond proceeds shall be deposited into the Bond Fund.

Section 402. Moneys for Project. All moneys received and held by the State for the
Project from all sources, including, without limitation, any grants-in-aid from the Federal
Government allocated to the State for that purpose (but not the federal aid for the payment of the
Bond Requirements of the Bonds), shall be transferred to the Construction Account (except to the
extent heretofore credited thereto or heretofore expended to defray in part the Cost of the Project).
The money in the Construction Account, except as herein otherwise expressly provided, shall be
used and paid out solely for the purpose of defraying the Cost of the Project, including, without
limitation, the payment of all incidental expenses as may be necessary or otherwise pertain to the
financing, including the costs of printing the Bonds, the fees and other charges of the financial
advisors to the State, the State's bond counsel and any other charges pertaining to the sale and
issuance of the Bonds.

Section 403.  Application of Construction Account. Except as herein otherwise
expressly provided, moneys shall be withdrawn from the Construction Account to defray the Cost of
the Project only in payment of bills and charges certified by the Director, presented to and allowed
by the Controller, who shall then draw a warrant therefor upon the Treasurer for payment in the
manner provided for payment of bills and charges against the State Highway Fund.

Section 404. Completion of Project. When the Project shall have been completed in
accordance with the relevant plans and specifications, and when all amounts due therefor, including,
without limitation, all proper incidental expenses, shall have been paid, or for which full provision
shall have been made, the Treasurer upon receipt from the Director or designee of a certificate so
stating, and upon the receipt thereby of a resolution of the Board so ordering, shall cause to be
transferred to the Bond Fund, for the payment of the Bond Requirements of the Bonds, all surplus
Bond proceeds remaining in the Construction Account, if any, except for any moneys designated in
the resolution to be retained to pay any unpaid accrued costs or contingent obligations. Upon such
transfers of all moneys out of the Construction Account it shall be terminated. Nothing herein:

A. Periodic Transfers. Prevents the Treasurer from causing to be
iransferred from the Construction Account at any time prior to the termination of the Construction
Account any moneys which the Director by certificate and the Board by resolution determine will
not be necessary for the Project to the Bond Fund as permitted by NRS 349.296, as provided in such
resolution; or
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B. Limitations upon Transfers. Requires the transfer to the Bond Fund of
any surplus moneys (other than Bond proceeds) received as grants, appropriations or gifts the use of
which moneys is limited by the grantor or donor to the construction of specifically designated capital
improvements or otherwise so that such surplus moneys (other than Bond proceeds) may not be
properly transferred to any such account under the terms of such grants, appropriations or gifts.

Section 405.  Purchaser Not Responsible. The validity of the Bonds shall neither be
dependent on nor be affected by the validity or regularity of any proceedings relating to the Project,
or any part thereof, or to the completion of the Project. The Purchaser and any Owner of the Bonds
shall in no manner be responsible for the application or disposal by the State or by any of its officers,
agents and employees of the moneys derived from the sale of the Bonds or of any other moneys
herein designated.

Section 406. Licn on Bond Proceeds. Until and unless the proceeds of the Bonds
are applied as hereinabove provided and used to defray the Cost of the Project from time to time, or
are encumbered therefor, the Bond proceeds shall be subject to a lien thereon and pledge thereof for
the benefit solely of the Owners of the Bonds from time to time as provided in Section 501 hereof.

Section 407. Modifications in Project. The Board and the Director reserve the right
to make alterations, amendments, additions to and deletions from the Project prior to the withdrawal
of all moneys accounted for in the Construction Account; but any such alterations, amendments,
additions and deletions shall not contravene any contract between the State and the Federal
(Government pertaining to the Project.
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ARTICLE V

ADMINISTRATION OF AND ACCOUNTING FOR
GROSS PLEDGED REVENUES

Section 501. Pledge Securing Bonds. Subject only to the rights and obligations of
the State to cause amounts to be withdrawn therefrom to pay the Cost of the Project as provided
herein, the Gross Pledged Revenues and all moneys and securities paid (or to be paid) to or held (or
to be held) in any account under Atrticle V of this Resolution and under Section 401 hereof are
hereby pledged to secure the payment of the Bond Requirements of the Outstanding Bonds; and this
pledge shall be valid and binding so far as the Bonds are concerned from and after the date of the
first delivery of any Bonds, and the moneys, as received by the State and hereby pledged, shall
immediately be subject to the lien of this pledge without any physical delivery thereof, any filing or
further act, and the lien of this pledge and the obligation to perform the contractual provisions hereby
made shall have priority over any or all other obligations and liabilities of the State, except for the
Direct Distributions and Other Exclusions, and except for any Outstanding securities hereafter
authorized, the liens of which securities on the Gross Pledged Revenues are on a parity with the lien
thereon of the Bonds, the Parity Securities and any Parity Securities hercafter issued; and the lien of
this pledge shall be valid and binding as against all parties having claims of any kind in tort, contract
or otherwise against the State (except as herein otherwise provided), irrespective of whether such
parties have notice thereof.

Section 502. Administration of Gross Pledged Revenues. So long as any of the
Bonds shall be Outstanding, during cach Fiscal Year the Gross Pledged Revenues shall be
administered, the money pertaining thereto shall be applied in the order of priority, and payments
shall be made from the Gross Pledged Revenues as provided in Sections 503 through 507 hereof.

Section 503. Bond Fund Payments. First, from the Gross Pledged Revenues, there
shall be credited to the Bond Fund and any bond funds created by resclutions authorizing the
issuance of any Parity Securities, monthly, commencing on the first day of the month immediately
succeeding the delivery of any of the Bonds, the Parity Securities and any Parity Securities hereafter
issued, an amount in equal monthly installments necessary, together with any other money from time
to time available therefor from whatever source, to pay the next maturing installments of principal
and interest due on the Outstanding Bonds, the Ouistanding Parity Securitics and any Qutstanding
Parity Securities hercafter issued. The moneys credited to the Bond Fund shall be used to pay the
Bond Requirements of the Outstanding Bonds and any Qutstanding Parity Securities, as the same
become due.

Qection 504. Termination of Deposits. No payment need be made into the Bond
Fund if the amount in the Bond Fund totals a sum at least equal to the entire amount of the
Outstanding Bonds, Qutstanding Parity Securities and any Outstanding Parity Securities hereafter
issued as to all Bond Requirements to their respective maturities or to any Redemption Date on
which the State shall have exercised or shall have obligaied itself to exercise its option to redeem
prior to their respective maturities the Outstanding Parity Securities thereafter maturing, and both
accrued and not accrued, in which case moneys in that account in an amount, except for any interest
ot other gain to accrue from any investment of moneys in Federal Securities from the time of any
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such deposit to the time or respective times the proceeds of any such investment shall be needed for
such payment, at least equal to such Bond Requirements, shall be used together with any such gain
from investments solely to pay such Bond Requirements as the same become due ; and any moneys
in excess thereof in that account and any other moneys derived from the Gross Pled ged Revenues
may be used in any lawful manner determined by the Board.

Section 505. Payment of Rebate. Secondly, and subject to the provisions
hereinabove in this Article V and concurrently with the rebate payments required by any bond
resolutions authorizing the issuance of any Parity Securitics, there shall be transferred into the "State
of Nevada, Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds Series 2020A Rebate
Account” hereby created (the "Rebate Account"), after making in full the monthly deposits required
by Section 503 hereof, but prior to the transfer of any Gross Pledged Revenues to the payment of
Subordinate Securities, such amounts as are required to be deposited therein to meet the State's
obligations under the covenant contained in Section 815 hereof, in accordance with Section 148(f) of
the Tax Code. Amounts in the Rebate Account shall be used for the purpose of making the
payments to the United States required by such covenant and Section 148(f) of the Tax Code. Any
amounts in the Rebate Account in excess of those required to be on deposit therein by Section 815
hereof and Section 148(f) of the Tax Code may be withdrawn therefrom and used for any lawful
purpose.

Section 506. Payment of Subordinate Securities. Thirdly, and subject to the
provisions hereinabove in this Article V, but subsequent to the payments required by Section 503
hereof, as provided in Article VII hereof, and Section 505 hereof, any remaining Gross Pledged
Revenues may be used by the State for the payment of Bond Requirements of Subordinate Securities
payable from the Gross Pledged Revenues and hereafter authorized to be jssued in accordance with
Article VII hereof and any other provisions herein supplemental thereto, including any reasonable
reserves for such securities, as the same accrue; but the lien of such Subordinate Securities on the
Gross Pledged Revenues and the pledge thereof for the payment of such Subordinate Sccurities
securities shall be subordinate to the lien and pledge of the Bonds, the Parity Securities and any
Parity Securities hereafter issued, as herein provided. :

Section 507.  Use of Remaining Revenues. After the transfers hereinabove required
to be made by Sections 503 through 506 hereof are made, any remaining Gross Pledged Revenues
may. be used in any Fiscal Year for any one or any combination of lawful purposes, as the Board or
the Director may from time to time determine.

36

51243916

60



ARTICLE VI

GENERAL ADMINISTRATION

Section 601. Administration of Accounts. The spectal accounts designated in
Articles TV and V hereof shall be administered as provided in this Article VL.

Section 602. Places and Times of Deposits. Each of the separate accounts in the
State treasury hereinabove designated in Articles IV and V hereof shall be maintained as accounts
and kept separate from all other accounts as a trust account solely for the purposes herein designated
therefor. The moneys accounted for in such separate accounts shall be deposited in one bank
account or more as provided in Section 603 hereof, as determined by the Board or the Treasurer.
Nothing herein prevents the commingling of moneys accounted for in any two or more accounts
pertaining to the Gross Pledged Revenues, proceeds of securities, other moneys, or to the fund
pertaining thereto and any other funds of the State (each of which funds consists of a self-balancing
group of accounts and constitutes an independent fiscal and accounting entity) in any bank account
or any investment in Federal Securities hereunder (but not any account under Section 901 hereof).
Each such bank account in the State treasury shall be secured by the official bond or bonds of the
Treasurer, and cach such bank account in the State treasury shall be continuously secured to the
fullest extent required or permitted by the laws of the State for the securing of public funds, and shall
be irrevocable and not withdrawable by anyone for any purpose other than the purpose or purposes
designated therefor. Each periodic payment shall be credited to the proper book account not later
than the date therefor herein designated, except that when any such date shall be a Saturday, Sunday
or a legal holiday, then such payment shall be made on or before the next succeeding business day.
Notwithstanding any other provision herein to the contrary, moneys shall be deposited with the
Paying Agent at least by the day of each interest payment date herein designated sufficient to pay the
Bond Requirements then becoming due on the Outstanding Bonds.

Section 603.  Investment of Moneys. Any moneys in any account in the State
treasury designated in Articles IV and V hereof (but not any account under Section 901 hereof), and
not needed for immediate use, may be invested or reinvested by the Treasurer in investments
permitted under State law (the "Permitted Securities") which (i) either shall be subject to redemption
at any time at a fixed value by the holder hereof at the option of such holder, or (ii) shall mature not
later than one day prior to the date or respective dates on which the proceeds are to be expended as
estimated by the Treasurer or designee upon each date of such investment or reinvestment, but in no
event exceeding the estimated date or dates of expenditure of any moneys so invested. For the
purpose of any such investment or reinvestment, Permitted Securities shall be deemed to mature at
the carliest date on which the obligor is, on demand, obligated to pay a fixed sum in discharge of the
whole of such obligations.

Section 604.  Scheduling Disbursements. Before the Treasurer invests or reinvests
any moneys accounted for in the Construction Account or any like account, the Director or designee
shall furnish to the Treasurer a certificate setting forth a schedule of the amounts and times when
moneys are estimated by the Department to be needed to pay the Cost of the Project. The Treasurer
and designee, if any, may conclusively rely upon the estimates contained in such certificate or any
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addendum thereto, and shall have no liability or responsibility for any loss on any investment or
reinvestment made or changed in accordance with any such certificate or any addendum thereto.

Section 605. Regquired and Permissive Investments. The Treasurer shall have no
obligation to make any investment or reinvestment hereunder, unless any moneys on hand and
accounted for in any one account exceeds $5,000 and at least $5,000 therein will not be needed fora
period of not less than 60 days. In such cvent, the Treasurer shall invest or reinvest in Permitted
Securities to the extent practicable not less than substantially all the amount which will not be
needed during such 60-day period, except for any moneys on deposit in an interest-bearing account
in a Commercial Bank, regardless of whether such moneys on deposit are evidenced by a certificate
of deposit, or otherwise, pursuant to Sections 603 and 608 hereof;, but the Treasurer is not required to
invest any moneys accounted for hereunder if any such investment would adversely affcct the
exclusion from gross income of interest on the Bonds for Federal income tax purposes under the Tax
Code or any other investment limitation imposed by law upon the State. The Treasurer may invest
or reinvest in any lawful manner any moneys on hand at any time as provided in Section 603 hereof
even though he or she is not obiigated to do so.

Section 606.  Accounting for Investments. The Permitted Securities so purchased as
an investment or reinvestment of moneys in any such account shall be deemed at all times to be a
part of the account and held in trust therefor. Except as herein otherwise provided, including,
without limitation, the provisions of Section 901 hereof, any interest or other gain in any account
from any investments and reinvestments in Permitted Securities and from any deposits of moneys in
any Commercial Bank pursuant to this Article shall be credited to the State Highway Fund.

Section 607. Redemption or Sale of Investment Securities. The Treasurer or
designee shall present for redemption at maturity or sale on the prevailing market at the best price
obtainable any Permitted Securities and certificates of deposit so purchased as an investment or
reinvestment of moneys in any account whenever it shall be necessary in order to provide moneys to
meet any withdrawal, payment or transfer from such account. Neither the Treasurer nor any other
officer of the State shall be liable or responsible for any loss resuiting from any such investment or
reinvestment made in accordance with this Resolution. The Treasurer or designee shall notify the
Controller and the Board of any gain or loss in any account which he or she holds and controls.

Section 608. Character of Funds. The moneys in any account herein authorized
shall consist either of lawful money of the United States or Permitted Securities, or both such money
and such securities. Moneys deposited in a demand or time deposit account in or evidenced by a
certificate of deposit of any Commercial Bank, appropriately secured according to the laws of the
State, shall be deemed lawful money of the United States.

Section 609.  Accelerated Payments, Nothing contained in Article V hereof
prevents the accumulation in any account herein desi gnated of any monetary requirements at a faster
rate than the rate or minimum rate, as the case may be, provided in Article V; but no payment shall
be so accelerated if such acceleration shall cause the Board to default in the payment of any
obligation of the State pertaining to Gross Pledged Revenues. Nothing herein requires in connection
with Gross Pledged Revenues received in any Fiscal Year the accumulation in any account for the
payment in such Fiscal Year of Bond Requirements due in connection with any series of bonds or
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other securities payable from Gross Pledged Revenues and herein or hereafter authorized, in excess
of such Bond Requirements due in such Fiscal Year, or in that Fiscal Year of any reserves then
required to be accumulated and maintained therefor, and of any existing deficiencies, and payable
from such account, as the case may be, except as may be otherwise provided herein.

Section 610. Payment of Bond Requirements. The moneys credited to any account
designated in Articles IV and V hereof for the payment of the Bond Requirements due in connection
with any series of bonds or other securities payable from Gross Pledged Revenues and herein or
hereafter authorized shall be used, without requisition, voucher, warrant, further order or authority
(other than is contained herein), or any other preliminaries, to pay promptly the Bond Requirements
payable from such account as such securities become due, upon the respective Redemption Dates, if
any, on which the State is obligated to pay such secutities, or upon the respective principal and
interest fixed maturity dates of such securities, as provided therefor herein, or otherwise, except to
the extent any other moneys are available therefor, including, without limitation, moneys accounted
for in the Bond Fund.

Section 611. Payment of Redemption Premiums. Notwithstanding any other
provision herein, this Resolution requires the accumulation in any account designated in Article [V
or V hercof for the payment of any issue of bonds or other securities payable from the Gross Pledged
Revenues of amounts sufficient to pay not only the principal thereof and interest thercon but also the
prior redemption premiums due in connection therewith, as the same become due, whenever the
State shall have called or shall have obligated itself to call any security for prior redemption except
to the extent provision is otherwise made therefor, if any prior redemption premiums are due in
connection therewith. In such event moneys shall be deposited in such account in due season for the
payment of all such Bond Requirements without default as the same become due.
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ARTICLE VII

SECURITIES LIENS AND ADDITIONAL SECURITIES

Section 701.  Lien on the Bonds. The Bonds constitute an irrevocable lien (but not
necessatily an exclusive lien) upon the Gross Pledged Revenues on a parity with the lien thereon of
the Outstanding Parities Securities and any Parity Securities hereafter issued.

Section 702.  Equality of Bonds. The Bonds, the Qutstanding Parity Securities and
any Parity Securities hereafter issued and from time to time Qutstanding are equally and ratably
secured by a lien on the Gross Pledged Revenues and shall not be entitled to any priority one over
the other in the application of the Gross Pledged Revenues regardless of the time or times of the
issuance of the Bonds and any other such Parity Securities, it being the intention of the State that
there shall be no priority among the Bonds and any such Parity Securities regardless of the fact that
they may be actually issued and delivered at different times.

Section 703.  Issuance of Parity Securities. Nothing herein, subject to the limitations
stated in this Article VII, prevents the issuance by the State of additional bonds or other additional
securities payable from the Gross Pledged Revenues and constituting a lien thereon on a parity with,
but not prior or superior to, the lien thereon of the Bonds, or prevents the issuance of bonds or other
securities refunding all or a part of the Bonds, except as provided in Sections 708 through 712
hereof; and before any additional Parity Securities are authorized or actually issued (excluding any
parity refunding securities, other than any securities refunding Subordinate Securities as permitted in
Section711 A or B hereof):

A. Absence of Default. At the time of the adoption of the resolution
authorizing the issuance of the additional Parity Securities, the State shall not be in default in
making any payments required by Article V hereof.

B. Historic Earnings Test. The Gross Pledged Revenues (but excluding
any federal aid included as Gross Pledged Revenues) derived for the last Fiscal Year for which
audited Gross Pledged Revenues are available immediately preceding the date of the issuance of the
additional Parity Securities proposed to be issued shall have been sufficient to pay an amount at
least equal to 300% of the Combined Maximum Annual Principal and Interest Requirements io be
paid during any one Fiscal Year of the OQutstanding Bonds, any Outstanding Parity Securities and
the Parity Securities proposed to be issued (excluding any reserves therefor), except as hereinafter
otherwise expressly provided.

C. Adjustment of Gross Pledged Revenues. [n any computation of such
carnings tests as to whether or not additional Parity Securities may be issued as provided in
subsection B of this Section, the amount of the Gross Pledged Revenues for the next preceding
Fiscal Year shall be decreased and may be increased by the amount of loss or gain estimated by the
Treasurer, the Controller or an Independent Accountant resulting from any change in the Fuel Tax
revenues and constituting all or a part of the Gross Pledged Revenues, whether a change in the
amount periodically paid per gallon, or the portions of the collections thercof credited to the Gross
Pledged Revenues, or medifications to the Direct Distributions and Other Exclusions, or otherwise,
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during the next preceding Fiscal Year, as if the schedule of such modified Fuel Tax revenues had
been in effect during the entire next preceding Fiscal Year, if such change shall have been made by
the State priorto such computation of the designated earnings test but made in the same Fiscal Year
in which such computation is made or in the next preceding Fiscal Year.

D. Reduction of Annual Requirements. The respective annual Bond
Requirements (including as such a requitement for the purposes of this Section the amount of any
prior redemption premiums due on any prior redemption date as of which the State shall have called
or shall have obligated itself to call for prior redemption by a call of securities for payment if the
securities are subject to call for prior redemption) shall be reduced to the extent such Bond
Requirements are scheduled to be paid in each of the respective Fiscal Years with moneys held in
trust or int escrow for that purpose by any Trust Bank within or without the State, including the
known minimum yield from any investment in Federal Securities.

Section 704. Certification of Revenues. A written certification or written opinion
by an Independent Accountant, the Controller or the Treasurer that such annual revenues, when
adjusted as hereinabove provided in subsections C and D of Section 703 hereof, are sufficient to pay
such amounts, as provided in subsection B of Section 703 hercof, shall be conclusively presumed to
be accurate in determining the right of the State to authorize, issue, sell and deliver additional Parity
Securities.

Section 705. Subordinate Securities Permitted. Nothing herein, subject to the
limitations stated in Sections 711 and 712 hereof, prevents the State from issuing additional bonds or
other additional securities payable from the Gross Pledged Revenues and having a lien thereon
subordinate, inferior and junior to the lien thereon of the Bonds.

Section 706. Superior Securities Prohibited. Nothing herein permits the State to
issue additional bonds or other additional securities payable from the Gross Pledged Revenues and
having a lien thereon prior and superior to the lien thereon of the Bonds.

Section 707. Use of Proceeds. The proceeds of any additional bonds or other
additional securities (other than funding or refunding securities) payable from the Gross Pledged
Revenues shall be used only to pay the cost of a project for the construction, maintenance and repair
of public highways of the State, refunding such a project, or any combination thereof, and the
incidental expenses pertaining thereto like those stated in NRS 349.168.

Section 708. Issuance of Refunding Securities. At any time after the Bonds, or any
part thereof, are issued and remain Outstanding, if the Board shall find it desirable to refund any
Outstanding Bonds or other Outstanding securitics payable from and constituting a lien upon the
Gross Pledged Revenues, such Bonds or other securities, or any part thereof, may be refunded only if
the Bonds or other securities at the time or times of their required surrender for their payment shall
then mature or shall be then callable for prior redemption for the purpose of refunding them at the
State's option upon proper call, unless the owner or owners of all such Outstanding securities consent
to such surrender and payment, regardless of whether the priority of the lien for the payment of any
refunding securities on the Gross Pledged Revenues is changed (except as provided in Section 706
and Sections 710 through 712 hereof).
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Section 709. Limitations Upon Refundings. Any refunding bonds or other
refunding securities payable from the Gross Pledged Revenues must be issued with such details as
the Board may by instrument provide, subject to the provisions of Sections 712 hereof, and subject
to the inclusion of any such rights and privileges designated in Section 710 hereof, but without any
impairment of any contractual obligation imposed upon the State by any proceedings authorizing the
issuance of any one or more outstanding issues, including, without limitation, the Bonds.

Section 710.  Partial Refundings. The refunding bonds or other refunding securities
so issued shall enjoy complete equality of lien with the portion of any securities of the same issue
which is not refunded; and the owner or owners of such refunding securities shall be subrogated to
all the rights and privileges enjoyed by the owner or owners of the unrefunded securities of the same
issue partially refunded by the refunding securities.

Section 711.  Protection of Parity Securities Not Refunded. If only a part of the
Outstanding Bonds and other Qutstanding Parity Securities of any issuc or issues payable from the
Gross Pledged Revenues is refunded, then such securities must not be refunded without the consent
of the Owner or Owners of the unrefunded portion of such securities unless:

A. Requirements Not Increased. The refunding bonds or other refunding
securities do not increase for any Fiscal Year the aggregate principal and interest requirements
evidenced by such refunding securities and by the Outstanding securities not refunded on and prior
to the last maturity date or last Redemption Date, if any, whichever time is eartlier, of such
unrefunded securities, and unless the lien of any refunding bonds or other refunding securities on the
Gross Pledged Revenues is not raised to a higher priority than the lien thereon of the Bonds or other
securities thereby refunded; or

B. Subordinate Lien. The lien on any Gross Pledged Revenues for the
payment of the refunding securities is subordinate to each such lien for the payment of any securities
not refunded; or

C. Historic Earnings Test. The refunding bonds are issued in compliance
with Section 703 hereof (including subsections A through D thereof) and Section 704 hereof, but
excluding from any computation thereunder the Bonds or other securities to be refunded and
redeemed and which shall forthwith upon the issuance of the refunding bonds be no longer
Outstanding.

Section 712.  Accumulating Revenues for Payments. In connection with each issue
of Parity Securities hereafter authorized, if any, moneys fully sufficient for the payment of each
installment of interest and each installment of principal and any amount required to be deposited into
any reserve account (except to the extent any other moneys are available therefor) shall be
withdrawn from the Gross Pledged Revenues and credited to and accumulated in the Bond Fund in
accordance with Section 503 hereof and any reserve account in the case of the issuance of any Parity
Securities or any account like the Bond Fund or a reserve account in the case of the issuance of
Subordinate Securities, prior to each interest and principal installment payment date in cach Fiscal
Year, or if there is none in the Fiscal Year in which the additional Parity Securities or Subordinate
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Securities are issued, prior to the first and any succeeding interest payment dates prior to the first
principal payment date, commencing prior to the first interest installment payment date (whether or
not any installment of principal also then becomes due) following the issuance of the additional

Parity Securities or Subordinate Securities.
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ARTICLE VI

MISCELLANEOUS PROTECTIVE COVENANTS

Section 801. General. The State hereby particularly covenants and agrees with the
Owners of the Bonds and makes provisions which shall be a part of its contract with such Owners to
the effect and with the purpose set forth in the following provisions and Sections of this Article.

Section 802. Performance of Duties. The State, acting by and through the Board or
otherwise, shall faithfully and punctually perform or cause to be performed all duties with respect to
the Gross Pledged Revenues required by the Constitution and laws of the State and the various
instruments and other documents of the State, including, without limitation, the imposition and
collection of the Fuel Taxes, as herein provided, and the proper segregation of the proceeds of the
Bonds and any other securities pertaining to the Gross Pledged Revenues and their application from
time to time to the respective accounts provided therefor.

Section 803. Contractual Obligations. The State shall perform all contractual
obligations undertaken by it under the contract to purchase the Bonds with the Purchaser and any
other agreements relating to the Bonds, any such other securities or the Project (or any combination
thereof) with all other Persons.

Section 804. Further Assurances. At any and all times the State, acting by and
through the Board except when otherwise required or permitted by law, shall, so far as it may be
authorized by law, pass, make, do, execute, acknowledge, deliver and file or record all and every
such further instruments, acts, deeds, conveyances, assignments, transfers, other documents and
assutrances as may be necessary or desirable for the better assuring, conveying, granting, assigning
and confirming all and singular the rights, the Gross Pledged Revenues and other moneys and
accounts hereby pledged or assigned, or intended so to be, or which the State may hereafter become
bound to pledge or to assign, or as may be reasonable and required to carry out the purposes of this
Resolution and to comply with the Project Act, the Fuel Tax Act and the Bond Act. The State,
acting by and through the Board, or otherwise, shall at all times, to the extent permitted by law,
defend, preserve and protect the pledge of the Gross Pledged Revenues and other moneys and
accounts pledged hereunder and all the rights of every Owner of any Bonds against all claims and
demands of all Persons whomsoever.

Section 805. Conditions Precedent. Upon the date of issuance of any Bonds, all
conditions, acts and things required by the Constitution or statutes of the State, including, without
limitation, the Project Act, the Fuel Tax Act and the Bond Act, or this Resolution, to exist, to have
happened, and to have been performed precedent to or in the issuance of the Bonds shall exist, have
happened and have been performed; and the Bonds, together with all other obligations of the State,
shall not contravene any debt or other limitation prescribed by the Constitution or statutes of the
State.

Section 806. Prejudicial Action Prohibited. No contract shall be entered into or any
other action taken by which the rights of any Owner of any Bond or any other security payable from
the Gross Pledged Revenues might be prejudicially and materially impaired or diminished.
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Section 807. Protection of Security. The State, officers, agents and employees of
the State, and the Board shall not take any action in such manrier or to such extent as might prejudice
the security for the payment of the Bond Requirements of the securities payable from the Gross
Pledged Revenues according to the terms of such securities.

Section 808. Prompt Payment of Bonds. The State shall promptly pay the Bond
Requirements of every Bond and every other security payable from the Gross Pledged Revenues, if
any, hereafter authorized and pertaining to those revenues at the place, on the dates and in the
manner specified herein and in the Bonds and in any such other securities according to the true intent
and meaning hereof. :

Section 809. Use of Bond Fund. The Bond Fund shall be used solely and only and
the moneys credited to that account are hereby pledged for the purpose of paying the Bond
Requirements of the Bonds and any additional Parity Securities, except for those moneys in the
Bond Fund as are in excess of such Bond Requirements, both accrued and not accrued, to their
respective maturities or, in the event of the issuance of any securities hereaftcr subject to prior
redemption, other due date (subject to the provisions of Sections 504, 606 and 901 hereof), as herein
provided.

Section 810. Other Liens. Other than as provided by this Resolution, there are no
liens or encumbrances of any nature whatsoever on or against the Gross Pledged Revenues, derived
or to be derived. :

Section 811. Records. So long as any of the Bonds or any other securities payable
from the Gross Pledged Revenues remain Outstanding, proper books of record and account
pertaining to those revenues shall be kept by the State, separate and apart from all other records and
accounts, showing complete and correct entries of all transactions relating to the Gross Pledged
Revenues.

Section 812. Rights Concerning Records. Any Owner of any of the Bonds or any
other Outstanding securities payable from the Gross Pledged Revenues or any duly authorized agent
or agents of such Owner, the Purchaser and cach other interested Person shall have the right at all
reasonable times to inspect all records, accounts and data relating to the Gross Pledged Revenues,
and to make copies of such records, accounts and data.

Section 813. Revenues Claims. The State, acting by and through the Board, or
otherwise, shall defend against every suit, action or proceeding at any time brought against any
Owner of any Bonds or other securities payable from the Gross Pledged Revenues upon any claim
arising out of the receipt, application or disbursement of any of the Gross Pledged Revenues, or
involving such Owner's right under this Resolution or other proceedings pertaining to the issuance of
such securities; the State also shall indemnify and save harmless any such holders against any and all
liability, claim or assertion by any Person whomsoever, arising out of such receipt, application or
disbursement; but such Owner at his election may appear in and defend any such suit, action or
proceedings; and notwithstanding any contrary provision hereof, this covenant shall continue and
remain in full force and effect, even though all indebtedness, liabilities, obligations and other sums
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secured hereby may have been fully paid and satisfied, and the obligations under this Resolution
may have been released and the lien hereof discharged.

Section 814.  Completion of Project. The State, with the proceeds derived from the
sale of the Bonds and other available moneys, shall proceed to cause the Project to be completed
without delay to the best of the abilities of the State and with due diligence, as herein provided. A
contract or contracts for the construction and other acquisition of the Project shall be let by the State
as soon as practicable after the delivery of the Bonds, except to the extent theretofore let.

Section 815. Tax Covenant. The State covenants for the benefit of the Owners of
the Bonds that it will not take any action or omit to take any action with respect to the Bonds, the
proceeds thereof, any other funds of the State or any facilities financed or refinanced with the
proceeds of the Bonds if such action or omission (i) would cause the interest on the Bonds to lose its
exclusion from gross income for federal income tax purposes under Section 103 of the Tax Code or
(ii) would cause interest on the Bonds to lose its exclusion from alternative minimum taxable income
as defined in Section 55(b)}(2) of the Tax Code. The foregoing covenant shall remain in full force
and effect notwithstanding the payment in full or defeasance of the Bonds until the date on which all
obligations of the State in fulfilling the above covenant under the Tax Code have been met.

Section 816. Continuing Disclosure Undertaking. The State covenants for the
benefit of the holders and beneficial owners of the Bonds to comply with the provisions of the
Disclosure Dissemination Agent Agreement, in substantially the form on file with the Secretary of
the Board, to be executed by the Treasurer or designee, with any amendments deemed necessary by
the Treasurer or designee, and delivered in connection with the delivery of the Bonds.
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ARTICLE IX

MISCELLANEOUS

Section 901. Defeasance. When all Bond Requirements of a Bond or any other
securities of any other issue payable from the Gross Pledged Revenues have been duly paid, the
pledge and lien and all obligations hereunder as to that Bond or other security shall thereby be
discharged and the Bond or other security shall no longer be deemed to be Outstanding within the
meaning of this Resolution. There shall be deemed to be such due payment if the State, acting by
and through the Board, has placed in escrow or in trust with a Trust Bank exercising trust powers, an
amount sufficient (including the known minimum yield available for such purpose from Federal
Securities in which such amount wholly or in part may be initially invested) to meet all Bond
Requirements of the Bond or other security, as such requirements become due to the fixed maturity
date of the Bond or other security or to any Redemption Date or Redemption Dates as of which the
State shall have exercised or shall have obligated itself to exercise its prior redemption option by a
call of the Bond or security thereafter maturing for payment if the securities are subject to a call for
prior redemption. The Federal Securities shall become due prior to the respective times on which the
proceeds thereof shall be needed, in accordance with a schedule established and agreed upon
between the State and such bank at the time of the creation of the escrow or trust, or the Federal
Securities shall be subject to redemption at the option of the owner thereof to assure such availability
as so needed to meet such schedule. If at any time the State has so placed in escrow or frust an
amount sufficient to pay designated Bond Requirements of the Bond or security constituting less
than all of the Bond Requirements of the Bond or security becoming due on and before their
respective due dates, whether the fixed maturity dates of the Bond or security or any such
Redemption Date pertaining to the securities, such designated Bond Requirements shall be deemed
paid and discharged under this Resolution. For purposes of this Section, the term "Federal
Securities" shall include only bills, certificates of indebtedness, notes, bonds or similar securities
which are direct obligations of, or the principal of and interest on which securifies are
unconditionally guaranteed by, the United States which are not callable at the option of the issuer
thereof.

Section 902. Delegated Powers. The Governor, the Secretary, the Treasurer, the
Controller and other officers of the State be, and they hereby are, authorized and directed to take all
action necessary or appropriate to effectuate the provisions of this Resclution, including, without
limitation:

A. Printing Bonds. The printing of the Bonds;

B. Final Certificates. The execution of such certificates, electronically or
otherwise, as may be reasonably required by the Purchaser, relating, among other matters, to:

(1)  The signing of the Bonds and the deposit of the Bonds
with The Depository Trust Company,

2) The tenure and identity of the officials of the Board
and the State,
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(3) The exclusion of interest on the Bonds from gross
income and alternative minimum taxable income,

4 The delivery of the Bonds and the receipt of the
purchase price therefor, and

(5) Ifitis in accordance with fact, the absence of litigation,
pending or threatened, affecting the validity thereof;

C. Information. The assembly and dissemination of financial and other
information concerning the State and the Bonds;

D. Official Statement. The preparation and completion of an official
statement for use for prospective buyers of the Bonds, including, without limitation, such use by the
Purchaser; and

E. Bond Sale. The sale and issuance of the Bonds in accordance with the
provisions of this Resolution and with the purchase proposal submitted by the Purchaser to the
State, including, without limitation, the execution of the Certificate of the Treasurer on behalf of the

- State in substantially the form on file with the Treasurer with such amendments as deemed
necessary by the Treasurer.

Section 903.  Statute of Limitations. No action or suit based upon any Bond or other
obligation of the State shall be commenced after it is barred by any statute of limitations pertaining
thereto. Any trust or fiduciary relationship between the State and the Owner of any Bond or the
obligee regarding any such obligation shall be conclusively presumed to have been repudiated on the
fixed maturity date or other due date thereof unless the Bond is presented for payment or demand for
payment of any such obligation is otherwise made before the expiration of the applicable limitation
period. Any moneys from whatever source derived remaining in any account reserved, pledged, or
otherwise held for the payment of any such obligation, action or suit for the collection of which has
been barred, shall revertto the Gross Pledged Revenues, unless the Board shall otherwise provide by
instrument of the State. Nothing herein prevents the payment of any such obligation after any action
or suit for its collection has been barred if the Board deems it in the best interests of the public so to
do and orders such payment to be made.

Section 904. Evidence of Ownership. Any request, consent or other instrument
which this Resolution may require or may permit to be signed and to be executed by the Owner of
any Bonds or other securities may be in one or more instruments of similar tenor and shall be signed
or shall be executed by each such Owner in person or by his or her attorney appointed in writing.
Proof of the execution of any such instrument or of an instrument appointing any such attorney, or
the holding by any Person of the securities shall be sufficient for any purpose of this Resolution
(except as otherwise herein expressly provided) if made in the folowing manner, but the State may,
nevertheless, in its discretion require further or other proof in cases when it deems the same
desirable:
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A. Proof of Execution. The fact and the date of the execution by any
Owner or his or her attorney of any Bonds or other securities of such instrument may be proved by
the certificate, which need not be acknowledged or verified, of any officer of a bank or trust
company satisfactory to the State or of any notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the state in which he or she purports to act, that the
individual signing such request or other instrument acknowledged to him or her the execution, or an
affidavit of a witness of such execution, duly sworn to before such notary public or other officer; the
authority of the individual or individuals executing any such instrument on behalf of a corporate
Owner of any securities may be established without further proof if such instrument is signed by an
individual purporting to be the president or vice-president of such corporation with a corporate seal
affixed and attested by an individual purporting to be its secretary or an assistant secretary; and the
authority of any Person or Persons executing any such instrument in any fiduciary or representative
capacity may be established without further proof if such instrument is signed by a Person or Persons
purporting to act in such fiduciary or representative capacity.

B. Proof of Ownership. The ownership of any of the Bonds or other
securities held by any Person executing any instrument as an Owner of securities, and the numbers,
date and other identification thereof, together with the date of his or her holding the securities, shall
be proved by the registration records of the State kept by the Registrar.

Section 905. Warranty Upon Issuance of Bonds. Any Bonds, when duly executed
and delivered for the purpose provided for in this Resolution, shall constitute a warranty by and on
behalf of the State for the benefit of cach and every future Owner of any of the Bonds that the Bonds
have been issued for a valuable consideration in full conformity with law.

Section 906. Immunities of Purchaser. The Purchaser is under no obligation to any
Owner of the Bonds for any action that it may or may not take or in respect of anything that it may
or may not do by reason of any information contained in any reports or other documents received by
it under the provisions of this Resolution. The immunities and exemption from liability of the
Purchaser hereunder extend to its partners, directors, successors, employees and agents.

Section 907. Replacement of Registrar or Paying Agent. Ifthe Registrar or Paying
Agent initially appointed hereunder shall resign, or if the Treasurer shall determine to replace the
Registrar or Paying Agent, the Treasurer may, upon notice sent by U.S. mail or electronic mail to the
insurer of the Bonds, if any, and the Owner of each Outstanding Bond at such Owner's address last
shown on the registration records, appoint a successor Registrar or Paying Agent, or both. No
resignation or dismissal of the Registrar or Paying Agent may take effect until a successor is
appointed. It shall not be required that the same institution serve as both Registrar and Paying Agent
hereunder, but the State shall have the right to have the same institution serve as both Registrar and

Paying Agent.

Any corporation or association into which the Registrar or Paying Agent may be
converted or merged, or with which they may be consolidated, or to which they may sell or transfer
their corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer, to which they
are a party, shall be and become the successor Registrar or Paying Agent under this Resolution,
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without the execution or filing of any instrument or any further act, deed, or conveyance on the part
of any of the parties hereto, anything in this Resolution to the contrary notwithstanding.
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ARTICLE X

PRIVILEGES, RIGHTS AND REMEDIES

Section 1001. Bondholder's Remedies. Each Owner of any Bond shall be entitled to
all of the privileges, rights and remedies provided, in the Project Act, the Fuel Tax Act, the Bond
Act, this Resolution and as otherwise provided or permitted at law or in equity or by other statutes,
except as provided in Sections 207 through 212 hereof, but subject to the provisions hereof
concerning the Gross Pledged Revenues and the proceeds of the Bonds.

Section 1002. Rightto Enforce Payment. Nothing in this Article affects or impairs
the right of any Owner of any Bond to enforce the payment of the Bond Requirements of his or her
Bond or the obligation of the State to pay the Bond Requirements of each Bond to the Owner thereof
at the time and the place expressed in the Bond.

Section 1003. Events of Default. Each of the following events is hereby declared an
"Event of Default":

A. Nonpayment of Principal. Payment of the principal of any of the
Bonds shall not be made when the same becomes due and payable at maturity or otherwise;

B. Nonpayment of Interest. Payment of any installment of interest shall
not be made when the same becomes due and payable or within 30 days thereafter;

C. Incapable to Perform. The State shall for any reason be rendered
incapable of fulfilling its obligations hereunder;

D. Nonperformance of Duties. The State shall have failed to carry out
and to perform (or in good faith to begin the performance of) all acts and things lawfully required to
be carried out or to be performed by it under any contract relating to the Gross Pledged Revenues or
this Resolution and such failure shall continue for 60 days after receipt of notice from either the
Purchaser or fromthe Owners of at least 10% in aggregate principal amount of the Bonds then
Qutstanding; - '

E. Appointment of Receiver. An order or decree shall be entered by a
court of competent jurisdiction with the consent or acquiescence of the State appointing a receiver or
receivers for the Gross Pledged Revenues and any other moneys subject to the lien to secure the
payment of the Bonds, or if an order or decree having been entered without the consent or
acquiescence of the State shall not be vacated or discharged or stayed on appeal within 60 days after
entry; or

F. Default of Any Provision. The State shall default in the due and
punctual performance of any other of the representations, covenants, conditions, agreements and
other provisions contained in the Bonds or in this Resolution on its part to be performed, and such
default shall continue for 60 days after written notice specifying such default and requiring the same
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to be remedied shall have been given to the State by either the Purchaser or by the Owners of at least
10% in aggregate principal amount of the Bonds then Outstanding.

Section 1004. Remedies for Default. Upon the happening and continuance of any of
the Events-of Default, as provided in Section 1003 hereof, then and in every case the Owner or
Owners of not less than 10% in aggregate principal amount of the Bonds then Outstanding,
including, without limitation, a trustee or trustees therefor, may proceed against the State and its
agents, officers and employees to protect and to enforce the rights of any Owner of Bonds under this
Resolution by mandamus or by other suit, action or special proceedings in equity or at law, in any
court of competent jurisdiction, either for the appointment of a receiver or for the specific
performance of any covenant or agreement contained herein or in an award of execution of any
power herein granted for the enforcement of any proper, legal or equitable remedy as such Owner or
Owners may deem most effectual to protect and to enforce the rights aforesaid, or thereby to enjoin
any act or thing which may be unlawful or in violation of any right of any Owner of any Bond, or to
require the State to act as if it were the trustee of an express trust, or any combination of such
remedies. All such proceedings at law or in equity shall be instituted, had and maintained for the
equal benefit of all Owners of the Bonds then Outstanding.

Section 1005. Receiver's Rights and Privileges. Any receiver appointed in any
proceedings to protect the rights of such Owners hereunder, the consent of any such appointment
being hereby expressly granted by the State, may collect, receive and apply all Gross Pledged
Revenues arising after the appointment of such receiver in the same manner as the State itself might
do.

Section 1006. Rights and Privileges Cumulative. The failure of any Owner of any
Qutstanding Bond to proceed in any manner herein provided shall not relieve the State, the Board, or
any of its officers, agents or employees of any liability for failure to perform or carry out any duty,
obligation, or other commitment. Each right or privilege of any such Owner (or trustee hereof) is in
addition and is cumulative to any other right or privilege, and the exercise of any right or privilege
by or on behalf of any Owner shall not be deemed a waiver of any other right or privilege thereof.

Section 1007. Duties Upon Defaults. Upon the happening of any of the Events of
Default as provided in Section 1003 hereof, the State, in addition, shall do and perform all proper
acts on behalf of and for the Owners of Bonds to protect and to preserve the security created for the
payment of their Bonds and to insure the payment of the Bond Requirements promptly as the same
become due. During any period of default, so long as any of the Bonds issued hereunder are
Outstanding, except to the extent it may be unlawful to do so, all Gross Pledged Revenues shall be
paid into the Bond Fund. If the State fails or refuses to proceed as in this Section provided, the
Owner or Owners of not less than 10% in aggregate principal amount of the Bonds then Qutstanding,
after demand in writing, may proceed to protect and to enforce the rights of the Owners of the Bonds
as hereinabove provided; and to that end any such Owners of Qutstanding Bonds shall be subrogated
to all rights of the State under any agreement or contract involving the Gross Pledged Revenues
entered into prior to the effective date of this Resolution or thereafter while any of the Bonds are
Outstanding.
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Section 1008. Duties in Bankruptey Proceedings. If any Person obligated to pay any
Fuel Taxes under any laws of the United States relating to bankruptey, including, without limitation,
any action under any law providing for corporate reorganization, it shall be the duty of the State, and
its appropriate officers are hereby authorized and directed, to take all necessary steps for the benefit
of the Owners of the Bonds in such proceedings, including the filing of any claims for unpaid Fuel
Taxes and other payments to or otherwise arising from the breach of any of the covenants, terms or
conditions of any instrument or obligation pertaining to the Gross Pledged Revenues, except to the
extent that State acting by and through the Department or otherwise takes such action, unless the
Board by resolution or other instrument determines that the costs of such action are likely to exceed
the amounts thereby recovered from such taxpayer.

Section 1009. Prejudicial Action Unnecessary. Nothing in this Article requires the
State to proceed as provided herein if the Board determines in good faith and without any abuse of
its discretion that if the State so proceeds it is more likely than not to incur a net loss rather than a net
gain or such action is otherwise likely to affect materially and prejudicially the Owners of the
Outstanding Bonds and any Outstanding Parity Securities.
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ARTICLE XI

AMENDMENT OF RESOLUTION

Section 1101. Privilege of Amendments. The Board may, from time to time,
modify, amend, supplement or alter this Resolution without the consent of, or notice to any of the
Owners of the Bonds or the insurer of the Bonds, if any, for any one or more of the following
purposes:

A. to add to the agreements of the Board or the State contained in this
Resolution, other agreements thereafter to be observed or to surrender, restrict or limit any right or
power herein reserved to or conferred upon the Board or the State;

B. to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in this Resolution, or in
regard to matters or questions arising under this Resolution, as the Board may deem necessary or
desirable and not inconsistent with this Resolution;

C. to grant to or confer any additional rights, remedies, powers or
authorities that may be lawfully granted to or conferred upon the Owner of the Bonds;

D. to evidence the appointment of successors to any depositories,
custodians, Paying Agent or Registrar; or

E. to make any other change which shall not have a material adverse
effect on the interests of the Owners of the Bonds.

This Resclution may be amended or supplemented by instruments adopted by the
Board in accordance with the laws of the State, without receipt by the State of any additional
consideration, but with the written consent of the insurer of the Bonds, if any, or the Owners of at
least 51% in aggregate principal amount of the Bonds Outstanding at the time of the adoption of
such amendatory or supplemental instrument, not including in any case any Bonds which may then
be held or owned for the account of the State, but including such refunding securities as may be
issued for the purpose of refunding any of the Bonds issued hereunder if such refunding securities
are not owned by the State.

Section 1102. Limitations Upon Amendments. No such instrument shall permit
without the consent of all Owners of any Bonds adversely affected thereby:

A. Changing Payment. A change in the maturity or in the terms of
redemption of the principal of any Outstanding Bond or any instaliment of interest thereon; or

B. Reducing Return. A reduction in the principal amount of any Bond or
the rate of interest thereon, unless with the consent of the Owner of the Bond; or
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C. Prior Lien. The creation of a lien upon or a pledge of revenues ranking
prior to the lien or to the pledge created by this Resolution; or

D. Modifying Limitations upon Modifications. A reduction of the
principal amount or percentages or otherwise affecting the description of Bonds or the consent of the
Owners of which is required for any such modification or amendment; or

E. Priorities Between Bonds. The establishment of priorities as between
Bonds issued and OQutstanding under the provisions of this Resolution; or

F. Partial Modification. Materially and prejudicially modifying or
otherwise materially and prejudicially affecting the rights or privileges of the Owners of less than all
of the Bonds then Outstanding.

Section 1103. Notice of Amendment. Whenever the Board proposes to amend or
modify this Resolution under the provisions of this Article, it shall cause notice of the proposed
amendment to be mailed, by U.S. mail or electronic mail, within 30 days to the insurer of the Bonds,
if any, or the Owner of each of the Bonds Outstanding. Such notice shall briefly set forth the nature
of the proposed amendment and shall state that a copy of the proposed amendatory instrument is on
file in the office of the Secretary for public inspection.

Section 1104. Time for Amendment. Whenever at any time within one year from the
date of the giving of such notice, there shall be filed in the office of the Secretary an instrument or
instruments executed by the insurer of the Bonds, if any, or the Owners of at least 51% in the
aggregate principal amount of the Bonds then Outstanding, which instrument or instruments shall
refer to the proposed amendatory instrument described in such notice and shall specifically consent
to and approve the adoption of such instrument, thereupon, but not otherwise, the Board may adopt
such amendatory instrument and such instrument shall become effective.

Section 1105. Binding Consent to Amendment. Ifthe insurer of the Bonds, if any, or
the Owners of at least 51% in aggregate principal amount of the Bonds then Outstanding, at the time
of the adoption of such amendatory instrument, or the predecessors in title of such insurer or such
Owners, shall have consented to and approved the adoption thereof as herein provided, no insurer or
Owner of any Bond, whether or not such insurer or Owner shall have consented to or shall have
revoked any consent as in this Article provided, shall have any right or interest o object to the
adoption of such amendatory instrument or to object to any of the terms or provisions therein
contained or to the operation thereof or to enjoin or restrain the State from taking any action pursuant
to the provisions thereof.

Section 1106. Time Consent Binding. Any consent given by an Owner of a Bond
pursuant to the provisions of this Article shall be irrevocable for a period of six months from the date
of the giving of the notice and shall be conclusive and binding upon all future Owners of the same
Bond during such period. Such consent by an Owner may be revoked at any time after six months
from the date of the giving of such notice by the Owner who gave such consent or by a successor in
title by filing notice of such revocation with the Registrar, but such revocation shall not be effective
if the holders of at least 51% in aggregate principal amount of the Bonds Outstanding as in this
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Article provided, prior to the attempted revocation, consented to and approved the amendatory
instrument referred to in such revocation.

Section 1107. Unanimous Consent. Notwithstanding anything in the foregoing
provisions of this Arficle, the terms and the provisions of this Resolution or of any instrument
amendatory thereof or supplemental thereto and the rights and the obligations of the State, the
insurer, i’ any, and of the Owners of the Bonds may be amended or otherwise modified in any
respect upon the adoption by the Board and upon the filing with the Secretary of an instrument to
that effect and with the consent of the insurer of the Bonds, if any, or the Owners of all the then
Outstanding Bonds, such consent to be given as provided in Section 904 hereof; and no notice to
Owners of Bonds shall be required as provided in Section 1103 hereof, and the time of consent shall
not be limited except as may be provided in such consent.

Section 1108. Exclusion of State's Bonds. Bonds owned or held by or for the
account of the State shall not be deemed Outstanding and shall be excluded for the purpose of
consent or other action or of any calculation of Qutstanding Bonds provided for in this Article,
pursuant to paragraph (5) of Section 102 B hereof, and the State shall not be entitled with respect to
such Bonds to give any consent or to take any other action provided for in this Article. At the time
of any consent or of other action taken under this Article, the State shall furnish to the Secretary a
certificate of the Treasurer, upon which certificate the State may rely, describing all Bonds to be
excluded for any such purpose.

Section 1109. Notation on Bonds. Bonds authenticated and delivered after the
effective date of any action taken as in this Article provided may bear a notation by endorsement or
otherwise in form approved by the Board as to such action; and if any such Bond so authenticated
and delivered shall bear such notation, then upon demand of the Owner of any Bond Outstanding at
such effective date and upon presentation of his or her Bond for the purpose at the principal office of
the Registrar, snitable notation shall be made on such Bond by the Registrar as to any such action. If
the Board so determines, new Bonds so modified as in the opinion of the Board to conform to such
action shall be prepared, authenticated and delivered; and upon demand of the Owner of any Bond
then Outstanding, shall be exchanged without cost to such Owner for Bonds then Outstanding upon
surrender of such Bonds.
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Section 1110. Proofof Resolutions and Bonds. The fact and date of execution of any
resolution under the provisions of this Article may be proved by a certificate of the Secretary, and
the amount and number of the Bonds held by any Person executing such instrument and the date of
his or her holding the same may be proved as provided by Section 904 hereof.

ADOPTED on June 9, 2020.

Chairman, State Board of Finance
Attest:

Secretary, State Board of Finance
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STATE OF NEVADA

)
) SS.
CARSON CITY )
I am the duly chosen and qualified Chief Deputy Treasurer of the State of Nevada
(the "State™), ex officio secretary of the State Board of Finance (the "Board"), and do hereby certify
that:

1. The foregoing pages constitute a true, correct, complete and compared copy of
the 2020A Highway Improvement Revenue Bond Resolution, which resolution was passed and
adopted by the Board at the duly held meeting of June 9, 2020, in the Old Assemblty Chambers of the
Capitol Building, Second Floor, 101 N. Carson Street, Carson City, Nevada 89701 and at 555 E.
Washington Avenue, Las Vegas, Nevada.

2. The original of the 2020A Highway Improvement Revenue Bond Resolution
was signed by the chairman of the Board and authenticated by me as ex officio secretary of the
Board and was recorded in the minute book of the Board kept for that purpose in my office.

3. The members of the Board listed below attended such meeting and voted in
favor of the passage of the 2020A Highway Improvement Revenue Bond Resolution:

Governor: Steve Sisolak
Treasurer: Zachary B. Conine
Controller: Catherine Byrne
Other Members: Teresa Courrier
Brian Sagert
4. All members of the Board were given due and proper notice of such meeting,.
5. Pursuant to NRS 241.020, written notice of such meeting was given at least

three working days before the meeting:

(a) By giving a copy of the notice to each member of the
Board;

(b) By posting a copy of the notice on the State
Treasurer's website; and on the official website of the State pursuant
to NRS 232.2175;

{c) Unless such requirements were suspended by the
Governor of Nevada’s Declaration of Emergency Directive 006, as
extended, by posting a copy of the notice at the principal office of the
Board; or if there is no principal office, at the building in which the
meeting was held; and at least three other separate, prominent places
within the jurisdiction of the Board, to wit:
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(1) Capitol Building, Carson City, Nevada,

(i)  Blasdel Building, Carson City, Nevada,

(iii)  Legislative Building, Carson City, Nevada,

(iv)  Nevada State Library, Carson City, Nevada,

(v) Grant Sawyer Building, Las Vegas, Nevada,

(viy  City Hall, Reno, Nevada,

(viiy  City Hall, Elko, Nevada,

(viii) City Hall, Henderson, Nevada;

(d) By giving a copy of the notice to each person, if any,

who had requested notice of the meetings of the Board in accordance
with the provisions of Chapter 241 of NRS.

6. A copy of the notice so given is attached to this certificate as Appendix I.

7. No other proceedings were adopted and no other action taken or considered at

such meeting relating to the subject matter of the 2020A Highway Improvement Revenue Bond

Resclution.

51243916

IN WITNESS WHEREOF, I have hereunto set my hand on June 9, 2020.

Secretary
State Board of Finance
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APPENDIX 1

(Copy of Notice of Meeting)
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Zach Conine
State Treasurer

STATE OF NEVADA
OFFICE OF THE STATE TREASURER

TO: Board of Finance (Board) Members

FROM: Lori Chatwood, Deputy Treasurer of Debt Management

SUBJECT: June 9, 2020 Agenda Item #5-2020B Highway Revenue Bond (IFT-MVFT)
Resolution

DATE: May 27, 2020

Agenda Item #5

For possible action — Discussion and possible action on a resolution designated by the
short title"2020B Highway Improvement Revenue Bond Resolution"; authorizing the sale
and issuance of the State of Nevada, Highway Improvement Revenue (Indexed Tax and
Subordinate Motor Vehicle Fuel Tax) Bonds, Series 2020B in the maximum aggregate
principal amount of $60,000,000; providing the form, terms and conditions of the
bonds; providing for the continued imposition and collection of certain fuel taxes
deposited in the state highway fund; pledging the proceeds of excise taxes and any
appropriate federal highway aid payable to the state to the payment of the bonds; ratifying
action previously taken and pertaining thereto; and providing other related matters.

BACKGROUND:

Pursuant to Nevada Revised Statute (NRS) 408.273, the State Board of Finance (the
“Board”) shall, when requested by the Board of Directors of the Nevada Department of
Transportation (the “Board of Directors”), issue special obligation (highway revenue)
bonds to pay wholly or in part the cost of completing pending and projected highway
construction projects, in an amount specified in the request.

The bonds may be issued at one time or from time to time and must be issued in
accordance with the State Securities Law. The bonds must be secured by: (a) a pledge of
the appropriate federal highway grants payable to the State; or (b) the appropriate federal
highway grants payable to the State and taxes which are credited to the State Highway
Fund, other than taxes that would cause the bonds to create a public debt within the
meaning of Section 3 of Article 9 of the Constitution of the State of Nevada, and must
mature within not more than 30 years from their issuance date.

CARSON CITY OFFICE STATE TREASURER PROGRAMS LAS VEGAS OFFICE
State Treasurer Guinn Millennium Scholarship Program State Treasurer
101 N. Carson Street, Suite 4 Nevada Prepaid Tuition Program 555 E. Washington Avenue, Suite 4600
Carson City, Nevada 89701-4786 Nevada College Savings Plans Las Vegas, Nevada 89101-1074

~ W Tl . (702) 486-2025 Telephone
Nevada College Kick Start Program (702) 486-3246 Fax

Unclaimed Property

(775) 684-5600 Telephone
(775) 684-5623 Fax

Website: http://NevadaTreasurer.gov E-mail: StateTreasurer@NevadaTreasurer.gov
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Pursuant to NRS 226.110 and 408.273, the State Treasurer in cooperation with the
Nevada Department of Transportation (NDOT), shall issue such obligations as soon as
practicable after receiving a request from the Board of Directors.

Pursuant to NRS 349.255, prior to the issuance by the State Treasurer, a resolution
(Appendix C) describing the authority to issue and/or refund prior securities issuances
must be approved by the State Board of Finance. Refundings will be made under the same
authority and parameters (i.e., term) as the original sale of bonds (NRS 349.071).

The Board of Directors is expected to approve, at its June 8, 2020 meeting, a resolution
requesting the Board to issue the 2020B Highway Improvement Revenue (Indexed Tax
and Subordinate Motor Vehicle Fuel Tax) Bonds in the aggregate principal amount not to
exceed $60,000,000 to pay wholly or in part the cost of projects for the construction,
maintenance and repair of State highways in Clark County, Nevada.

A copy of the June 8, 2020 Board of Directors’ resolution is included as Attachment B to
this memo.

BOND DETAILS:

The Highway Improvement Revenue (Indexed Tax and Subordinate Motor Vehicle Fuel
Tax) Bonds, Series 2020B (the “2020B Bonds”) are special obligation bonds of the State
payable from any eligible federal aid; the annual increases in the taxes authorized by
paragraphs (e) and (g) to (j), inclusive, of subsection 1 of NRS 373.0663, and imposed by
the ordinance of Clark County, Nevada, after November 8, 2016, deposited to the State
Highway Fund; and, after the payment of Superior Securities (the 2020A bonds and
parity bonds), the State excise taxes on motor vehicle fuel and special fuel deposited to
the State Highway Fund.

Pursuant to Article 9, Section 5 of the Nevada Constitution, the Bonds shall constitute
special obligations of the State (not a general obligation), and therefore do not constitute
a debt under Section 3, Article 9, of the Nevada Constitution.

The 2020B Bonds and any parity securities hereafter issued are equally and ratably
secured by a lien on the gross pledged revenues and constitute an irrevocable lien (but
not necessarily an exclusive lien) upon the gross pledged revenues. Bonds and other
securities may be issued and made payable from the gross pledged revenues having a lien
thereon on parity with, subordinate and junior to, or superior to the 2020B Bonds, in
accordance with the provisions of the resolution.

The gross pledged revenues (excluding any federal aid and subordinate fuel tax revenues
included as gross pledged revenues) are at least equal to 200% of the combined maximum
annual principal and interest requirements to be paid during any one Fiscal Year of the
2020B Bonds and any securities proposed to be issued.

State Board of Finance
June 9, 2020 Meeting
Agenda Item #5-Memo-2020B Highway Improvement Revenue (Indexed Tax and Subordinate Motor Vehicle Fuel Tax)

Bonds
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The May 22, 2020 Pro-Forma for the 2020B Bonds is in Appendix A (May 28, 2020
NDOT Bond Issuance and Revenue Projections Memo-Attachment B) of this memo.

STATE BOND RATINGS:

The 2020B bond issuance is the first issuance under the Indexed Fuel Tax and
Subordinate Motor Vehicle Fuel lien structure. As such, no rating is currently assigned to
these bonds. However, as a point of reference, the State’s outstanding Superior Securities
are currently rated AAA (Negative Outlook), AA+ (Stable Outlook), and Aa2 (Stable
Outlook) by S&P Global, Fitch, and Moody’s, respectively.

State Board of Finance

June 9, 2020 Meeting 3
Agenda Item #5-Memo~2020B Highway Improvement Revenue (Indexed Tax and Subordinate Motor Vehicle Fuel Tax)

Bonds
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APPENDIX A

May 28, 2020 NDOT Bond Issuance and
Revenue Projections Memo

State Board of Finance
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Zach Conine
State Treasurer

STATE OF NEVADA
OFFICE OF THE STATE TREASURER

TO: Allison Combs
FROM: Tara Hagan
CC Treasurer Conine, Felicia Denney

SUBJECT: May 29, 2020

DATE: Nevada Department of Transportation (NDOT) Bond Issuance and Revenue Projections

The Treasurer’s Office consulted with Felicia Denney, Assistant Director, Administration at NDOT to
confirm the methodology used in estimating the revenue projections for the two proposed bond issuances
to be considered at the June Transportation Board and the Board of Finance meetings.

Projection Process

NDOT, the Department of Motor Vehicles (DMV) and the Regional Transportation Commission of
Southern Nevada (RTC) to prepare independent fuel revenue projections for the biennium. Each entity
utilizes various available data sources to create their projections which are then compared against by each

entity.

Although the projections had similar outcomes, the State decided to use the DMV projections in the attached
Pro-Formas for the Pledged Revenue (Column G) as the Governor’s Finance Office and the Legislature use
the DMV projections for the budget process to ensure consistency for all parties. Reference Attachment A-
2020A Bonds and Attachment B-2020B Bonds.

Data Utilized

NDOT projections utilize traffic count information from throughout the state to project fuel usage. Data for
all vehicles traveling on the roadways is collected from 17 traffic counters (ten (10) in the south and seven
(7) in the north) and used to compare average daily traffic counts in 2020 to those from 2019 (See Table 1
below.).

Data from six (6) truck-specific counters (two (2) in the south and four (4) in the north) is used to compare
average daily traffic counts in 2020 to those from 2019 (See Table 2 on page 2)

Table 1 - FY 2019 versus FY 2020 Traffic Count Data - All Vehicles

2019 Dail 2020 Dail : %
Month Avel'agey Averagey Difference Change
March 654,455 503,979 (150,476) -23%
April 680,759 388,027 (292,732) -43%
May to Date 671,855 486,597 (185,258) -28%
Totals 2,007,068 1,378,603 (628,465) -31%
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Average Daily Traffic Count
All Vehicles
FY 2020vs. FY 2019
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Table 2 - FY 2019 versus FY 2020 Traffic Count Data — Truck Specific

7 7 5
Month 2019 Daily 2020 I.)ally Difference Yo
Average Average Change
March 27,709 28,256 546 2%
April 30,560 27,019 (3,542) -12%
May to Date 29,994 28,641 (1,353) -5%
Totals 88,264 83,915 | (4,348) -5%
Average Daily Traffic Count
Truck Specific
FY 2020 vs. FY 2019
32,000
30,000
28,000
26,000

March April May to Date

=219 Daily Average = ====2020 Daily Average

DMV uses data from the top ten fuel suppliers in Nevada who pay the largest amount of fuel taxes and
whose sales amount to approximately 60% of the total fuel revenue in the State. These top ten suppliers
have robust programs and significant operational staff who carefully track and project fuel sales. DMV is
a member of the Federation of Tax Administrators (FTA), a nationwide organization consisting of industry
and government organizations, which focuses on excise taxes. The FTA provided supplier information for
western states, which indicated Nevada is experiencing about the same trend as the other western states at
this time.

RTC focuses on the projected fuel sales pertaining to the Clark County fuel revenue indexing taxes (FRI-
IT). RTC’s projections are adjusted to estimate the State’s FRI-IT revenue deposited to the State Highway
Fund.
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Projections
As shown in Tables 3 and 4 below, the percentage of reductions experienced for traffic counts fo date
indicate the projections used by the DMV, NDOT, and RTC are conservative in nature as the State continues
to follow the Governor’s “United Nevada Roadmap to Recovery” plan to reopen the State in a safe,

thoughtful manner.

v

Table 3 - Data Pertaining to the 20204 Bond - Motor Vehicle Fuel Taxes ($100 million)

Fuel FY20 Fyiovsfyzo | (V19 FY21 Fviovs Fv21 | [YVEIVS | pvoo g Fv21
Taxes BV 43 Actunl Projections (8) ushal Projections ($) L Totals
J (%) i (%)
Gas Tax | $212,829,425 | $182,727,323 | ($30,102,102) | -14.1% | $142,633,671 | ($70,195,754) | -33.0% | $325,360,994
S?FEZ'IE" $98,014,300 | $98,529,693 $515,393 |  0.5% | $98,529,694 $515,394 0.5% | $197,059,387
TOTAL | $310,843,725 | $281,257,016 | ($29,586,709) | -9.5% | $241,163,365 | ($69,680,360) | -22.4% | $522,420,381

e The total FY20 revenue projection of $281,257,016 in Table 3 above corresponds to Attachment
A-Pro-Forma 2020A MVFT Bonds-Fiscal Year Ended 6/30/2020 (Column A)/ Pledged Revenue
(Column G).

e The total FY21 revenue projection of $241,163,365 in Table 3 above corresponds to Attachment
A-Pro-Forma 2020A MVFT Bonds-Fiscal Year Ended 6/30/2021 (Column A)/ Pledged Revenue
(Column G).

e The revenue projections are held steady or flat for the remainder of the term of the bonds (20 years).

June

9,2020

Board of Finance

Governor"s
Follow-up

Briefing
Questions

91




Table 4 - Data Pertaining to the 2020B Bond -Fuel Revenue Indexing (FRI-II)-Clark County
Fuel Taxes ($60 million)

Annualized
FY20 Year RY 2020 Fred anr::uvazl(i]zed F¥20 an::azl?zed
FY19 collections FY20 annualized FY21 annualized
to Date x N vs FY20 S vs FY21
Actual without Projections vs FY20 : Projections vs FY21 -
Actual * ; : projected . projected
impact of projected ($) (%) projected ($) (%)
CoVID-19? e *
49,665,071 | $8,631,723 | $12,947,585 | $11,356,953 | (51,590,632) -12.3% | $11,595,451 | ($1,352,134) -10.4%

I Bight months of collections. Revenue is indexed to Producer Price Index (PPI).
2FY20 figures are annualized projections as F'Y 19 figures do not include rate adjustment for PP1.

L]

The total FY20 revenue projection of $11,356,953 in Table 4 above corresponds to Attachment B-
Pro-Forma 2020B Fuel Revenue Indexing IT Bonds-Fiscal Year Ended 6/30/2020 (Column
A)/Pledged Revenue (Column G).

The total FY21 revenue projection of $11,595,451 in Table 4 above corresponds to Attachment B-
Pro-Forma 2020B Fuel Revenue Indexing 11 Bonds-Fiscal Year Ended 6/30/2021 (Column
A)/Pledged Revenue (Column G).

The revenue projections are held steady or flat for the remainder of the term of the bonds (20 years).

Impact of Electric Vehicles

The impact of electric vehicles was considered in the analysis. As the number of electric vehicles and
gasoline/electric hybrid vehicles registered in the State is 0.3% and 1.7% of Nevada total registered vehicles
respectively, there is not a projected material impact on fuel revenue today or in the intermediate future.
Howeyver, in the long term, NDOT projects electric vehicles will have a material impact on Highway Fund
revenues. Accordingly, NDOT leadership is working with the Energy Committee in the Legislature as they
progress with SCR 3.

Conclusion
Attachment A-Pro-Forma 2020A MVFT Bonds-Pledged Revenue (Column G) and 3x Maximum Annual
Debt Service (MADS) Coverage (Column H) reflects the sufficiency of the conservatively projected
Pledged Revenue to meet and maintain the required coverage to issue the 2020A Bonds.

Attachment B-Pro-Forma 2020B Fuel Revenue Indexing IT Bonds-Pledged Revenue (Column G) and 2x
MADS Coverage (Column H) reflects the sufficiency of the conservatively projected Pledged Revenue to
meet and maintain the required coverage to issue the 2020B Bonds.
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Par Amount
Premium

Pro-Forma 2020A MVFT Bonds

Total Sources

Project Fund

Costs of Issuance
Underwriter Discount

Total Uses

$89,585,000
11,502,679 ,» $100
$101,087,679 N
s 60
$99,995,110 = ;0
375,820 $20
716,680 30
$101,087,679 gaaadd

m Existing s 2020A Principal 1

Motor Vehicle Fuel Tax Highway Revenue Bonds

2027
2028 I
2029 I

030
2031 I
2032 I

M2

2035

2036 =

020A Interest

2038 =
2039 ®
2040 m

r~
o0
Q
~
0

3.0x's Coverage

2041 ®

S| WA= @ Outstanding Debt Series 2020A Bonds Combined Debt Pledged 3X MADS Pay Go
Ended Service Principal Intarest 1/, || Debt.Service Service 2/ Revenue 3/ Coverage Revenue
A (B) (C) (D) (E) (F) (G) (H) (N
6/30/2020 281,257,016
6/30/2021 73,533,238 0 2,638,716 2,638,716 76,171,953 241,163,365 3.17 164,991,412
6/30/2022 64,242,738 2,725,000 3,873,525 6,598,525 70,841,263 241,163,365 3.40 170,322,103
6/30/2023 64,167,838 2,865,000 3,733,775 6,598,775 70,766,613 241,163,365 3.41 170,396,753
6/30/2024 63,972,938 3,010,000 3,586,900 6,596,900 70,569,838 241,163,365 3.42 170,593,528
6/30/2025 63,817,438 3,165,000 3,432,525 6,697,625 70,414,963 241,163,365 3.42 170,748,403
6/30/2026 63,665,438 3,325,000 3,270,275 6,595,275 70,260,713 241,163,365 3.43 170,902,653
6/30/2027 63,619,238 3,495,000 3,099,775 6,594,775 70,214,013 241,163,365 3.43 170,949,353
6/30/2028 63,369,163 3,675,000 2,920,525 6,595,525 69,964,688 241,163,365 3.45 171,198,678
6/30/2029 63,215,413 3,865,000 2,732,025 6,697,025 69,812,438 241,163,365 3.45 171,350,928
6/30/2030 63,543,788 4,065,000 2,533,775 6,598,775 70,142,563 241,163,365 3.44 171,020,803
6/30/2031 54,551,413 4,270,000 2,325,400 6,595,400 61,146,813 241,163,365 3.94 180,016,553
6/30/2032 53,842,163 4,490,000 2,106,400 6,596,400 60,438,563 241,163,365 3.99 180,724,803
6/30/2033 53,360,413 4,720,000 1,876,150 6,596,150 59,956,563 241,163,365 4.02 181,206,803
6/30/2034 52,792,513 4,960,000 1,634,150 6,594,150 59,386,663 241,163,365 4.06 181,776,703
6/30/2035 52,271,769 5,190,000 1,406,350 6,596,350 58,868,119 241,163,365 4.10 182,295,246
6/30/2036 14,664,938 5,400,000 1,194,550 6,594,550 21,259,488 241,163,365 11.34 219,903,878
6/30/2037 14,192,963 5,620,000 974,150 6,594,150 20,787,113 241,163,365 11.60 220,376,253
6/30/2038 13,720,988 5,850,000 744,750 6,594,750 20,315,738 241,163,365 11.87 220,847,628
6/30/2039 6,090,000 505,950 6,595,950 6,595,950 241,163,365 36.56 234,567,415
6/30/2040 6,305,000 289,675 6,594,575 6,594,575 241,163,365 36.57 234,568,790
6/30/2041 6,500,000 97,500 6,597,500 6,597,500 241,163,365 36.55 234,565,865
956,544,381 89,585,000 | 44,976,741 134,561,741 1,091,106,122

Y Based on current market rates as of 5/22/20 plus ~50 bps cushion for market volatility

2/ Combined Debt Service at or below annual maximum target of $100 Million
| 3/ FY20 and FY21Pledged Revenue estimates provided by DMV, assumes no future growth
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Pro-Forma 2020B Fuel Revenue Indexing Il Bonds

Sources and \Uses - 2020B

Par Amount $54,420,000 $10
Premium 6,279,513 £
Total Sources $60,699,513 E $5
Project Fund 460,000,642 u u H U u H H H H H H i i i
Costs of Issuance 263,511 $0 I

. . = o o s N W0 g0 o ol o st
Underwriter Discount 435,360 g888688e8883888388

NN NN NN NN NN NN NN
Total Uses $60,699,513 -
i Existing s 20208 Principal r 20208 Interest

Fuel Revenue lnd_e;(in__q Il Bonds-Clark County 1/ =

2036 =
2038 ==
2039
2040 ==
2041 ==

~
L)
o
(8]
0

2.0x's Coverage

FECEINEE Outstanding Debt] Series 2020B Bonds Combined Debt Pledged 2X MADS Pay Go
Ended Service Principal Interest 2/ | Debt Service Service 2/ Revenue 3/ | Coverage Revenue
TR (B) (©) (D) G (F) (G) (H) ()
6/30/2020 11,356,953
6/30/2021 0 1,602,918 1,602,918 1,602,918 11,595,451 7.23 9,992,533
6/30/2022 1,655,000 2,353,025 4,008,025 4,008,025 11,595,451 2.89 7,587,426
6/30/2023 1,740,000 2,268,150 4,008,150 4,008,150 11,595,451 2.89 7,587,301
6/30/2024 1,830,000 2,178,900 4,008,900 4,008,900 11,595,451 2.89 7,586,551
6/30/2025 1,920,000 2,085,150 4,005,150 4,005,150 11,595,451 2,90 7,590,301
6/30/2026 2,020,000 1,986,650 4,006,650 4,006,650 11,595,451 2.89 7,588,801
6/30/2027 2,125,000 1,883,025 4,008,025 4,008,025 11,595,451 2.89 7,587,426
6/30/2028 2,235,000 1,774,025 4,009,025 4,009,025 11,595,451 2.89 7,586,426
6/30/2029 2,345,000 1,659,625 4,004,525 4,004,525 11,595,451 2.90 7,590,926
6/30/2030 2,470,000 1,539,150 4,009,150 4,009,150 11,595,451 2.89 7,586,301
6/30/2031 2,595,000 1,412,525 4,007,525 4,007,525 11,595,451 2.89 7,587,926
6/30/2032 2,725,000 1,279,525 4,004,525 4,004,525 11,695,451 2.90 7,590,926
6/30/2033 2,865,000 1,139,775 4,004,775 4,004,775 11,595,451 2.90 7,590,676
6/30/2034 3,015,000 992,775 4,007,775 4,007,775 11,595,451 2.89 7,687,676
6/30/2035 3,150,000 854,400 4,004,400 4,004,400 11,695,451 2.90 7,591,051
6/30/2036 3,280,000 725,800 4,005,800 4,005,800 11,595,451 2.89 7,589,651
6/30/2037 3,415,000 591,900 4,006,900 4,006,900 11,595,451 2.89 7,588,551
6/30/2038 3,555,000 452,500 4,007,500 4,007,500 11,595,451 2.89 7,587,951
6/30/2039 3,700,000 307,400 4,007,400 4,007,400 11,595,451 2.89 7,588,051
6/30/2040 3,830,000 175,950 4,005,950 4,005,950 11,595,451 2.89 7,589,501
6/30/2041 3,950,000 59,250 4,009,250 4,009,250 11,595,451 2.89 7,586,201
54,420,000 | 27,322,318 81,742,318 81,742,318

4 2020B bond proceeds to pay wholly orin part the costs of State highway projects in Clark County, Nevada
2/ Based on current market rates as of 5/22/20 plus ~50 bps cushion for market volatility
3/FY20 and FY21Pledged Revenue estimates provided by Southern Nevada Regional Transportation Commission, assumes no future growth
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RESOLUTION REQUESTING THE STATE BOARD OF

FINANCE TO ISSUE HIGHWAY REVENUE BONDS OF THE

STATE OF NEVADA AND PROVIDING OTHER MATTERS

PROPERLY RELATED THERETO

WHEREAS, pursuant to Nevada Revised Statutes ("NRS") 408.273, the Board of
Directors of the Nevada Department of Transportation (the "Board of Directors") of the State of
Nevada (the "State™) is authorized to request the State Board of Finance (the "Finance Board") to
issue the State of Nevada, Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, Series
2020A (the "2020A Bonds") to provide money to enable the State Department of Transportation
("NDOT") to complete pending and currently projected highway projects (the "2020A Improvement
Project™).

WHEREAS, pursuant to NRS 408.273, the Board of Directors is authorized to
request the Finance Board to issue the State of Nevada, Highway Improvement Revenue (Indexed
Tax and Subordinate Motor Vehicle Fuel Tax) Bonds, Series 2020B (the "2020B Bonds") to provide
money to enable NDOT to finance projects for the construction, maintenance and repair of state
highways in Clark County, Nevada (the "2020B Improvement Project").

NOW THEREFORE, be it resolved by the Board of Directors that:

Section 1. The Board of Directors hereby requests the Finance Board to issue the
2020A Bonds in the aggregate principal amount not to exceed $100,000,000 and the 2020B Bonds in
the aggregate principal amount not to exceed $60,000,000.

Section 2. The Secretary of the Board of Directors is authorized and directed to
forward a signed copy of this resolution to the Finance Board.

Section 3. In order to permit NDOT to reimburse itself for prior expenditures
relating to the 2020A Improvement Project with the proceeds of the 2020A Bonds, the Board of
Directors determines and declares as follows:

(1) NDOT reasonably expects to incur expenditures with
respect to the 2020A Improvement Project prior to the issuance of the
2020A Bonds and to reimburse those expenditures from the issuance
of the 2020A Bonds; and

(i)  The maximum principal amount of the 2020A Bonds
expected to be issued for the 2020A Improvement Project and used to

reimburse such expenditures is $100,000,000.

51243918
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Section 4. In order to permit NDOT to reimburse itself for prior expenditures
relating to the 2020B Improvement Project with the proceeds of the 2020B Bonds, the Board of
Directors determines and declares as follows:

(1) NDOT reasonably expects to incur expenditures with
respect to the 2020B Improvement Project prior to the issuance of the
2020B Bonds and to reimburse those expenditures from the issuance

of the 2020B Bonds; and
(i)  The maximum principal amount of the 2020B Bonds

expected to be issued for the 2020B Improvement Project and used to

reimburse such expenditures is $60,000,000.

51243918
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PASSED, ADOPTED AND APPROVED ON JUNE 8, 2020.

State of Nevada, Department of Transportation
Board of Directors

Chairman

Secretary to the Board of Directors

Approved to Legality and Form:

Chief Deputy Attorney General
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RESOLUTION

A RESOLUTION DESIGNATED BY THE SHORT TITLE
"20208B HIGHWAY IMPROVEMENT REVENUE BOND
RESOLUTION"; AUTHORIZING THE SALE AND
ISSUANCE OF THE STATE OF NEVADA, HIGHWAY
IMPROVEMENT REVENUE (INDEXED TAX AND
SUBORDINATE MOTOR VEHICLE FUEL TAX) BONDS,
SERIES 20208 IN THE MAXIMUM AGGREGATE
PRINCIPAL AMOUNT OF $60,000,000; PROVIDING THE
FORM, TERMS AND CONDITIONS OF THE BONDS;
PROVIDING FOR THE CONTINUED IMPOSITION AND
COLLECTION OF CERTAIN FUEL TAXES DEPOSITED IN
THE STATE HIGHWAY FUND; PLEDGING THE
PROCEEDS OF EXCISE TAXES AND ANY APPROPRIATE
FEDERAL HIGHWAY AID PAYABLE TO THE STATE TO
THE PAYMENT OF THE BONDS; RATIFYING ACTION
PREVIOUSLY TAKEN AND PERTAINING THERETO; AND
PROVIDING OTHER RELATED MATTERS.

WHEREAS, the State of Nevada, acting by and through the State Board of Finance
(the "State" and the "Board," respectively), pursuant to Nevada Revised Statutes ("NRS") 408.273,
(the "Project Act™); chapter 365 and chapter 366, NRS, and all laws amendatory thereof
(collectively, as more particularly defined herein, the "Fuel Tax Act"); NRS 373.0663, 373.0675 and
NRS 373.120, and all laws amendatory thereof (collectively, as more particularly defined herein, the
"Indexed Tax Act”) and NRS 349.150 to 349.364, inclusive, and all laws amendatory thereof, and
designated in NRS 349.150 thercof as the State Securities Law (the "Bond Act"); and all laws
supplemental thereto, may issue highway revenue bonds, subject to conditions hereinafter as stated,;
and

WHEREAS, pursuant to the Project Act and the Fuel Tax Act, the Board of Directors
of the Department of Transportation requested the Board to issue highway revenue bonds to pay
wholly or in part the cost of projects for the construction, maintenance and repair of state highways
in Clark County, Nevada (the "Project"); and

WHEREAS, 23 United States Code Annotated ("U.S.C.") Section 122 in effect in
relevant part provides (i) that the State may claim payment from the Secretary of the Department of
Transportation of the United States of any portion of the sums apportioned to it for expenditure on
eligible projects to aid in the reimbursement of the State for expenses and costs incurred for the
principal of, interest on, costs of issuance, costs of insurance, and any other costs incidental to the
sale of bonds issued by the State the proceeds of which were used and actually expended in the
construction of one or more such projects; and (ii} that such claim for payment may be made only
when all of the provisions of title 23 of U.S.C. have been complied with to the same extent and with
the same effect as though payment were to be made to the State under Section 121 of that title, and
Section 122 further provides that the reimbursement shall not constitute a commitment, guarantee, or
obligation on the part of the United States to provide for the payment of the principal or interest on
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the eligible debt financing instrument or create any right of a third party against the United States for
payment under the eligible debt financing instrument; and

WHEREAS, the bonds herein authorized (the "Bonds") shall be payable from any
such federal aid eligible for the payment of the principal of and interest on the Bonds and from the
proceeds of the motor vehicle fuel taxes imposed and collected pursuant to the Fuel Tax Act and
credited to the State Highway Fund, as herein defined (excluding fuel taxes imposed and collected
pursuant to NRS 373.0663) for the payment of principal of and interest on the Bonds (the "Gross
Fuel Tax Pledged Revenues"} and after payment of the Bond Requirements of Superior Securities
(as defined herein) in connection with Qutstanding Superior Securities as defined herein (the "Gross
Subordinate Fuel Tax Pledged Revenues"), but excluding:

A. Any tax proceeds not collected because of exempt sales and other
exempt transactions provided in NRS 365.220 through 365.260 and NRS 366.200;

B. Any tax proceeds not coliected because of the dealers' collection and
handling fee provided in NRS 365.330 and 366.390;

C. Tax proceeds for making refunds provided in NRS 365.370 through
365.490 and NRS 366.650 through 366.680;

D. Motor vehicle fuel tax proceeds paid on fuel used in watercraft for
recreational purposes as provided in NRS 365.535;

E. The tax proceeds imposed and collected as provided in NRS 365.180,
365.190 and 365.192 (but not NRS 365.170, 365.175, 365.185, 366.190 and 366.195) and
distributed to the counties in the State as provided in NRS 365.550, 365.560 and 365.562,
respectively;

F. The tax proceeds derived from motor vehicle fuel used in aircraft as
provided in NRS 365.565 and 365.545; and

G. The costs of administration for the collection of any excise tax on
gasoline or other motor vehicle fuel, as provided in NRS 365.150, subject to the limitation of not
exceeding 1% of the total proceeds so collected as expressed in NRS 408.235(5);

such exclusions being herein the "Direct Distributions and Other Exclusions”; and

WHEREAS, the Bonds shall be payable from the annual increases in the taxes
authorized by paragraphs (e) and (g) to (j), inclusive, of subsection 1 of NRS 373.0663 and imposed
by the ordinance of Clark County, Nevada, after November 8, 2016, deposited with the State
Treasurer to the credit of the State Highway Fund, accounted for separately in the State Highway
Fund and used by the Department only to finance projects for the construction, maintenance and
repair of state highways in Clark County, Nevada (as more particularly defined herein, the "Indexed
Taxes") but excluding Direct Distributions and Other Exclusions; and
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WHEREAS, other than to the Outstanding Superior Securities (as defined herein),
the State has not pledged nor in any way hypothecated the Gross Fuel Tax Pledged Revenues
derived or to be derived from any federal aid and derived or to be derived (directly or indirectly)
from certain excise taxes relating to motor vehicle and special fuel to the payment of any bonds now
Outstanding (as defined herein) or for any other purpose, excluding the Direct Distributions and
Other Exclusions; and

WHEREAS, the State has not pledged nor in any way hypothecated the Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues derived or to be derived from any federal
aid and derived or to be derived (directly or indirectly) from certain excise taxes relating to motor
vehicle and special fuel to the payment of any bonds now Outstanding (as defined herein) or for any
other purpose, excluding the Direct Distributions and Other Exclusions, with the result that the
proceeds of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues may now be
pledged lawfully and irrevocably to the payment of the Bonds, all as herein provided; and

WHEREAS, the Board, on the behalf and in the name of the State, has determined,
and does hereby declare:

A. The State shall undertake the Project for the benefit and welfare of the
people of the State;

B. The State shall borrow money by the issuance of the Bonds, pursuant
to the Project Act, as supplemented by the Bond Act, the Indexed Tax Act and the Fuel Tax Act, and
all laws thereunto enabling, to defray the Cost of the Project (as hereinafier defined), except to the
extent defrayed with any revenues other than the proceeds of the Bonds;

C. After the payment of the Bond Requirements of Superior Securities (as
defined herein) on the now Outstanding Superior Securities from Gross Fuel Tax Pledged Revenues,
the total of all revenue bonds and any other securities payable from the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues issued on the behalf and in the name of the State and now
Outstanding and for these purposes, including the Bonds:

(1)  will not be in an amount requiring a total debt service in
excess of the receipts estimated by the Board to be derived from the excise taxes
imposed pursuant to the provisions of NRS 365.170, 365.175, 366.190, 366.195,
373.0663(1)(e) and (g) to (j), inclusive, but excluding any proceeds thereof included
within the Direct Distributions and Other Exclusions; and

(2)  will not be general obligations of the State;

(3)  will be secured as to principal and interest by a pledge
authorized by the Project Act, the Indexed Tax Act and the Bond Act of the receipts
from the motor vehicle and special fuel taxes herein designated and included as all or
a part of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, except
such portion of such receipts as may be required for the Direct Distributions and
Other Exclusions;
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D. The net proceeds of the taxes levied and collected pursuant to NRS
365.170, 365.175, 366.190, 373.0663(1)e) and (g) to (j), inclusive, and credited to the State
Highway Fund are sufficient to pay the Bonds from the proceeds thereof;

E. The Board, on the behalf and in the name of the State, may
additionally secure the payment of the Bonds by a pledge of, and the creation of a lien on, not only
the proceeds of any motor vehicle and special fuel tax authorized at the time of the issuance of such
securities payable from the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, and
derived wholly or in part from the Fuel Taxes (as hercinafter defined) imposed by NRS 365.170,
365,175 and 366.190, from any Fuel Taxes now conditionally imposed by NRS 365.185 and
366.195, and from Indexed Taxes, but also the proceeds of any such tax hereafter imposed to be used
or pledged or used and pledged for the payment of such securities, whether such tax be levied or
collected by the State, or otherwise, or be levied in at least an equivalent value in lieu of any such
taxes existing at the time of the issuance of such securities or be levied in supplementation thereof;

F. The pledges and liens authorized by NRS 365.170, 365.175, 365.185,
366.190 and 366.195, NRS 373.120 and by the Project Act will extend to the proceeds of any tax
collected for use by the State on any motor vehicie fuel or special fuel (but not any such proceeds
included in the Direct Distributions and Other Exclusions) so long as any bonds or other securities
issued under the Project Act remain Outstanding; and the revenues pledged for the payment of the
Bonds, as received by the State, will immediately be subject to the lien of each such pledge without
any physical delivery thereof or any filing or further act, and the lien of each such pledge and the
obligation to perform the contractual provisions made in this Resolution will have priority over any
or all other obligations and liabilities of the State, except the obligations and liabilities the State
creates in a resolution authorizing the issuance of Outstanding Superior Securities Outstanding and
hereafter issued and Parity Securities hereafter issued, and except as may be otherwise provided in
the Project Act or in this Resolution; and the lien of each such pledge will be valid and binding as
against all Persons (as hereinafter defined) having claims of any kind in tort, contract or otherwise
against the State, whether or not such Persons have notice thercof;,

G. All action preliminary to the authorization of the issuance of the Bonds
has been taken;

H. The State shall forthwith effect the Project with reasonable diligence,
shall apply the proceeds of the Bonds to defray wholly or in part the Cost of the Project, subject to
the limitations and other provisions in the Project Act and other laws supplemental thereto;

L Each of the limitations and other conditions to the issuance of the
Bonds in the Project Act, the Bond Act, the Fuel Tax Act, the Indexed Tax Act and in any other
relevant act of the State or the Federal Government has been met; and pursuant to NRS 349.352, this
determination of the Board that the limitations in the Bond Act have been met shall be conclusive in
the absence of fraud or arbitrary and gross abuse of discretion;
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I The Bonds shall otherwise be issued in strict compliance with the
~ Project Act, the Bond Act, the Fuel Tax Act, the Indexed Tax Act, any other relevant act
supplemental thereto, and as may be otherwise provided by law;

K. The proceeds of the Bonds, indirectly constituting proceeds from the
imposition of an excise tax on gasoline and other motor vehicle and special fuel, shall, except costs
of administration, be used exclusively to pay the Cost of the Project, as herein delineated, pursuant to
Article 9, Section 5, Nevada Constitution; and the Bonds shall constitute special obligations of the
State payable from a constitutionally created special fund under that section and do not constitute a
debt under Section 3, Article 9, Nevada Constitution; and

WHEREAS, pursuant to NRS 349.303, the Board delegates to the State Treasurer
{the "Treasurer") or the Treasurer's designee the power to accept a binding bid for the Bonds, subject
to certain requirements specified in this Resolution, to be set forth in a certificate signed by the
Treasurer or the Treasurer's designee on or before the date of closing on the Bonds (the "Certificate

of the Treasurer™).

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BOARD OF
FINANCE OF THE STATE OF NEVADA:
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ARTICLE I

SHORT TITLE, DEFINITIONS, INTERPRETATION,
RATIFICATION, AUTHENTICATION AND EFFECTIVE DATE

Section 101.  Short Title. This resolution may be cited and designated by the short
title "2020B Highway Improvement Revenue Bond Resolution" (this "Resolution™).

Section 102. Meanings and Construction,

A. Definitions. The terms in this Section defined for all purposes of this
Resolution and of any instrument amendatory hereof or supplemental hereto, or relating hereto, and
of any instrument or document pertaining hereto, except where the context by clear implication
otherwise requires, shall have the meanings herein specified:

(1) "Board" means the State Board of Finance of the State
of Nevada.

(2) "Bond Act" or "State Securities Law" means the
supplemental act pertaining to the issuance of the Bonds cited as NRS 349.150 to
349.364, inclusive, and all laws amendatory thereof, which act is designated in NRS
349.150 as the State Securities Law.

(3) "Bond Fund" means the special and separate account
designated as the "State of Nevada, Highway Parity Revenue Bonds, Gross Indexed
Tax and Subordinate Fuel Tax Pledged Revenues Interest and Bond Retirement
Fund" created herein.

) "Bond Requirements" means the principal of, the
interest on and any prior redemption premiums due in connection with the Bonds and
any other securities payable from all or a portion of the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues, or such part of such other securities
pertaining to those revenues as may be designated, as such principal, any such
premiums, and such interest become due.

(5)  "BondRequirements of Superior Securities" means the
principal of, the interest on and any prior redemption premiums due and any required
deposits for rebate and deposits for any reserves in connection with any Outstanding
Superior Securities and any other securities payable from all or a portion of the Gross
Fuel Tax Pledged Revenues, or such part of such other securities pertaining to those
revenues as may be designated, as such principal, any such premiums, and such
interest become due, and deposits for rebate and deposits for any reserves become
required.

(6) "Bondholdet" or "registered owner" or any similar term
means any person who shall be the registered owner of any Bond or Bonds.
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(N "2020A. Bonds" means the securities authorized and
designated as the "State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2020A".

(8) "Bonds" means the securities herein authorized and
designated as the "State of Nevada, Highway Improvement Revenue (Indexed Tax
and Subordinate Motor Vehicle Fuel Tax) Bonds, Series 2020B".

)] "2018 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2018".

(10) "2017 Bonds" means the securities issued and
designated as the State of Nevada, Highway Improvement Revenue (Motor Vehicle
Fuel Tax) Bonds, Series 2017".

(11) "2016 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax}
Improvement and Refunding Bonds, Series 2016".

(12) "2014 Bonds" means the securitics issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax)
Bonds, Series 2014".

(13) "2013 Bonds" means the securities issued and
designated as the "State of Nevada, Highway Revenue (Motor Vehicle Fuel Tax)
Refunding Bonds, Series 2013".

(14) "Combined Maximum Annual Principal and Interest
Requirements" means the maximum sum of the principal of and the interest on the
Bonds and any other Parity Securities payable from the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues and falting due (other than by an exercise of
an option of prior redemption, except as hereinafter specifically provided) during any
one succeeding Fiscal Year for the period beginning with the Fiscal Year in which
such computation is made and ending with the Fiscal Year in which any of such
obligations last become due at their respective fixed maturity dates or on a
Redemption Date on which any of such obligations thereafter maturing are called for
prior redemption or on which the State has obligated itself to call such obligations for
prior redemption, whichever time is earlier, if any, but not including as Outstanding
any Bonds which are no longer Outstanding under the defeasance provisions of
Section 901 hereof, subject to the following provisions:

(a) In any computation of the Combined
Maximum Annual Principal and Interest Requirements under the
historic earnings test in Section 703 B hereof, the computation
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pertains to the Outstanding Bonds and any other Outstanding Parity
Securities; and the calculations pertaining to such computations with
respect to any Parity Securities proposed to be issued shall be
adjusted as provided by Section 703 C and D hereof and shall be
made as provided by Section 704 hereof; and

(b)  In any computation of the Combined
Maximum Annual Principal and Interest Requirements hereunder, if
all or any part of the Bonds, any Outstanding Parity Securities, and,
in the case of a computation of the historic earnings test in Section
703 B hereof, the Parity Securities proposed to be issued, of any issue
hereafter issued or to be issued, as the case may be, is a term issue,
rather than a serial issue, and if in the bond resolution or other
proceedings authorizing or otherwise pertaining to the issuance of
such securities the State shall have obligated itself to call securities
for prior redemption at any time or times in one or more designated
Fiscal Years during the term of such issue prior to the fixed maturity
date of such term securities, then the principal amount of such
securities (but no prior redemption premiums, if any, then due) to be
paid on such a call date or such call dates in each such Fiscal Year
shall be included as a principal amount so becoming due on such date
or dates in each such Fiscal Year, the amount of principal of the term
securities stated to be due on their fixed maturity date shall be
correspondingly reduced by the amounts of principal theretofore to be
redeemed on such mandatory prior redemption date or dates, and the
amount of interest becoming due in each Fiscal Year shall be
correspondingly adjusted to reflect such payment of principal under
the schedule of mandatory prior redemption of securities.

(15) "Combined Maximum Annual Principal and Interest
Requirements of Superior Securities" means the maximum sum of the principal of
and the interest on Qutstanding Superior Securities secured by the Gross Fuel Tax
Pledged Revenues and falling due (other than by an exercise of an option of prior
redemption, except as hereinafter specifically provided) during any one succeeding
Fiscal Year for the period beginning with the Fiscal Year in which such computation
is made and ending with the Fiscal Year in which any of such obligations last
become due at their respective fixed maturity dates or on a Redemption Date on
which any of such obligations thereafter maturing are called for prior redemption or
on which the State has obligated itself to call such obligations for prior redemption,
whichever time is earlier, if any, but not including as Outstanding any Superior
Securities which are no longer Outstanding under the defeasance provisions of
Section 901 hereof, subject to the following provisions:

(a) In any computation of the Combined
Maximum Annual Principal and Interest Requirements under the
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historic earnings test in Section 706 B hereof, the computation
pertains to the Outstanding Superior Securities; and the calculations
pertaining to such computations with respect to any Superior
Securities proposed to be issued shall be adjusted as provided by
Section 706 C and D hereof and shall be made as provided by Section
704 hereof’ and

(b} In any computation of the Combined
Maximum Annual Principal and Interest Requirements with respect
to Superior Securities, if all or any part of the Superior Securities,
and, in the case of a computation of the historic earnings test in
Section 706 B hereof, the Superior Securities proposed to be issued,
of any issue hereafter issued or to be issued, as the case may be, is a
term issue, rather than a serial issue, and if in the bond resolution or
other proceedings authorizing or otherwise pertaining to the issuance
of such securities the State shall have obligated itselfto call securities
for prior redemption at any time or times in one or more designated
Fiscal Years during the term of such issue prior to the fixed maturity
date of such term securities, then the principal amount of such
securities (but no prior redemption premiums, if any, then due) to be
paid on such a call date or such call dates in each such Fiscal Year
shall be included as a principal amourt so becoming due on such date
or dates in each such Fiscal Year, the amount of principal of the term
securities stated to be due on their fixed maturity date shall be
correspondingly reduced by the amounts of principal theretofore to be
redeemed on such mandatory prior redemption date or dates, and the
amount of interest becoming due in each Fiscal Year shall be
correspondingly adjusted to reflect such payment of principal under
the schedule of mandatory prior redemption of securities.

(16) "Commercial Bank" means a state or national bank or
trust company which is a member of the Federal Deposit Insurance Corporation and
of the Federal Reserve System, which has a capital and surplus of $10,000,000 or
more and which is located within the United States; and such term includes without
limitation, any "Trust Bank," as herein defined.

(17)  "Construction Account”" means the special and separate
account designated as the "State of Nevada, Highway Improvement Revenue Bonds,
Series 20208 Construction Account" created in Section 401 hereof.

(18) "Controller" means the de jure or de facto controller of
the State, or his or her successor in functions, if any.

(19)  "Cost of the Project," or any phrase of similar import,
means all or any part designated by the Board as the cost of the Project, or an interest
therein, which cost at the option of the Treasurer may include (except as limited by
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this Resolution or as otherwise limited by law) all or any part of the incidental costs
pertaining to the Project, including, without limitation:

(a) Preliminary expenses advanced by the
State from funds available for use therefor, or advanced by the
Federal Government, or from any other source, with the approval of
the Board or the Director, or any combination thereof

(b)  The costs in the making of surveys,
audits, preliminary plans, other plans, specifications, estimates of
costs and other preliminaries;

(c) The costs of premiums on builders' risk
insurance and performance bonds, or a reasonably allocable share
thereof;

(d) The costs of appraising, printing,
estimates, advice, services of engineers, architects, financial
consultants, attorneys at law, clerical help or other agents or
employees;

(e) The costs of making, publishing,
posting, mailing and otherwise giving any notice in connection with
the Project, the filing or recordation of instruments, the taking of
options, the issuance of the Bonds and other securities, and bank fees
and expenses;

() The cost of contingencies;

(2) The costs of the capitalization with
proceeds of the Bonds or other securities of any operation and
maintenance expenses pertaining to the Project and of any interest on
the Bonds or other securities for any period not exceeding the period
estimated by the Board to effect the Project plus one year, of any
discount on the Bonds or other securities, and of any reserves for the
payment of the principal of and interest on the Bonds or other
securities, or any replacement expenses, and of any other cost of
issuance of the Bonds or other securities;

(h)  The costs of amending any resolution
or other instrument authorizing the issuance of or otherwise
pertaining to OQutstanding Bonds or other securities of the State;

(L The costs of funding any short-term
financing, construction loans and other temporary loans of not
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exceeding five years pertaining to the Project and of the incidental
expenses incurred in connection with such loans;

() The costs of any properties, rights,
easements or other interests in properties, or any licenses, privileges,
agreements and franchises;

(k)  The costs of demolishing, removing or
relocating any buildings, structures or other facilities on land acquired
for the Project, and of acquiring land to which such buildings,
structures or other facilities may be moved or relocated; and

i All other expenses necessary or
desirable and pertaining to the Project, as estimated or otherwise
ascertained by the Board.

(20)  "Department" means the State's Department of
Transportation.

(21)  "Direct Distributions and Other Exclusions" means the
distributions and other exclusions of revenues from the Fuel Taxes, Subordinate Fuel
Taxes and the Indexed Taxes resulting from exempt sales and other exempt
transactions, allowances for the dealers' collections and handling fee, refunds,
exemption of proceeds pertaining to fuel used in watercraft for recreational purposes
or in aircraft, Fuel Taxes, Subordinate Fuel Taxes and Indexed Taxes imposed and
collected for the benefit of counties and certain political subdivisions therein, and
administration costs of collecting certain Fuel Taxes, Subordinate Fuel Taxes and
Indexed Taxes, as more specifically delineated in the preambles hereof.

(22) "Director" means the de jure or de facto director of the
Department, or his or her successor in functions, if any.

(23) "Disclosure Dissemination Agent" means Digital
Assurance Certification, L.L.C., as the disclosure dissemination agent for the State
with respect to the Bonds, or any successor disclosure dissemination agent appointed
by the State.

(24)  "Events of Default" means the events stated in Section

1003 hereof.

(25) "Federal Government" means the United States, or any
agency, instrumentality or corporation thereof.

(26) '"Federal Securities" means bills, certificates of
indebtedness, notes, bonds or similar securities which are direct obligations of, or the
principal and interest of which securities are unconditionally guaranteed by, the
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United States, or securities which are direct obligations of, or the principal and
interest of which securities are conditionally or unconditionally guaranteed by the
Federal Government, or other securities of the Federal Government, or other
obligations the payment of which is fully secured by a pledge of any such securities.

(27)  "Fiscal Year" for the purposes of this Resolution means
the 12 months commencing on July 1 of any calendar year and ending on June 30 of
the next succeeding calendar year.

(28)  "Fuel Tax Act" means, collectively, chapter 365 and
chapter 366 of NRS, and all laws amendatory thereof, by which act the State imposes
and collects motor vehicle and special fuel taxes for credit in part to the State
Highway Fund, or for credit in part to the State Motor Vehicle Fund and thereafter,
subject to the requirements of NRS 482.180, for transfer to the State Highway Fund,
and for inclusion in the Gross Subordinate Fuel Tax Pledged Revenues, but
excluding therefrom the Direct Distributions and Other Exclusions.

(29)  "Fuel Tax" or "Fuel Taxes" means the motor vehicle
and special fuel tax or taxes imposed and collected or to be collected pursuant to
NRS 365.170, 365.175, 365.185, 366.190 and 366.195, the proceeds of which are
credited and are to be credited to the State Highway Fund or are credited and are to
be credited to the State Motor Vehicle Fund and thereatter, subject to requirements of
NRS 482.180, are to be transferred to the State Highway Fund, and in part comprise
the Gross Subordinate Fuel Tax Pledged Revenues, but excluding therefrom the
Direct Distributions and Other Exclusions. The Fuel Taxes, however, may be
modified by the State as provided in the preambles hercof, but subject to the
provisions of Section 214 hereof.

(30) "Governor" means the de facto or de jure governor of
the State, or his or her successor in functions, if any.

(31) "Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues" means the Gross Subordinate Fuel Tax Pledged Revenues and the
Indexed Taxes.

(32) "Gross Fuel Tax Pledged Revenues" means all the
revenues derived from any federal aid made by the United States to the State for the
reimbursement for expenses and costs incurred for the payment of the Bond
Requirements of Superior Securities, costs of issuance, costs of insurance, and any
other costs incidental to the sale of the Superior Securities and from a portion of the
State's Fuel Taxes, as more specifically designated in the 4th preamble hereof.

(33) "Gross Subordinate Fuel Tax Pledged Revenues"
means all the revenues derived from any federal aid made by the United States to the
State for the reimbursement for expenses and costs incurred for the payment of the
principal of, interest on, costs of issuance, costs of insurance, and any other costs
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incidental to the sale of the Bonds and any Parity Securities and from a portion of the
State's Subordinate Fuel Taxes, as more specifically designated in the 4th preamble
hereof.

(34) “hereby," "herein," "hereinabove," "hereinafter,"
"hereinbefore,” "hereof," "hereto,” "hereunder" or any similar term refers to this
Resolution and not solely to the particular portion thereof in which such word is
used; "heretofore" means before the adoption of this Resolution; and "hereafter"
means after the adoption of this Resolution.

(35) "Independent Accountant” means any certified public
accountant or any firm of certified public accountants duly licensed to practice and
practicing as such under the laws of the State, as from time to time appointed and
compensated by the Board on the behalf and in the name of the State:

(a) Who is, in fact, independent and not
under the domination of the State;

(b) Who does not have any substantial
interest, direct or indirect, with the State; and

{c) Who is not connected with the State as
an officer or employee thereof, but who may be regularly retained to
make annual or similar audits of any books or records of the State.

(36) "Indexed Tax Act" means paragraphs (e) and (g) to (j),
inclusive, of subsection 1 of NRS 373.0663, NRS 373.0675, NRS 373.120 and the
Clark County Municipal Code, pursuant to which Clark County, Nevada, imposes
and collects motor vehicle and special fuel taxes for credit to the State Highway Fund
and for inclusion in the Indexed Taxes, but excluding therefrom the Direct
Distributions and Other Exclusions,

(37) "Indexed Tax" or "Indexed Taxes" means the annual
increases in the taxes authorized by paragraphs (e} and (g) to (j), inclusive, of
subsection 1 of NRS 373.0663 and imposed by the ordinance of Clark County,
Nevada, for the period after November 8, 2016 and until June 30 of the Fiscal Year
that is 5 full fiscal years after the Bonds are issued, which annual increases are
deposited with the State Treasurer to the credit of the State Highway Fund, accounted
for separately in the State Highway Fund and used by the Department only to finance
projects for the construction, maintenance and repair of state highways in Clark
County, Nevada, but excluding therefrom the Direct Distributions and Other
Exclusions. Such increases in the taxes authorized by paragraphs (e) and (g) to (j),
inclusive, of subsection 1 of NRS 373.0663 are further limited by the provisions of
the Clark County Code in effect on the date of issuance of the Bonds. The Indexed
Taxes, however, may be modified by the State as provided in the preambles hereof,
but subject to the provisions of Section 214 hereof and NRS 373.120.
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Such annual increases in the taxes may hereafter consist of any
excise taxes pertaining to motor vehicle fuel or special fuels of at least an equivalent
value and pledged in lieu of such present taxes by the Board or by statute or of any
such excise taxes of any value pledged in supplementation thereof. Any annual
increases in the taxes authorized by paragraphs (e) and (g) to (j), inclusive, of
subsection 1 of NRS 373.0663 for the period after November 8, 2016 are specifically
not pledged to the 2020A Bonds, the 2018 Bonds, the 2017 Bonds, the 2016 Bonds,
the 2014 Bonds and the 2013 Bonds. Any annual increases in the taxes authorized
by paragraphs (e) and (g) to (j), inclusive, of subsection 1 of NRS 373.0663 for the
period after November 8, 2016 and until June 30 of the Fiscal Year that is 5 full
fiscal years after the Bonds are issued are specifically pledged to the Bonds and no
other bonds unless otherwise specifically pledged by the Board and may be pledged
to a portion of the Superior Securities, Parity Securities and Subordinate Securities
and not pledged to all Superior Securities, Parity Securities and Subordinate
Securities. The Indexed Taxes that are in effect on June 30 of the Fiscal Year that is
5 full fiscal years after the Bonds are issued must continue to be pledged fo the
Bonds until they are paid in full.

(38) "NRS" means Nevada Revised Statutes, the State's
code of general laws.

(39) "Outstanding" when used with reference to the Bonds,
Superior Sccurities, Parity Securities, Subordinate Securities or any other designated
securities and as of any particular date means all the bonds or any such other
securities payable from the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues, in any manner therctofore and thereupon being executed and delivered:

(a) Except any Bond or other security
canceled by the State, or otherwise on the State's behalf, at or before
such date;

(b)  Except any Bond or other security for
the payment or the redemption of which moneys at least equal to its
Bond Requirements to the date of its maturity or any Redemption
Date, whichever date is earlier, if any, shall have theretofore been
deposited with a Trust Bank in escrow or in trust for that purpose, as
provided in Section 901 hereof or any similar section of the
resolution pursuant to which such other securities were issued; and

(¢}  Except any Bond or other security in
lieu of or in substitution for which another Bond or other security
shall have been executed and delivered pursuant to Sections 304, 312
or 1109 hereof or any similar sections of the resolution pursuant to
which such other securitics were issued.
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(40) "Owner" or "Owners" means any person who shall be
the registered owner of any Bond or Bonds.

(41)  "Parity Securities" means bonds or securities pertaining
to the State's public highway facilities in Clark County, Nevada, and secured by and
payable from all or a portion of the Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues on a parity with the lien thercon of the Bonds.

(42) '"Paying Agent" or "Registrar" means U.S. Bank,
National Association, and its successor and assigns.

(43) "Person" means a corporation, firm, other body
corporate (including, without limitation, the Federal Government, or any other body
corporate and politic other than the State), partnership, association or individual, and
also includes an executor, administrator, trustee, receiver or other representative
appointed according to law.

(44)  "Purchaser" means the Purchaser of the Bonds set forth
in the Certificate of the Treasurer.

(45) "Rebate Account" means the special and separate
account designated as the "State of Nevada, Highway Improvement Revenue
(Indexed Tax and Subordinate Motor Vehicle Fuel Tax) Bonds Series 2020B Rebate
Account” created in Section 505 hereof.

(46) "Redemption Date" means the date fixed for the
redemption prior to their respective maturities of any designated securities payable
from the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues or other
moneys pertaining to the State highway system or the State in any notice of prior
redemption, or otherwise fixed and designated by the State.

(47) "Regular Record Date" means the fifteenth day of the
calendar month next preceding each interest payment date (other than a special
interest payment date fixed for payment of defaulted interest) for the Bonds.

(48) "Resolution" means this Resolution, cited in
Section 101 hereof by the short title "2020B Highway Improvement Revenue Bond
Resolution"; and the term "resolution of the State," "resolution of the Board,"
"amendatory resolution,” "supplemental resolution” or any phrase of similar import,
means any resolution adopted by the Board on behalf of the State.

(49)  "Secretary" or "Secretary of State” means the de facto or
de jure secretary of state of the State or his or her successor in functions, if any.
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(50) "Special Record Date" means a date fixed by the
Registrar pursuant to Section 302 hereof in connection with the payment of defaulted
interest on the Bonds.

(51) "State" means the State of Nevada, in the United States;
and where the context so indicates, "State” means the geographical area comprising
the State of Nevada.

(52) "State Highway Fund" means the accounting entity
created by NRS 408.235, and to which are credited in part proceeds from the
imposition and collection of the Indexed Taxes and the Fuel Taxes, among other
revenues, and to which fund the Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues pertain.

(53) "State Motor Vehicle Fund" means the accounting entity
created by NRS 482.180, and to which are credited in part proceeds from the
imposition and collection of certain Fuel Taxes, among other revenues, and from
which certain transfers are made to the State Highway Fund.

(54) "State Treasurer” or "Treasurer” means the de facto or
de jure state treasurer of the State or the Treasurer's successor in functions, if any.

(55) "Subordinate Fuel Tax" or "Subordinate Fuel Taxes"
means the motor vehicle and special fuel tax or taxes imposed and collected or to be
collected pursuant to NRS 365.170, 365.175, 365.185, 366.190 and 366.195, the
proceeds of which are credited and are to be credited to the State Highway Fund or are
credited and are to be credited to the State Motor Vehicle Fund and thereafter, subject
to requirements of NRS 482.180, are to be transferred to the State Highway Fund, and
in part comprise the Gross Subordinate Fuel Tax Pledged Revenues, but excluding
therefrom the Direct Distributions and Other Exclusions. Such taxes specifically
exclude on each payment date or date of transfer under Sections 503, 505 and 506, the
amount of any such taxes necessary to make payments in connection with any
Outstanding Superior Securities, including payment of the Bond Requirements of
Superior Securities, on any such payment date or date of transfer, excluding amounts
on deposit to pay capitalized interest or otherwise on deposit to make such payment.
The Subordinate Fuel Taxes, however, may be modified by the State as provided in
the preambles hereof, but subject to the provisions of Section 214 hereof.

(56) "Subordinate Securities" means bonds or securities
pertaining to the State highway system and secured by and payable from all or a
portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues
subordinate and junior to the lien thereon of the Bonds and any other Parity Securities.

(57) "Superior Securitics" means bonds or securities
currently Outstanding and hereafter issued pertaining to the State highway system and
secured by and payable from all or a portion of the Gross Subordinate Fuel Tax
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Pledged Revenues prior and superior to the lien thereon of the Bonds and any other
Parity Securities. Currently the 2018 Bonds, the 2017 Bonds, the 2016 Bonds, the
2014 Bonds and the 2013 Bonds constitute Superior Securities with a lien on the
Gross Fuel Tax Pledged Revenues prior and superior to the lien on the Gross
Subordinate Fuel Tax Pledged Revenues of the Bonds. The 2020A Bonds are
authorized to be issued and if issued will constitute Superior Securities.

(58) "Tax Code" means the Internal Revenue Code of 1986,
as amended to the date of delivery of the Bonds.

(59) "Trust Bank" means a Commercial Bank which is
authorized to exercise and is exercising trust powers, and also means any branch of
the Federal Reserve Bank.

(60) "United States" means the United States of America;
and where the context so indicates, "United States” means the geographical area
comprising the United States of America.

B. Construction. This Resolution, except where the context by clear
implication herein otherwise requires, shall be construed as follows:

(1) Words in the singular number include the plural, and
words in the plural include the singular.

2) Words in the masculine gender include the feminine
and the neuter, and when the sense so indicates words of the neuter gender refer to
any gender.

(3)  Articles, sections, subsecctions, paragraphs and
subparagraphs mentioned by number, letter or otherwise, correspond to the
respective articles, sections, subsections, paragraphs and subparagraphs of this
Resolution so numbered or otherwise so designated.

(4)  The titles and leadlines applied to articles, sections and
subsections of this Resolution are inserted only as a matter of convenience and ease
in reference and in no way define, limit or describe the scope or intent of any
provisions of this Resolution.

(5)  Any Bonds held by the State shall not be deemed to be
Outstanding for the purpose of consents hereunder or for any other purpose provided
herein.

Section 103. Successors. All of the covenants, stipulations, obligations and
agreements by or on behalf of and other provisions for the benefit of the State or the Board contained
herein shall bind and inure to the benefit of any successors thereof and shall bind and inure to the
benefit of any officer, board, district, commission, authority, agent or instrumentality to whom or to
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which there shall be transferred by or in accordance with law any right, power or duty of the State or
the Board or of their respective successors, if any, the possession of which is necessary or
appropriate in order to comply with any such covenaants, stipulations, obligations, agreements or
other provisions hereof.

Section 104. Parties Interested Herein. Except as herein otherwise expressly
provided, nothing herein expressed or implied is intended or shall be construed to confer upon or to
give to any Person, other than the State, the Board, the Registrar, the Paying Agent and the Owners
from time to time of the Bonds, any right, remedy or claim under or by reason hereof or any
covenant, condition or stipulation hereof. All the covenants, stipulations, promises and agreements
herein contained by and on behalf of the State shall be for the sole and exclusive benefit of the State,
the Board, the Registrar, the Paying Agent and any Owner of any Bonds.

Section 105. Ratification; Approval of Official Statement. All action heretofore
taken (not inconsistent with the provisions of this Resolution) by the Board, the officers of the State
and otherwise by the State directed toward the Project and the sale and delivery of the Bonds for that
purpose be, and the same hereby is, ratified, approved and confirmed. The Treasurer and other
officers of the State are hereby authorized to publicly sell Bonds; prepare and distribute an Official
Notice of Bond Sale; prepare, distribute and execute the Preliminary Official Statement; and
complete, distribute and execute the Final Official Statement with such amendments, additions and
deletions as are consistent with the facts and not inconsistent herewith, as may be approved by the
Treasurer or designee by such officer's execution of the Final Official Statement. The designation of
the Preliminary Official Statement as a "nearly final Official Statement™ for purposes of Rule 15¢2-
12(b)(1) of the Securities and Exchange Commission is hereby authorized, approved and confirmed.

Section 106. Resolution Irrepealable. In consideration of the purchase and
acceptance of the Bonds by those who shall own the same from time to time, after any of the Bonds
are issued, this Resolution shall constitute an irrevocable contract between the State and the Owner
or Owners of the Bonds; and this Resolution (subject to the provisions of Section 901 and of Article
X1 hereof) shall, if any Bonds are in fact issued, be and remain irrepealable until the Bonds, as to all
Bond Requirements, shall be fully paid, canceled and discharged, except as herein otherwise
expressly provided.

Section 107. Repealer. All bylaws, orders and other instruments, or parts thereof,
inconsistent herewith are hereby repealed to the extent only of such inconsistency. This repealer
shall not be construed to revive any bylaw, order or other instrument, or part thereof, heretofore
repealed.

Section 108. Severability. If any section, subsection, paragraph, clause or other
provision of this Resolution shall for any reason be held to be invalid or unenforceable, the invalidity
or unenforceability of such section, subsection, paragraph, clause or other provision shall not affect
any of the remaining provisions of this Resolution.

Section 109.  Effective Date. This Resolution immediately upon its final passage
and adoption shall be in full force and effect.
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ARTICLE 11

BOARD'S DETERMINATIONS, AUTHORITY FOR AND AUTHORIZATION OF PROJECT,
PROJECT COST AND OBLIGATION OF STATE

Section 201.  Authority of this Resolution. This Resolution is adopted by virtue of
the Project Act, the Fuel Tax Act, Indexed Tax Act and the Bond Act and pursuant to their
provisions; and the State has ascertained and hereby determines that each and every matter and thing
as to which provision is made herein is necessary in order to carry out and to effectuate the purposes
of the State in accordance with the Project Act, the Fuel Tax Act, the Indexed Tax Act and the Bond
Act have been and hereby are approved.

Section 202. Life of Project. The Board, on behalf of the State, has determined and
does hereby declare that the estimated life or estimated period of usefulness of the Project financed
with the proceeds of the Bonds is not less than the average maturity of the Bonds.

Section 203. Necessity of Project and Bonds. Tt is necessary and for the best
interest of the Board, the State and the officers and the inhabitants of the State that the State effect
the Project and defray wholly or in part the cost thereof by issuing the Bonds therefor; and it is
hereby so determined and declared.

Section 204.  Authorization of Project. The Board, on behalf of the State, does
hereby determine to proceed with the Project, and the Project is hereby so authorized.

Section 205. Estimated Cost of Project. The Cost of the Project is estimated not to
exceed the aggregate principal amount of the Bonds, excluding any such cost defrayed or to be
defrayed by any source other than the proceeds of the principal amount of the Bonds.

Section 206. Resolution to Constitute Contract. In consideration of the purchase
and acceptance of the Bonds by those who shall hold the same from time to time, the provisions of
this Resolution shall be deemed to be and shall constitute contracts between the State and the
Owners from time to time of the Bonds.

Section 207. Bonds Equally Secured. The covenants and agreements of the State
herein set forth shall be for the equal benefit, protection and security of the Owners of any and all of
the Outstanding Bonds, all of which, regardless of the time or times of their issue or maturity, shall
be of equal rank without preference, priority or distinction, except as otherwise expressly provided in
or pursuant to this Resolution.

Section 208. Special Obligations. All of the Bonds, as to all Bond Requirements,
shall be payable and collectible solely out of the Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues, which revenues are so pledged; the Owner or Owners thereof may not look to
any general or other fund for the payment of such Bond Requirements, except the special funds
herein pledged; the Bonds shall not constitute an indebtedness or a debt within the meaning of any
constitutional or statutory provision or limitation; and the Bonds shall not be considered or held to be
general obligations of the State but shall constitute its special obligations.
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Section 209, Exempt Debt. Ifthe Bonds should be held to constitute "debts" as that
term is used in Article 9, Section 3, Nevada Constitution, by any final decree of a Nevada court with
appropriate jurisdiction, the issuance of the Bonds pursuant to the Project Act, the Fuel Tax Act and
the Bond Act is for the protection and preservation of any of the property within the State or the
natural resources therein, or for the purposes of obtaining the benefits thereof, and constitutes an
exercise of the authority conferred by the second paragraph of Section 3, Article 9, Nevada
Constitution. Thus, the issuance of the Bonds is not restricted in such case by the limitations stated
in the first paragraph of such Section, and the Bonds, while they remain Outstanding and unpaid, do
not diminish the State's debt-incurring power under the 2% limitation stated in the first paragraph in
such Section.

Section 210, Character of Agreement. WNone of the covenants, agreements,
representations and warranties contained herein or in the Bonds, in the absence of any breach
thereof, shall ever impose or be construed as imposing any liability, obligation or charge against the
State (except the special funds pledged) or its general credit, payable out of its general fund or out of
any funds derived from taxation other than the Fuel Taxes.

Section 211. No Pledge of Property. Pursuant to NRS 349.250, the payment of the
Bonds is not and shall not be secured by an encumbrance, mortgage or other pledge of property of
the State, except the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and any other
moneys pledged for the payment of the Bonds. No property of the State, subject to such exception,
shall be liable to be forfeited or taken in payment of the Bonds.

Section 212.  No Recourse Apainst Officers and Agents. Pursuant to NRS 349,252,
no recourse shall be had for the payment of the Bond Requirements of the Bonds or for any claim
based thereon, or otherwise, upon this Resolution or other instrument pertaining thereto, against any
individual member of the Board, or any other officer or other agent of the State, past, present or
future, either directly or indirectly through the Board, the State or otherwise, whether by virtue of
any constitution, statute or rule of law, or by the enforcement of any penalty, or otherwise, all such
liability, if any, being by the acceptance of the Bonds and as a part of the consideration of their
issuance specially waived and released.

Section 213. No Bond Election. The Bonds shall be issued without their being
authorized at any election by any electors of the State and, other than the public sale of the Bonds,
without any preliminaries being taken other than those heretofore taken as stated in the preambles
hereof.

Section 214. Limitations Upon State, Pursuant to NRS 349.256, the faith of the

State is pledged that the Project Act, the Fuel Tax Act, the Indexed Tax Act, the Bond Act, any other

law supplemental or otherwise pertaining to the Bond Act, and any other act concerning the Bonds

or other State securities, Indexed Taxes, the Subordinate Fuel Taxes or the Gross Indexed Tax and

Subordinate Fuel Tax Pledged Revenues, or any combination of such securities, such taxes and such

revenues, shall not be repealed nor amended or otherwise directly or indirectly modified in such

-manner as to impair adversely the Bonds or any other outstanding State securities, until all such
securities have been discharged in full or provision for their payment and redemption has been fully
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made, including, without limitation, the known minimum yield from the investment or reinvestment
of moneys pledged therefor in Federal Securities pursuant to Section 901 hereof.

Section 215. Terms of Bond Sale. The bid submitted by the Purchaser for the
purchase of the Bonds, bearing interest at the rates therein designated and otherwise upon the terms
and conditions provided in such bid, as supplemented by the Official Notice of Bond Sale and by
this Resolution, hereby is authorized to be accepted by the Treasurer or designee by executing the
Certificate of the Treasurer.

Section 216. Acceptance of Bid. Pursuant to NRS 349.303, the Board hereby
delegates to the Treasurer or designee the authority to accept a binding bid for the Bonds from the
Purchaser subject to the following requirements:

A. the effective interest rate on the Bonds must not exceed by more than
3% the "25 Revenue Bond Index" which was most recently published in The Bond Buyer as of the
date of acceptance of the Purchaser's bid;

B. the Treasurer, in the Treasurer's discretion, or designee will determine
the dates on which, if any, and the prices at which the Bonds may be called for redemption prior to
maturity, provided that any redemption price shall not exceed 102% of the aggregate principal
amount of the Bonds called for redemption;

C. the purchase price for the Bonds will be equal to the amount of the
aggregate principal amount of the Bonds as set forth in the Certificate of the Treasurer (not to exceed
$60,000,000 for the Project) less a discount, if any, of not more than 9 percent of such aggregate
principal amount, or plus a premium, if any, plus accrued interest, if any, all as set forth in the
Certificate of the Treasurer; and

_ D. the aggregate principal amount of the Bonds maturing in any particular
year must not exceed $40,000,000.
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ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION,
FORM AND ISSUANCE OF BONDS

Section 301. Authorization of Bonds. For the purpose of conserving the property
and advancing the general welfare of the citizens of the State, the "State of Nevada, Highway
Improvement Revenuve (Indexed Tax and Subordinate Motor Vehicle Fuel Tax) Bonds, Series
2020B" in the aggregate principal amount as set forth in the Certificate of the Treasurer (not to
exceed $60,000,000 for the Project) are hereby authorized to be issued pursuant to the Project Act,
the Fuel Tax Act, the Indexed Tax Act and the Bond Act; the Bonds are payable as to all Bond
Requirements solely out of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues; and
the State pledges irrevocably, but not necessarily exclusively, the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues to the payment of the Bond Requirements of the Bonds.

Section 302. Bond Details.

A. Bond Payment. The Bonds shall be issued in fully registered form,
i.e., registered as to both principal and interest. The Bonds shall be dated as of the date of delivery
of the Bonds and shall be issued in denominations of $5,000 or any integral multiple thereof. The
Bonds shall bear interest from their date until their respective fixed maturity dates at the respective
rates (calculated on the basis of a 360-day year of twelve 30-day months) as set forth in the
Certificate of the Treasurer, payable on June 1 and December 1 in each year, commencing on June 1,
2021; provided that Bonds which are reissued upon transfer, exchange or other replacement shall
bear interest at the rates specified in the Certificate of the Treasurer from the most recent interest
payment date to which interest has been paid or, if no interest has been paid, from the date of such
Bonds. The Bonds shall mature on the dates and in each of the amounts of principal designated in
the Certificate of the Treasurer.

The principal of any Bond shall be payable to the Owner thereof as shown on
the registration records kept by the Registrar upon maturity thereof and upon presentation and
surrender at the office of the Paying Agent or at such other office as designated by the Paying Agent.

If any Bond shall not be paid upon such presentation and surrender at or after maturity, it shall
continue to draw interest at the interest rate borne by the Bond until the principal thereof is paid in
full. Payment of interest on any Bond shall be made to the Owner thereof by check mailed by the
Paying Agent, on each interest payment date (or, if such interest payment date is not a business day,
on the next succeeding business day) to the Owner thereof at such Owner's address shown on the
registration records kept by the Registrar as of the close of business on the Regular Record Date; but
any such interest not so timely paid shall cease to be payable to the Owner thereof as shown on the
registration records of the Registrar as of the close of business on the Regular Record Date and shall
be payable to the Owner thereof at such Owner's address shown on the registration records of the
Registrar as of the close of business on a date fixed to determine the names and addresses of Owners
for the purpose of paying defaulted interest (the "Special Record Date"). Such Special Record Date
shall be fixed by the Registrar whenever moneys become available for payment of the defaulted
interest, and notice of the Special Record Date shall be given by the Registrar to the Owners of the
Bonds not less than 10 days prior thereto electronically or by first-class mail to each such Owner as
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shown on the Registrar's registration records as of the date selected by the Registrar, stating the date
of the Special Record Date and the date fixed for the payment of such defaulted interest. The Paying
Agent may make payments of interest on any Bond by such alternative means as may be mutually
agreed to between the Owner of such Bond and the Paying Agent. All such payments shall be made
in lawful money of the United States of America without deduction for any service charges of the
Paying Agent or Registrar.

B. Optional Redemption. Bonds maturing on and after the date set forth
in the Certificate of the Treasurer shall be subject to redemption prior to their respective maturities,
at the option of the State, to be exercised by delivery of a written certificate of the Treasurer to the
Registrar, on and after the date set forth in the Certificate of the Treasurer, in whole or in part at any
time from any maturities selected by the Treasurer and by lot within a maturity, at a price equal to
the principal amount of each Bond, or portion thereof, so redeemed, accrued interest thereon to the
redemption date, and a premium, if any, as set forth in the Certificate of the Treasurer.

C. Partial Redemption. In the case of Bonds of a denomination larger
than $5,000, a portion of such Bond ($5,000 or any integral multiple thereof) may be redeemed
pursuant to subsection B of this Section, in which case the Registrar, except as provided in Section
312 hereof, shall, without charge to the Owner of such Bond, authenticate and issue a replacement
Bond or Bonds for the unredeemed portion thereof. Inthe case of a partial redemption of Bonds of'a
single maturity pursuant to subsection B of this Section, the Registrar shall select the Bond to be
redeemed by lot at such time as directed by the State.

D. Mandatory Redemption. The Bonds maturing on the dates, if any, and
designated as term bonds as set forth in the Certificate of the Treasurer (the "Term Bonds™), are
subject to mandatory sinking fund redemption at a redemption price equal to 100% of the principal
amount thereof and accrued interest to the redemption date. As and for a sinking fund for the
redemption of Term Bonds, there shall be deposited into the "State of Nevada, Highway Parity
Revenue Bonds, Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues Interest and Bond
Retirement Fund,” on or before the dates, if any, set forth in the Certificate of the Treasurer, a sum
which is sufficient to redeem on the dates and in the principal amounts as set forth in the Certificate
of the Treasurer.

Not more than 60 days nor less than 20 days prior to the sinking fund payment
dates for the Term Bonds, the Registrar shall proceed to select for redemption (by lot in such manner
as the Registrar may determine) from all outstanding Term Bonds, a principal amount of the Term
Bonds equal to the aggregate principal amount of Term Bonds redeemable with the required sinking
fund payments, and shall call such Term Bonds or portions thereof for redemption from the sinking
fund on the next principal payment date, and give notice of such call as provided in subsection E of
this Section of this Resolution.

At the option of the Board as directed by the Treasurer to be exercised by
delivery of a written certificate to the Registrar not less than sixty days next preceding any sinking
fund redemption date, the Treasurer may (i) deliver to the Registrar for cancellation Term Bonds, or
portions thereof ($5,000 or any integral multiple thereof) in an aggregate principal amount desired
by the Board or, (ii) specify a principal amount of Term Bonds, or portions thereof ($5,000 or any
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integral multiple thereof) which prior to said date have been redeemed {otherwise than through the
operation of the sinking fund) and canceled by the Registrar and not theretofore applied as a credit
against any sinking fund redemption obligation. Each Term Bond or portion thereof so delivered or
previously redeemed shall be credited by the Registrar at 100% of the principal amount thereof
against the obligation of the Board on the sinking fund redemption dates and any excess shall be so
credited against future sinking fund redemption obligations in such manner as the Board determines.
In the event the Board as directed by the Treasurer shall avail of the provisions of clause (i) of the
first sentence of this paragraph, the certificate required by the first sentence of this paragraph shall be
accompanied by the respective Term Bonds or portions thereof to be canceled, or in the event the
Bonds are registered in the name of Cede & Co., the certificate required by the first sentence of this
paragraph shall be accompanied by such direction and evidence of ownership as is satisfactory to the
Depository Trust Company.

E. Redemption Notice. Unless waived by any Owner of a Bond to be
redeemed, notice of redemption shall be given by the Registrar {on direction of the State Treasurer
given not less than 60 days prior to the redemption date), by electronic mail as long as Cede & Co.
or a nominee or a successor depository is the Owner of the Bonds, and otherwise by first class
postage prepaid mail, at least 20 days but not more than 60 days prior to the redemption date, to the
Owner of any Bond all or a part of which is called for redemption at the Owner's address as it last
appears on the registration records kept by the Registrar, and electronically (1) to the Disclosure
Dissemination Agent or (2} if Digital Assurance Certification, L.L.C. no longer serves as the
Disclosure Dissemination Agent and the State has not appointed a successor Disclosure
Dissemination Agent, to the Municipal Securities Rulemaking Board ("MSRB") via its Electronic
Municipal Market Access system. The notice shall identify the Bonds or portions thereof to be
redeemed, specify the redemption date and state that on such date the principal amount thereof,
accrued interest and premium, if any, thereon will become due and payable at the principal office of
the Paying Agent or such other office as may be designated by the Paying Agent, and that after such
redemption date interest will cease to accrue.

After such notice and presentation of the Bonds, the Bonds called for
redemption will be paid. Actual receipt of the notice by the Disclosure Dissemination Agent, MSRB
or the Owners of Bonds shall not be a condition precedent to redemption of such Bonds. Failure to
give such notice to the Disclosure Dissemination Agent, MSRB or the Owner of any Bond
designated for redemption or any defect therein, shall not affect the validity of the proceedings for
redemption of any other Bond. A certificate by the Registrar that notice of redemption has been
given as provided in this Section shall be conclusive as against all parties; and no Owner whose
Bond is called for redemption or any other Owner of any Bond may object thereto or may object to
the cessation of interest on the redemption date on the ground that he failed to actually receive such
notice of redemption.

Notwithstanding the provisions of this Section, any notice of redemption may
contain a statement that the redemption is conditional upon the receipt by the Paying Agent of funds
on or before the date fixed for redemption sufficient to pay the redemption price of the Bonds 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 Bonds called for redemption in the same manner as the original
notice of redemption was given.
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Section 303. Negotiability. Subject to the registration and payment provisions
herein provided, the Bonds shall be fully negotiable within the meaning of and for the purpose of the
Uniform Commercial Code - Investment Securities and each Owner shall possess all rights enjoyed
by holders of instruments under the Uniform Commercial Code-Investment Securities.

Section 304, Registration, Transfer and Exchange of Bonds. Except as otherwise
provided in Section 312 heteof:

A. Records for the registration and transfer of the Bonds shall be kept by
the Registrar, Upon the surrender of any Bond at the Registrar, duly endorsed for transfer or
accompanied by an assignment in form satisfactory to the Registrar duly executed by the Owner or
his or her attorney duly authorized in writing, the Registrar shall authenticate and deliver in the name
of the transferee or transferees a new Bond or Bonds of a like aggregate principal amount and of the
same maturity, bearing a number or numbers not previously assigned. Bonds in denominations other
than $5,000 may be exchanged at the Registrar for an equal aggregate principal amount of Bonds of
the same maturity of other authorized denominations, as provided in Section 302 hereof. The
Registrar shall authenticate and deliver a Bond or Bonds which the Owner making the exchange is
entitled to receive, bearing a number or numbers not previously assigned. For every exchange or
transfer of Bonds requested by the Owner thereof, the Registrar may make a sufficient charge to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to such
exchange or transfer and may charge a sum sufficient to pay the cost of preparing and authenticating
a new Bond.

B. The Registrar shall not be required to transfer or exchange (i) any
Bond subject to redemption during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption of Bonds by the Registrar and ending at the close of
business on the day of such mailing, or (ii) any Bond after the mailing of notice calling such Bond or
any portion thereof for redemption as herein provided.

C. The Person in whose name any Bond shall be registered on the
registration records kept by the Registrar shall be deemed and regarded as the absolute owner thereof
for the purpose of payment and for all other purposes (except to the extent otherwise provided in
Section 302 hereof with respect to interest payments); and payment of or on account of either
principal or interest on any Bond shall be made only to or upon the written order of the Owner
thereof or his or her legal representative. All such payments shall be valid and effectual to discharge
the liability upon such Bond to the extent of the sum or sums so paid.

D. If any Bond shall be lost, stolen, destroyed or mutilated, the Registrar
shall, upon receipt of such evidence, information or indemnity relating thereto as it or the State may
reasonably require, and upon payment of all expenses in connection therewith, authenticate and
deliver a replacement Bond or Bonds of a like aggregate principal amount and of the same maturity,
bearing a number or numbers not previously assigned. If such lost, stolen, destroyed or mutilated
Bond shall have matured, the Registrar may direct that such Bond be paid by the Paying Agent in
lieu of replacement.
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E. Whenever any Bond shall be surrendered to the Paying Agent upon
payment thereof, or to the Registrar for transfer, exchange or replacement as provided herein, such
Bond shall be promptly cancelled by the Paying Agent or Registrar.

Section 305. Execution of Bonds. The Bonds shall be executed as follows:

A. Filings with Secretary of State. If the Bonds will be executed with
facsimile signatures, pursuant to NRS 349.284, Bond Act, and to the Uniform Facsimile Signatures
of Public Officials Act, cited as chapter 351 of NRS, and prior to the execution of any Bonds, the
Governor, the Controller, the Treasurer and the Secretary shall each file with the Secretary of State
of the State of Nevada his or her manual signature certified by him or her under oath.

B. Manner of Execution. Pursuant to NRS 349.282, each Bond shall be
approved, signed and executed in the name of and on bebalf of the State with the engraved,
imprinted, stamped or otherwise reproduced facsimile of the signature or the manual signature of the
Governor, shall be countersigned and executed with such a facsimile of the signature or the manual
signature of the Controller, and shall be countersigned, subscribed and executed by such a facsimile
of the signature or the manual signature of the Treasurer; each Bond shall be authenticated with the
manual impression or the printed, engraved, stamped or otherwise placed thereon facsimile of the
official scal of the State; and each Bond shall be signed, executed and attested with such a facsimile
signature or the manual signature of the Secretary.

C. Authentication. No Bond shall be valid or obligatory for any purpose
uniess the certificate of authentication thercon, substantially in the form hereinafter provided, has
been duly manually executed by the Registrar. The Registrar's certificate of authentication shall be
deemed to have been duly executed by it if manually signed by an authorized officer or employee of
the Registrar, but it shall not be necessary that the same officer sign the certificate of authentication
on all of the Bonds issued hereunder. By authenticating any of the Bonds initially delivered pursuant -
to this Resolution, the Regisirar shall be deemed to have assented to all of the provisions of this
Resolution.

Section 306.  Use of Predecessor's Signature. The Bonds bearing the signatures of
the officers in office at the time of the signing thereof shall be the valid and binding obligations of
the State, notwithstanding that before the delivery thereof and the payment therefor any or all of the
individuals whose signatures appear thereon shall have ceased to fill their respective offices. Each
of the Governor, the Controller, the Treasurer and the Secretary at the time of the execution of the
Bonds and a signature certificate pertaining thereto by the Governor, the Controller, the Treasurer
and the Secretary, respectively, may adopt as and for his or her own facsimile signature the facsimile
signature of his or her predecessor in office if such facsimile signature appears upon any of the
Bonds.

Section 307. Incontestable Recital in Bonds. Pursuant to NRS 349.274, cach Bond
shall recite that it is issued pursuant to the Bond Act, which recital shall be conclusive evidence of
the validity of the Bonds and the regularity of their issuance.
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Section 308, Tax Exemption. Pursuant to NRS 349.354, the Bonds, their transfer
and the income therefrom shall forever be and remain free and exempt from taxation by the State or
any subdivision thereof except for the tax on estates imposed pursuant to the provisions of chapter
375A of NRS and the tax on generation skipping transfers imposed pursuant to the provisions of
chapter 375B of NRS.

Section 309. Bond Execution. The Governor, the Controller, the Treasurer and the
Secretary are hereby authorized and directed to prepare and to execute the Bonds as herein provided.

Section 310. Registration. The Registrar shall maintain the registration records of
the State for the Bonds, showing the name and address of the Owner of each Bond authenticated and
delivered, the date of authentication, the maturity of the Bond, and the interest rate on, principal
amount of and bond number of each such Bond.

Section 311. Bond Delivery. After such registration of the Bonds by the Registrar
pursuant to Section 310 hereof and after their execution pursuant to Section 309 hereof, and other
provisions herein supplemental thereto, the Registrar shall cause the Bonds to be delivered to the
Purchaser, upon payment being made therefor on the terms of the sale of the Bonds.

Section 312,  Custodial Deposit. A. Notwithstanding the foregoing provisions of
Sections 302 to 304 hereof, the Bonds shall initially be evidenced by one or more Bonds for each
year in which the Bonds mature in denominations which equal the aggregate principal amount which
matures in each such year. Such initially delivered Bonds shall be registered in the name of "Cede &
Co.," as nominee for The Depository Trust Company, the depository for the Bonds. The Bonds may
not thereafter be transferred or exchanged except:

4 To any successor of The Depository Trust Company or
its nominee;

(2)  Upon the resignation of The Depository Trust
Company or a successor or new depository under clause (1) or this clause (2) of this
Subsection A or a determination by the State 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 State, within 90 days thereafter, of another depository institution,
acceptable to the State and to the depository then holding the Bonds to carry out the
functions of The Depository Trust Company or such successor or new depository;

(3)  Upon the resignation of The Depository Trust
Company or a successor depository or new depository under clause (1) or (2) of this
subsection A or a determination by the State 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 State, after reasonable investigation, to locate another qualified
depository institution under clause (2) to carry out the functions of The Depository
Trust Company or such successor or new depository; or
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(4)  Upon the determination by the Treasurer that it is not
in the best interest of the State and/or the beneficial owners to continue the book-
entry only system of transfers through The Depository Trust Company or a successor
or new depository.

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 subsection A hereof or in the case of
designation of a new depository pursuant to clause (2) of subsection A hereof, upon receipt of the
outstanding Bonds by the Registrar, together with written instructions for transfer satisfactory to the
Registrar, a new Bond for each then Qutstanding maturity of the Bonds 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. Inthe case of a resignation or determination under clause (3) of subsection A
hereof and the failure after reasonable investigation to locate another qualified depository institution
for the Bonds as provided in clause (3) of subsection A hereof or in the case of a determination as
described in clause (4) of subsection A hereof, and, in any case, upon receipt of outstanding Bonds
by the Registrar together with written instructions for transfer satisfactory to the Registrar, new
Bonds shall be issued in the denominations of $5,000 or any integral multiple thereof, as provided in
and subject to the limitations of Section 302 hereof, registered in the names of such Persons, and in
such denominations as are requested in such written transfer instructions; however, the Registrar
shall not be required to deliver such new Bonds within a period of less than 60 days from the date of
receipt of such written transfer instructions.

C. The State, the Registrar and the Paying Agent shall be entitled to treat
the registered owner of any Bond as the absolute owner thereof for all purposes hereof and any
applicable laws, notwithstanding any notice to the contrary received by any or all of them and the
State, the Registrar and the Paying Agent shall have no responsibility for transmitting payments to
the beneficial owners of the Bonds held by The Depository Trust Company or any successor or new
depository named pursuant to subsection A hereof.

D. The State, the Registrar and the Paying Agent shall endeavor to
coopel ate with The Depository Trust Company or any successor or new depository named pursuant
to clause (1) or (2) of subsection A hereof in effectuating payment of the Bond Requirements of the
Bonds by arranging for payment in such a manner that funds representing such payments are
available to the depository on the date they are due.

Section 313. Bond Form. Subject to the provisions of this Resolution, each Bond
shall be in substantially the following form, with such omissions, insertions, endorsements and
variations as to any recitals of fact or other provisions as may be required by the circumstances, be
required or permitted by this Resolution, or be consistent with this Resolution or necessary or
appropriate to conform to the rules and requirements of any governmental authority or any usage or
requirement of law with respect thereto:
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(Form of Bond)

STATE OF NEVADA
HIGHWAY IMPROVEMENT REVENUE
(INDEXED TAX AND SUBORDINATE MOTOR VEHICLE FUEL TAX) BOND

SERIES 2020B
No. $
Interest Rate Maturity Date Dated As Of CUSIP
% per annum 1, , 2020
REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: DOLLARS

The State of Nevada (the "State™), for value received, hereby promises to pay solely
from the special funds described herein to the registered owner specified above, or registered
assigns, the principal amount specified above, on the maturity date specified above, and to pay
interest thereon on June 1 and December 1 of each year, commencing on June 1,2021, at the interest
rate per annum specified above, until the principal sum is paid or payment has been provided for.
This bond 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 this bond. The principal of this bond is payable
upon presentation and surrender hereof at the office designated by the State's paying agent (the
"Paying Agent"), presently U.S. Bank, National Association. Interest on this bond will be paid by
check mailed on each interest payment date (or, if such interest payment date is not a business day,
on the next succeeding business day) to the person in whose name this bond is registered (the
"repistered owner"} in the registration records of the State maintained by the State's registrar (the
"Registrar"), presently U.S. Bank, National Association, and at the address appearing thereon as of
the close of business on the 15th day of the calendar month next preceding such interest payment
date (the "Regular Record Date™). Any such interest not so timely paid for shall cease to be payable
to the person who is the registered owner as of the close of business on the Regular Record Date and
shall be payable to the person who is the registered owner as of the close of business on a special
record date for the payment of any defaulted interest (the "Special Record Date™). Such Special
Record Date shall be fixed by the Registrar whenever moneys become available for payment of the
defaulted interest, and notice of the Special Record Date shall be given to the registered owner not
less than 10 days prior thereto. Alternative means of payment of interest may be used if mutually
apreed to by the registered owner and the Paying Agent, as provided in the resolution of the State
Board of Finance (the "Board") authorizing the issuance of the bonds of the series of which this bond
is one (the "Bonds") and designated in Section 101 thereof as the "2020B Highway Improvement
Revenue Bond Resolution" (the "Resolution"), duly adopted by the Board on June 9, 2020. All such
payments shall be made in lawful money of the United States of America without deduction for any
service charges of the Paying Agent or the Registrar. The principal of and interest on the Bonds are
herein referred to as the "Bond Requirements."”
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"The Bonds are issuable solely as fully registered Bonds in denominations of $5,000
each or any integral multiple thereof, and are exchangeable for fully registered Bonds of the same
maturity in equivalent aggregate principal amounts and in authorized denominations at the aforesaid
office of the Registrar but only in the manner, subject to the limitations and on payment of the
charges provided in the Resolution.*

*This Bond is fully transferable by the registered owner in person or by his or her
duly authorized attorney on the registration records kept by the Registrar upon surrender of this
Bond together with a duly executed written instrument of transfer satisfactory to the Registrar.
Upon such transfer a new fully registered Bond of authorized denomination or denominations of the
same aggregate principal amount and maturity will be issued to the transferee in exchange for this
Bond, subject to such terms and conditions and on payment of the charges as set forth in the
Resolution.*

This Bond must be registered in the name of the owner as to both principal and
interest on the registration records kept by the Registrar in conformity with the provisions stated
herein and endorsed hereon and subject to the terms and conditions set forth in the Resolution. The
State, the Registrar and the Paying Agent may deem and treat the person in whose name this Bond is
registered as the absolute owner hereof for the purpose of payment and for all other purposes, except
to the extent otherwise provided hereinabove and in the Resolution with respect to Regular and
Special Record Dates for the payment of interest.

**Jnless this certificate is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTC"), to the State or its agent 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.**

**The Bonds shall not be transferable or exchangeable, except as set forth in the
Resolution. **

"No transfer of this Bond shall be valid unless made on the registration records
maintained at the principal office of the Registrar by the registered owner hereof or his or her
attorney duly authorized in writing.*

[The Bonds are subject to redemption as set forth in the Resolution and the Certificate
of the Treasurer.]

Insert only if Bonds are delivered pursuant to Section 312(A)(3) or (4).
Insert only if Bonds are initially delivered to DTC.

*%
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The Bonds do not constitute a debt or an indebtedness of the State within the meaning
of any constitutional or statutory provision or limitation, shall not be considered or held to be general
obligations of the State, and are payable and collectible solely out of income derived from certain
federal aid described in the Resolution (which aid the United States is not committed or obligated to
pay) and from certain excise taxes imposed upon motor vehicle fuel, as defined in NRS 365.060, and
special fuel, as defined in NRS 366.060; the gross income of which federal aid and the net income of
which motor vehicle fuel and special fuel taxes, subject to certain exceptions, is so pledged, as more
specifically provided in the Resolution; and the owner hereof may not look to any general or other
fund for the payment of the Bond Requirements of this Bond except the special funds pledged
therefor. A copy of the Resolution is on file for public inspection in the office of the secretary of the
State Board of Finance in Carson City, Nevada.

Payment of the Bond Requirements of the Bonds shall be made solely from, and as
security for such payment there are irrevocably pledged, pursuant to the Resolution, a separate and
special account identified as the "State of Nevada, Highway Parity Revenue Bonds, Gross Indexed
Tax and Subordinate Fuel Tax Pledged Revenues Interest and Bond Retirement Fund," into which
account the State covenants to pay from the revenues, after payment of the Bond Requirements of
Superior Securities (as defined in the in the Resolution) in connection with the Superior Securities,
derived from such federal aid and from such motor vehicle fuel and special fuel taxes, including,
without limitation, if hereafier authorized by law, any excise taxes pertaining to motor vehicle and
special fuel of at least an equivalent value and pledged in lieu of such present taxes or any such
excise taxes of any value pledged in supplementation of such present taxes (collectively, the "Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues"), after provision only for the payment of
certain administration expenses and Direct Distributions and Other Exclusions (as defined in the
Resolution), sums sufficient to pay when due the Bond Requirements of the Bonds, any Parity
Securities hereafter issued in accordance with the Resolution and made payable from all or a portion
of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues.

The Bonds and any Parity Securities hereafter issued are equally and ratably secured
by a lien on the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, and the Bonds
constitute an itrevocable lien (but not necessarily an exclusive lien) upon the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues subordinate to the lien on the Gross Fuel Tax Pledged
Revenues of the Superior Securities. Bonds and other securities, in addition to the Bonds, subject to
expressed conditions, may be issued and made payable from all or a portion of the Gross Indexed
Tax and Subordinate Fuel Tax Pledged Revenues having a lien thereon subordinate and junior to the
lien or, subject to additional expressed conditions, having a lien thereon on a parity with the lien of
the Bonds, in accordance with the provisions of the Resolution.

The State covenants and agrees with the registered owner of this Bond and with each
and every person who may become the registered owner hereof that it will keep and will perform all
of the covenants of the Resolution.

This Bond is one of an issue of Bonds of like tenor and date, except as to number,
amount, interest rate and maturity, authorized for the purpose of defraying the costs of certain
highway construction projects in the State,
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Reference is made to the Resolution and any and all modifications and amendments
thereof and supplements thereto; the Project Act (now cited as NRS 408.273); the State Securities
Law, now cited as NRS 349.150 to 349.364, inclusive, and all laws amendatory thereof (the "Bond
Act"); chapter 365 and chapter 366, NRS, and all laws amendatory thereof (collectively, the "Fuel
Tax Act"); NRS 373.0663(1)(e) and (g) through (j), inclusive (the "Indexed Tax Act"), the federal
act pertaining to the above-designated federal aid (23 U.S.C.), and all laws amendatory thereofand
supplemental thereto, for an additional description of the nature and extent of the security for the
Bonds, the accounts, funds or revenues pledged, the nature and extent and manner of enforcement of
the pledge, the rights and remedies of the registered owners of the Bonds with respect thereto, the
terms and conditions upon which the Bonds are issued, and a statement of rights, duties, immunities
and obligations of the State, and other rights and remedies of the registered owners of the Bonds.

The Bonds are issued pursuant to the Bond Act and other acts supplemental thereto;
pursuant to NRS 349.274, this recital is conclusive evidence of the validity of the Bonds and the
regularity of their issuance; and pursuant to NRS 349.354, the Bonds, their transfer and the income
therefrom shall forever be and remain free and exempt from taxation by the State or any subdivision
thereof except for the tax on estates imposed pursuant to the provisions of Chapter 375A of NRS and
the tax on generation skipping transfers imposed pursuant to the provisions of Chapter 375B of NRS.

To the extent and in the respects permitied by the Resolution, the provisions of the
Resolution or any instrument amendatory thereof or supplemental thereto may be amended or
otherwise modified by action of the State taken in the manner and subject to the conditions and
exceptions prescribed in the Resolution. The pledge of revenues and other obligations of the State
under the Resolution may be discharged at or prior to the respective maturities of the Bonds upon the
making of provision for the payment thereof on the terms and conditions set forth in the Resolution.

It is further certified, recited and warranted that all the requirements of law have been
fully complied with by the proper officers of the State in the issuance of this Bond; that it is issued
pursuant to and in strict conformity with the Constitution and laws of the State, and particularly
under the terms and provisions of the Project Act, the Indexed Tax Act, the Fuel Tax Act, the Bond
Act and all laws supplemental thereto, and with the Resolution; and that this Bond does not
contravene any constitutional or statutory limitation.

No recourse shall be had for the payment of the Bond Requirements of this Bond, or
for any claim based thereon or otherwise, upon the Resolution or other instrument pertaining thereto,
against any member of the Board, or any officer or other agent of the State, past, present or future,
either directly or indirectly through the Board or the State or otherwise, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any penalty, or otherwise, all such
liability, if any, being by the acceptance of this Bond and as a part of the consideration of its
issuance specially waived and released.

This Bond shall not be valid or obligatory for any purpose until the Registrar shall
have manually signed the certificate of authentication hereon.

IN WITNESS WHEREQF, the State of Nevada, acting by and through the State
Board of Finance, has caused this Bond to be approved, signed and executed in the name and upon
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the behalf of the State with the manual or facsimile signature of the Governor of the State, to be
countersigned with the manual or facsimile signature of the Controller of the State, and to be
countersigned with the manual or facsimile signature of the Treasurer of the State; and has caused a
manual impression or a facsimile of the seal of the State to be affixed hereon; has caused this Bond
to be signed, executed and attested with the manual or facsimile signature of the Secretary of State;
all as of , 2020.

STATE OF NEVADA
Approved and Signed:
(MANUAL OR FACSIMILE SEAL) ~  By.(Manual or Facsimile Sighature)
Governor of the State of Nevada
Attest:
By_(Manual or Facsimile Signature)
Secretary of State Countersigned:

By (Manual or Facsimile Signature)
State Controller

Countersigned:

By_(Manual or Facsimile Signature)
State Treasurer

(End of Form of Bond)
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(Forim of Registrar's Certificate of Authentication for Bonds)

Date of authentication
and registration:

This is one of the Bonds described in the within-mentioned Resolution, and this Bond
has been duly registered on the registration records kept by the undersigned as Registrar for such
Bonds.

U.S. BANK, NATIONAIL ASSOCIATION
as Registrar

By
Authorized Officer or Employee

(End of Form of Registrar's Certificate of Authentication for Bonds)
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(Form of Prepayment Panel)

The following installments of principal (or portions thereof) of this Bond have been prepaid
by the State, in accordance with the terms of the Resolution authorizing the issuance of this Bond.

Signature of

Date of Authorized
Prepayment Principal Representative of DTC

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

For value received, the undersigned hereby sells, assigns and fransfers unto
the within Bond and hereby irrevocably constitutes and appoints
attorney to transfer the same on the records kept for registration of the
within Bond, 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 Bond in every particular, without alteration or enlargement or any change whatsoever.

TRANSFER FEES MUST BE PAID WHEN THIS BOND IS TRANSFERRED OR EXCHANGED
EXCEPT AS OTHERWISE PROVIDED IN THE RESOLUTION PURSUANT TO WHICH THIS
BOND IS ISSUED.

(End of Form of Assignment for Bonds)
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ARTICLE IV
USE OF BOND PROCEEDS

Section 401. Disposition of Bond Proceeds. The proceeds of the Bonds derived
from the sale of the Bonds shali be credited to a separate account hereby created in the State treasury
and known as the "State of Nevada, Highway Improvement Revenue Bonds, Series 2020B
Construction Account" (the "Construction Account") to be used to pay the costs of the Project and
the costs of issuance of the Bonds. After all expenses have been paid, any unexpended balance of
Bond proceeds shall be deposited into the Bond Fund.

Section 402.  Moneys for Project. All moneys received and held by the State for the
Project from all sources, including, without limitation, any grants-in-aid from the Federal
Government allocated to the State for that purpose (but not the federal aid for the payment of the
Bond Requirements of the Bonds), shall be transferred to the Construction Account (except to the
extent heretofore credited thereto or heretofore expended to defray in part the Cost of the Project).
The money in the Construction Account, except as herein otherwise expressly provided, shall be
used and paid out solely for the purpose of defraying the Cost of the Project, including, without
limitation, the payment of all incidental expenses as may be necessary or otherwise pertain to the
financing, including the costs of printing the Bonds, the fees and other charges of the financial
advisors to the State, the State's bond counsel and any other charges pertaining to the sale and
issuance of the Bonds.

Section 403.  Application of Construction Account. Except as herein otherwise
expressly provided, moneys shall be withdrawn from the Construction Account to defray the Cost of
the Project only in payment of bills and charges certified by the Director, presented to and allowed
by the Controller, who shall then draw a warrant therefor upon the Treasurer for payment in the
manner provided for payment of bills and charges against the State Highway Fund.

Section 404. Completion of Project. When the Project shall have been completed in
accordance with the relevant plans and specifications, and when all amounts due therefor, including,
without limitation, all proper incidental expenses, shall have been paid, or for which full provision
shall have been made, the Treasurer upon receipt from the Director or designee of a certificate so
stating, and upon the receipt thereby of a resolution of the Board so ordering, shall cause to be
transferred to the Bond Fund, for the payment of the Bond Requirements of the Bonds, all surplus
Bond proceeds remaining in the Construction Account, if any, except for any moneys designated in
the resolution to be retained to pay any unpaid accrued costs or contingent obligations. Upon such
transfers of all moneys out of the Construction Account it shall be terminated. Nothing herein:

A. Periodic Transfers. Prevents the Treasurer from causing to be

‘transferred from the Construction Account at any time prior to the termination of the Construction

Account any moneys which the Director by certificate and the Board by resolution determine will

not be necessary for the Project to the Bond Fund as permitted by NRS 349.296, as provided in such
resolution; or
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B. Limitations upon Transfers. Requires the transfer to the Bond Fund of
any surplus moneys (other than Bond proceeds) received as grants, appropriations or gifts the use of
which moneys is limited by the grantor or donor to the construction of specifically designated capital
improvements or otherwise so that such surplus moneys (other than Bond proceeds) may not be
properly transferred to any such account under the terms of such grants, appropriations or gifts.

Section 405. Purchaser Not Responsibie. The validity of the Bonds shall neither be
dependent on nor be affected by the validity or regularity of any proceedings relating to the Project,
or any patt thereof, or to the completion of the Project. The Purchaser and any Owner of the Bonds
shall in no manner be responsible for the application or disposal by the State or by any of its officers,
agents and employees of the moneys derived from the sale of the Bonds or of any other moneys

herein designated.

Section 406. Lien on Bond Proceeds. Until and unless the proceeds of the Bonds
are applied as hereinabove provided and used to defray the Cost of the Project from time to time, or
are encumbered therefor, the Bond proceeds shall be subject to a lien thereon and pledge thereof for
the benefit solely of the Owners of the Bonds from time to time as provided in Section 501 hereof.

Section 407. Modifications in Project. The Board and the Director reserve the right
to make alterations, amendments, additions to and deletions from the Project prior to the withdrawal
of all moneys accounted for in the Construction Account; but any such alterations, amendments,
additions and deletions shall not contravene any contract between the State and the Federal

Government pertaining to the Project.
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ARTICLE V

ADMINISTRATION OF AND ACCOUNTING FOR
GROSS INDEXED TAX AND SUBORDINATE FUEL TAX PLEDGED REVENUES

Section 501. Pledge Securing Bonds. Subject only to the rights and obligations of
the State to cause amounts to be withdrawn therefrom to pay the Cost of the Project as provided
herein, the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and all moneys and
securities paid (or to be paid) to or held (or to be held) in any account under Article V of this
Resolution and under Section 401 hereof are hereby pledged to secure the payment of the Bond
Requirements of the Outstanding Bonds; and this pledge shall be valid and binding so far as the
Bonds are concerned from and after the date of the first delivery of any Bonds, and the moneys, as
received by the State and hereby pledged, shall immediately be subject to the lien of this pledge
without any physical delivery thereof, any filing or further act, and the lien of this pledge and the
obligation to perform the contractual provisions hereby made shall have priority over any or all other
obligations and liabilities of the State, except for the Direct Distributions and Other Exclusions and
except for any Outstanding securities hereafter authorized, the liens of which securities on all or a
portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues are on a parity with
the lien thereon of the Bonds and any Parity Securities hereafter issued; subject to any Outstanding
Superior Securities, the liens of which Superior Securities on all or a portion of the Gross Fuel Tax
Pledged Revenues are superior to the lien on the Gross Subordinate Fuel Tax Pledged Revenues of
the Bonds and any Parity Securities hereafter issued; and the lien of this pledge shall be valid and
binding as against all parties having claims of any kind in tort, contract or otherwise against the State
(except as herein otherwise provided), irrespective of whether such parties have notice thereof.

Section 502. Administration of Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues. After payment of the Bond Requirements of Superior Securities from Gross Fuel
Tax Pledged Revenues as set forth in the resotutions authorizing the Superior Securities, so long as
any of the Bonds shall be Outstanding, during each Fiscal Year the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues shall be administered, the money pertaining thereto shall be
applied in the order of priority, and payments shall be made from the Gross Indexed Tax and
Subordinate Fuel Pledged Revenues as provided in Sections 503 through 507 hereof. Gross
Subordinate Fuel Tax Pledged Revenues shall exclude on each payment date or date of transfer
under Sections 503, 505 and 506, the amount of any such taxes constituting Gross Fuel Tax Pledged
Revenues necessary to make payment of the Bond Requirements of Superior Securities on any
Outstanding Superior Securities on any such payment date or date of transfer, monthly or otherwise,
excluding amounts on deposit to pay capitalized interest or otherwise on deposit to make such
payment.

Section 503. Bond Fund Payments. First, from the Indexed Taxes, there shall be
credited to a special account hereby created and designated as the "State of Nevada, Highway Parity
Revenue Bonds, Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues Interest and Bond
Retirement Fund" (the "Bond Fund") and any bond funds created by resolutions authorizing the
issuance of any Parity Securities, monthly, commencing on the first day of the month immediately
succeeding the delivery of any ofthe Bonds, the Parity Securities and any Parity Securities hereafter
issued, an amount in equal monthly installments necessary to pay the next maturing installments of
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principal and interest due on the Outstanding Bonds, the Outstanding Parity Securities and any
Outstanding Parity Securities hereafter issued. To the extent the Indexed Taxes are insufficient to
make any of the required monthly transfers described in the prior sentence, on each interest and
principal installment payment date for the Outstanding Bonds, the Outstanding Parity Securities and
any Outstanding Parity Securities hereafter issued, moneys from the Gross Subordinate Fuel Tax
Pledged Revenues, together with any other money from time to time available therefor from
whatever source, shall be credited to the Bond Fund and any bond funds created by resolutions
authorizing the issuance of any Parity Securities in an amount sufficient (when combined with any
moneys then on deposit from the Indexed Taxes) to pay the next maturing installments of principal
and interest due on the Qutstanding Bonds, the Outstanding Parity Securities and any Outstanding
Parity Securities hereafter issued. The moneys credited to the Bond Fund shall be used to pay the
Bond Requirements of the OQutstanding Bonds and any Outstanding Parity Securities, as the same
become due. As described in this Section, the moneys from Indexed Taxes shall be used first before
any moneys from Gross Subordinate Fuel Tax Pledged Revenues.

Section 504. Termination of Deposits. No payment need be made into the Bond
Fund if the amount in the Bond Fund totals a sum at least equal to the entire amount of the
Outstanding Bonds and any Outstanding Parity Securities hereafter issued as to all Bond
Requirements to their respective maturities or to any Redemption Date on which the State shall have
exercised or shall have obligated itself to exercise its option to redeem prior to their respective
maturities the Outstanding Parity Securities thereafter maturing, and both accrued and not accrued,
in which case moneys in that account in an amount, except for any interest or other gain to accrue
from any investment of moneys in Federal Securities from the time of any such deposit to the time or
respective times the proceeds of any such investment shall be needed for such payment, at least
equal to such Bond Requirements, shall be used together with any such gain from investments solely
to pay such Bond Requirements as the same become due; and any moneys in excess thereof in that
account and any other moneys derived from the Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues may be used in any lawful manner determined by the Board.

Section 505. Payment of Rebate. Secondly, and subject to the provisions
hereinabove in this Article V and concurrently with the rebate payments required by any bond
resolutions authorizing the issuance of any Parity Securities, there shall be transferred into the "State
of Nevada, Highway Improvement Revenue (Indexed Tax and Subordinate Motor Vehicle Fuel Tax)
Bonds Series 2020B Rebate Account” hereby created (the "Rebate Account”), after making in full
the monthly deposits required by Section 503 hereof, but prior to the transfer of any Gross Indexed
Tax and Subordinate Fuel Tax Pledged Revenues to the payment of Subordinate Securities, such
amounts as are required to be deposited therein to meet the State’s obligations under the covenant
contained in Section 815 hercof, in accordance with Section 148(f) of the Tax Code. Amounts inthe
Rebate Account shall be used for the purpose of making the payments to the United States required
by such covenant and Section 148(f) of the Tax Code. Any amounts in the Rebate Account in excess
of those required to be on deposit therein by Section 815 hereof and Section 148(f) of the Tax Code
may be withdrawn therefrom and used for any lawful purpose.

Section 506. Payment of Subordinate Securities. Thirdly, and subject to the
provisions hereinabove in this Article V, but subsequent to the payments required by Section 503
hereof, as provided in Article VIl hereot, and Section 505 hereof, any remaining Gross Indexed Tax
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and Subordinate Fuel Tax Pledged Revenues may be used by the State for the payment of the
principal of, interest on and redemption premium of any Subordinate Securities payable from all ora
portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and hereafter
authorized to be issued in accordance with Article VII hereof and any other provisions herein
supplemental thereto, including any reasonable reserves for such securities, as the same accrue; but
the lien of such Subordinate Securities hereafter issued on all or a portion of the Gross Indexed Tax
and Subordinate Fuel Tax Pledged Revenues and the pledge thercof for the payment of such
Subordinate Securities shall be subordinate to the lien and pledge of the Bonds and any Parity
Securities hereafter issued and the lien and pledge of Superior Securities on Gross Fuel Tax Pledged

Revenues, as herein provided.

Section 507. Use of Remaining Revenues. After the transfers hereinabove required
to be made by Sections 503 through 506 hereof are made, any remaining Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues may be used in any Fiscal Year for any one or any
combination of lawful purposes, as the Board or the Director may from time to time determine.
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ARTICLE VI

GENERAL ADMINISTRATION

Section 601. Administration of Accounts. The special accounts designated in
Articles IV and V hercof shall be administered as provided in this Article VI.

Section 602. Places and Times of Deposits. Each of the separate accounts in the
State treasury hereinabove designated in Articles IV and V hereof shall be maintained as accounts
and kept separate from all other accounts as a trust account solely for the purposes herein designated
therefor. The moneys accounted for in such separate accounts shall be deposited in one bank
account or more as provided in Section 603 hereof, as determined by the Board or the Treasurer.
Nothing herein prevents the commingling of moneys accounted for in any two or more accounts
pertaining to the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, proceeds of
securities, other moneys, or to the fund pertaining thereto and any other funds of the State (each of
which funds consists of a self-balancing group of accounts and constitutes an independent fiscal and
accounting entity) in any bank account or any investment in Federal Securities hereunder (but not
any account under Section 901 hereof). Each such bank account in the State treasury shall be
secured by the official bond or bonds of the Treasurer, and each such bank account in the State
treasury shall be continuously secured to the fullest extent required or permitted by the laws of the
State for the securing of public funds, and shall be irrevocable and not withdrawable by anyone for
any purpose other than the purpose or purposes designated therefor. Each periodic payment shall be
credited to the proper book account not later than the date therefor herein designated, except that
when any such date shall be a Saturday, Sunday or a legal holiday, then such payment shall be made
on or before the next succeeding business day. Notwithstanding any other provision herein to the
contrary, moneys shall be deposited with the Paying Agent at least by the day of each interest
payment date herein designated sufficient to pay the Bond Requirements then becoming due on the
Outstanding Bonds.

Section 603. Investment of Moneys. Any moneys in any account in the State
treasury designated in Articles IV and V hereof (but not any account under Section 901 hereof), and
not needed for immediate use, may be invested or reinvested by the Treasurer in investments
permitted under State law (the "Permitted Securities") which (i) either shail be subject to redemption
at any time at a fixed value by the holder hereof at the option of such holder, or (ii) shall mature not
later than one day prior to the date or respective dates on which the proceeds are to be expended as
estimated by the Treasurer or designee upon each date of such investment or reinvestment, but in no
event exceeding the estimated date or dates of expenditure of any moneys so invested. For the
purpose of any such investment or reinvestment, Permitted Securities shall be deemed to mature at
the earliest date on which the obligor is, on demand, obligated to pay a fixed sum in discharge of the
whole of such obligations.

Section 604. Scheduling Disbursements. Before the Treasurer invests or reinvests
any moneys accounted for in the Construction Account or any like account, the Director or designee
shall furnish to the Treasurer a certificate setting forth a schedule of the amounts and times when
moneys are estimated by the Department to be needed to pay the Cost of the Project. The Treasurer
and designee, if any, may conclusively rely upon the estimates contained in such certificate or any
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addendum thereto, and shall have no liability or responsibility for any loss on any investment or
reinvestment made or changed in accordance with any such certificate or any addendum thereto.

Section 605. Required and Permissive Investments. The Treasurer shall have no
obligation to make any investment or reinvestment hereunder, unless any moneys on hand and
accounted for in any one account exceeds $5,000 and at least $5,000 therein will not be needed for a
period of not less than 60 days. In such event, the Treasurer shall invest or reinvest in Permitted
Securities to the extent practicable not less than substantially all the amount which will not be
needed during such 60-day period, except for any moneys on deposit in an interest-bearing account
in 2 Commercial Bank, regardless of whether such moneys on deposit are evidenced by a certificate
of deposit, or otherwise, pursuant to Sections 603 and 608 hereof; but the Treasurer is not required to
invest any moneys accounted for hereunder if any such investment would adversely affect the
exclusion from gross income of interest on the Bonds for Federal income tax purposes under the Tax
Code or any other investment limitation imposed by law upon the State. The Treasurer may invest
or reinvest in any lawful manner any moneys on hand at any time as provided in Section 603 hereof
even though he or she is not obligated to do so.

Section 606. Accounting for Investments. The Permitted Securities so purchased as
an investment or reinvestment of moneys in any such account shall be deemed at all times to be a
part of the account and held in trust therefor. Except as herein otherwise provided, including,
without limitation, the provisions of Section 901 hereof, any interest or other gain in any account
from any investments and reinvestments in Permitted Securities and from any deposits of moneys in
any Commercial Bank pursuant to this Article shall be credited to the State Highway Fund.

Section 607. Redemption or Sale of Investment Securities. The Treasurer or
designee shall present for redemption at maturity or sale on the prevailing market at the best price
obtainable any Permitted Securities and certificates of deposit so purchased as an investment or
reinvestment of moneys in any account whenever it shall be necessary in order to provide moneys to
meet any withdrawal, payment or transfer from such account. Neither the Treasurer nor any other
officer of the State shall be liable or responsible for any loss resulting from any such investment or
reinvestment made in accordance with this Resolution. The Treasurer or designee shall notify the
Controller and the Board of any gain or loss in any account which he or she holds and controls.

Section 608. Character of Funds. The meneys in any account herein authorized
shall consist either of lawful money of the United States or Permitted Securities, or both such money
and such securities. Moneys deposited in a demand or time deposit account in or evidenced by a
certificate of deposit of any Commercial Bank, appropriately secured according to the laws of the
State, shall be deemed lawful money of the United States.

Section 609. Accelerated Payments. Nothing contained in Article V hereof
prevents the accumulation in any account herein designated of any monetary requirements at a faster
rate than the rate or minimum rate, as the case may be, provided in Article V; but no payment shall
be so accelerated if such acceleration shall cause the Board to default in the payment of any
obligation of the State pertaining to Gross Fuel Tax Pledged Revenues or Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues. Nothing herein requires in connection with Gross Indexed
Tax and Subordinate Fuel Tax Pledged Revenues received in any Fiscal Year the accumulation in
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any account for the payment in such Fiscal Year of Bond Requirements due in connection with any
series of bonds or other securities payable from Gross Indexed Tax and Subordinate Fuel Tax
Pledged Revenues and herein or hereafter authorized, in excess of such Bond Requirements dug in
such Fiscal Year, or in that Fiscal Year of any reserves then required to be accumulated and
maintained therefor, and of any existing deficiencies, and payable from such account, as the case
may be, except as may be otherwise provided herein.

Section 610. Payment of Bond Requirements. The moneys credited to any account
designated in Articles IV and V hereof for the payment of the Bond Requirements due in connection
with any series of bonds or other securities payable from Gross Indexed Tax and Subordinate Fuel
Tax Pledged Revenues and herein or hereafter authorized shall be used, without requisition, voucher,
warrant, further order or authority (other than is contained herein), or any other preliminaries, to pay
promptly the Bond Requirements payable from such account as such securities become due, upon
the respective Redemption Dates, if any, on which the State is obligated to pay such securities, or
upon the respective principal and interest fixed maturity dates of such securities, as provided thercfor
herein, or otherwise, except to the extent any other moneys are available therefor, including, without
limitation, moneys accounted for in the Bond Fund.

Section 611. Payment of Redemption Premiums. Notwithstanding any other
provision herein, this Resolution requires the accumulation in any account designated in Article IV
or V hereof for the payment of any issue of bonds or other securities payable from all or a portion of
the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues of amounts sufficient to pay not
only the principal thercof and interest thereon but also the prior redemption premiums due in
connection therewith, as the same become due, whenever the State shall have called or shall have
obligated itself to call any security for prior redemption except to the extent provision is otherwise
made therefor, if any prior redemption premiums are due in connection therewith. In such event
moneys shall be deposited in such account in due season for the payment of all such Bond
Requirements without default as the same become due.
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ARTICLE VII

SECURITIES LIENS AND ADDITIONAL SECURITIES

Section 701. Lien on the Bonds. The Bonds constitute an irrevocable lien (but not
necessatily an exclusive lien) upon the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues on a parity with the lien thereon of any Outstanding Parity Securities hereafter issued and
subordinate to the lien on the Gross Subordinate Fuel Tax Pledged Revenues of any Outstanding
Superior Securities heretofore or hereafter issued.

Section 702.  Equality of Bonds. The Bonds and any Parity Securities hereafter
issued and from time to time Qutstanding are equally and ratably secured by a lien on the Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues and shall not be entitled to any priority
one over the other in the application of the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues regardless of the time or times of the issuance of the Bonds and any other such Parity
Securities, it being the intention of the State that there shall be no priority among the Bonds and any
such Parjty Securities regardless of the fact that they may be actually issued and delivered at
different times.

Section 703. Issuance of Parity Securities. Nothing herein, subject to the limitations
stated in this Article VI, prevents the issuance by the State of additional bonds or other additional
securities payable from all or a portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues and constituting a lien thereon on a parity with or prevents the issuance of bonds or other
securities refunding all or a part of the Bonds, except as provided in Sections 708 through 712
hereof; and before any additional Parity Securities are authorized or actually issued (excluding any
parity refunding securities, other than any securities refunding Subordinate Securities as permitted in

Section 711 A or B hereof):

Al Absence of Default. At the time of the adoption of the resolution
authorizing the issuance of the additional Parity Securities, the State shall not be in default in
making any payments required by Article V hereof.

B. Historic Earnings Test. The Indexed Taxes derived for the last Fiscal
Year for which audited Indexed Taxes are available immediately preceding the date of the issuance
of the additional Parity Securities proposed to be issued shall have been sufficient to pay an amount
at least equal to 200% of the Combined Maximum Annual Principal and Interest Requirements to
be paid during any one Fiscal Year of the Outstanding Bonds and any Outstanding Parity Securities
proposed to be issued (excluding any reserves therefor), except as hereinafter otherwise expressly

provided.

C. Adjustment of Indexed Taxes. In any computation of such earnings
tests as to whether or not additional Parity Securities may be issued as provided in subsection B of
this Section, the amount of the Indexed Taxes for the next preceding Fiscal Year shall be decreased
and may be increased by the amount of loss or gain estimated by the Treasurer, the Controller oran
Independent Accountant resulting from any change in the Indexed Taxes and constituting all or a
part of the Indexed Taxes, whether a change in the annual increase in the tax rate for the Indexed
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Taxes, the amount periodically paid per gallon, or the portions of the collections thereof credited to
the Indexed Taxes, or modifications to the Direct Distributions and Other Exclusions, or otherwise,
during the next preceding Fiscal Year, as if the schedule of such modified amount of Indexed Taxes
had been in effect during the entire next preceding Fiscal Year, if such change shall have been made
by the State prior to such computation of the designated earnings test but made in the same Fiscal
Year in which such computation is made or in the next preceding Fiscal Year.

D. Reduction of Annual Requirements. The respective annual Bond
Requirements (including as such a requirement for the purposes of this Section the amount of any
prior redemption premiums due on any prior redemption date as of which the State shall have called
or shall have obligated itself to call for prior redemption by a call of securities for payment if the
securities are subject to call for prior redemption) shall be reduced to the extent such Bond
Requirements are scheduled to be paid in each of the respective Fiscal Years with moneys held in
trust or in escrow for that purpose by any Trust Bank within or without the State, including the
known minimum yield from any investment in Federal Securities.

Section 704. Certification of Revenues. A written certification or written opinion
by an Independent Accountant, the Controller or the Treasurer that such annual revenues, when
adjusted as hereinabove provided in subsections C and D of Section 703 hereof, are sufficient to pay
such amounts, as provided in subsection B of Section 703 hereof, shall be conclusively presumed to
be accurate in determining the right of the State to authorize, issue, sell and deliver additional Parity
Securities. A written certification or written opinion by an Independent Accountant, the Controller
or the Treasurer that such annual revenues, when adjusted as provided in subsections C and D of
Section 706, are sufficient to pay such amounts, as provided in subsection B of Section 706 hereof,
shall be conclusively presumed to be accurate in determining the right of the State to authorize,
issue, sell and deliver additional Superior Securities.

Section 705. Suberdinate Securities Permitted. Nothing herein, subject to the
limitations stated in Sections 711 and 712 hereof, prevents the State from issuing additional bonds or
other additional securities payable from all or a portion of the Gross Indexed Tax and Subordinate
Fuel Tax Pledged Revenues and having a lien thereon subordinate, inferior and junior to the lien
thereon of the Bonds.

Section 706. Issuance of Superior Securities Payable from Gross Fuel Tax Pledged
Revenues. Nothing herein, subject to the limitations stated in this Article VII, prevents the issuance
by the State of additional bonds or other additional securities payable from all or a portion of the
Gross Fuel Tax Pledged Revenues and constituting a lien thereon prior and superior to lien of the
Bonds on Gross Subordinate Fuel Tax Pledged Revenues or prevents the issuance of bonds or other
securities refunding all or a part of any Superior Securities, except as provided in Sections 708
through 712 hereof; and before any additional Superior Securities are authorized or actually issued
(excluding any Superior Securities which are refunding securities, other than any securities
refunding Superior Securities as permitted in Section 711 A or B hereof):

A. Absence of Default. At the time of the adoption of the resolution
authorizing the issuance of the additional Superior Securities, the State shall not be in default in
making any payments required by Article V hereof.
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B. Historic Earnings Test. The Gross Fuel Tax Pledged Revenues (but
excluding any federal aid included as Gross Fuel Tax Pledged Revenues) derived for the last Fiscal
Year for which audited Gross Fuel Tax Pledged Revenues are available immediately preceding the
date of the issuance of the additional Superior Securitics proposed to be issued shall have been
sufficient to pay an amount at least equal to 300% of the Combined Maximum Annuai Principal
and Interest Requirements of the Superior Securities to be paid during any one Fiscal Year of the
Outstanding Superior Securities and the Superior Securities proposed to be issued (excluding any
reserves therefor), except as hereinafter otherwise expressly provided.

C. Adjustment of Gross Fuel Tax Pledged Revenues. In any computation
of such earnings tests as to whether or not additional Superior Securities may be issued as provided
in subsection B of this Section, the amount of the Gross Fuel Tax Pledged Revenues for the next
preceding Fiscal Year shall be decreased and may be increased by the amount of loss or gain
estimated by the Treasurer, the Controller or an Independent Accountant resulting from any change
in the Fuel Tax revenues and constituting all or a part of the Gross Fuel Tax Pledged Revenues,
whether a change in the amount periodically paid per gallon, or the portions of the collections
thereof credited to the Gross Fuel Tax Pledged Revenues, or modifications to the Direct
Distributions and Other Exclusions, or otherwise, during the next preceding Fiscal Year, as if the
schedule of such modified Fuel Tax revenues had been in effect during the entire next preceding
Fiscal Year, if such change shall have been made by the State prior to such computation of the
designated earnings test but made in the same Fiscal Year in which such computation is made or in
the next preceding Fiscal Year.

D. Reduction of Annual Requirements. The respective annual Bond
Requirements (including as such a requirement for the purposes of this Section the amount of any
prior redemption premiums due on any prior redemption date as of which the State shall have called
or shall have obligated itself to call for prior redemption by a call of securities for payment if the
securities are subject to call for prior redemption) shall be reduced to the extent such Bond
Requirements are scheduled to be paid in each of the respective Fiscal Years with moneys held in
trust or in escrow for that purpose by any Trust Bank within or without the State, including the
known minimum yield from any investment in Federal Securities.

Section 707. Use of Proceeds. The proceeds of any additional bonds or other
additional securities (other than funding or refunding securities) payable from the Gross Indexed Tax
and Subordinate Fuel Tax Pledged Revenues shall be used only to pay the cost of a project for the
construction, maintenance and repair of public highways of the State, refunding such a project, or
any combination thereof, and the incidental expenses pertaining thereto like those stated in NRS
349.168.

Section 708. Issuance of Refunding Securities. At any time after the Bonds, or any
part thereof, are issued and remain Qutstanding, if the Board shall find it desirable to refund any
Outstanding Bonds or other Outstanding securities payable from and constituting a lienupon all ora
portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues or the Gross Fuel Tax
Pledged Revenues, such Bonds or other securities, or any part thereof, may be refunded only if the
Bonds or other securities at the time or times of their required surrender for their payment shall then
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mature or shall be then callable for prior redemption for the purpose of refunding them at the State's
option upon proper call, unless the owner or owners of all such Outstanding securities consent to
such surrender and payment, regardless of whether the priority of the lien for the payment of any
refunding securities on all or a portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues or the Gross Fuel Tax Pledged Revenues is changed (except as provided in Section 706
and Sections 710 through 712 hereof). Refunding securities with a lien on all or a portion of the
Gross Fuel Tax Pledged Revenues may be issued as provided in the resolutions authorizing the
issuance of Superior Securities.

Section 709. Limitations Upon Refundings. Any refunding bonds or other
refunding securities payable from all or a portion of the Gross Indexed Tax and Subordinaie Fuel
Tax Pledged Revenues must be issued with such details as the Board may by instrument provide,
subject to the provisions of Section 712 hereof, and subject to the inclusion of any such rights and
privileges designated in Section 710 hereof, but without any impairment of any contractual
obligation imposed upon the State by any proceedings authorizing the issuance of any one or more
outstanding issues, including, without limitation, the Bonds.

Section 710.  Partial Refundings. The refunding bonds or other refunding securities
so issued shall enjoy complete equality of lien with the portion of any securities of the same issue
which is not refunded; and the owner or ownets of such refunding securities shall be subrogated to
all the rights and privileges enjoyed by the owner or owners of the unrefunded securities of the same
issue partially refunded by the refunding securities.

Section 711. Protection of Securities Not Refunded. If only a part of the
Outstanding Bonds and other Outstanding securities of any issue or issues payable from all or a
portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues is refunded, then
such securities must not be refunded without the consent of the Owner or Owners of the unrefunded
portion of such securities unless:

A. Requirements Not Increased. The refunding bonds or other refunding
securities do not increase for any Fiscal Year the aggregate principal and interest requirements
evidenced by such refunding securities and by the Outstanding securities not refunded on and prior
to the last maturity date or last Redemption Date, if any, whichever time is earlier, of such
unrefunded securities, and unless the lien of any refunding bonds or other refunding securities on the
Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues is not raised to a higher priority
than the lien thereon of the Bonds or other securities thereby refunded; or

B. Subordinate Lien. The lien on any Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues for the payment of the refunding securities is subordinate to
each such lien for the payment of any securities not refunded; or

C. Historic Earnings Test. The refunding bonds are issued in compliance
with Section 703 hereof (including subsections A through D thereof) and Section 704 hereof, but
excluding from any computation thereunder the Bonds or other securities to be refunded and
redeemed and which shall forthwith upon the issuance of the refunding bonds be no longer
Outstanding. The refunding bonds are issued in compliance with Section 706 hereof (including
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subsections A through D thereof) and Section 704 hereof, but excluding from any computation
thereunder the Bonds or other securities to be refunded and redeemed and which shall forthwith

upon the issvance of the refunding bonds be no longer Ouistanding.

Section 712. Accumulating Revenues for Payments. In connection with each issue
of Parity Securities hereafter authorized, if any, moneys fully sufficient for the payment of each
installment of interest and each installment of principal and any amount required to be deposited into
any reserve account (except to the extent any other moneys are available therefor) shall be
withdrawn from the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and credited to
and accumulated in the Bond Fund in accordance with Section 503 hereof and any reserve account in
the case of the issuance of any Parity Securities or any account like the Bond Fund or a reserve
account in the case of the issuance of Subordinate Securities, prior to each interest and principal
installment payment date in each Fiscal Year, or if there is none in the Fiscal Year in which the
additional Parity Securities or Subordinate Securities are issued, prior to the first and any succeeding
interest payment dates prior to the first principal payment date, commencing prior to the first interest
installment payment date (whether or not any installment of principal also then becomes due)
following the issuance of the additional Parity Securities or Subordinate Securities.

49

51701231

150




ARTICLE VIII

MISCELLANEOUS PROTECTIVE COVENANTS

Section 801. General. The State hereby particularly covenants and agrees with the
Owners of the Bonds and makes provisions which shall be a part of its contract with such Owners to
the effect and with the purpose set forth in the following provisions and Sections of this Article.

Section 802. Performance of Duties. The State, acting by and through the Board or
otherwise, shall faithfully and punctually perform or cause to be performed all duties with respect to
the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues required by the Constitution and
laws of the State and the various instruments and other documents of the State, including, without
limitation, the imposition and collection of the Fuel Taxes and Indexed Taxes, as herein provided,
and the proper segregation of the proceeds of the Bonds and any other securities pertaining to the
Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and their application from time to
time to the respective accounts provided therefor.

Section 803. Contractual Obligations. The State shall petform all contractual
obligations undertaken by it under the contract to purchase the Bonds with the Purchaser and any
other agreements relating to the Bonds, any such other securities or the Project (or any combination
thereof) with all other Persons.

Section 804, Further Assurances. At any and all times the State, acting by and
through the Board except when otherwise required or permitted by law, shall, so far as it may be
authorized by law, pass, make, do, execute, acknowledge, deliver and file or record all and every
such further instruments, acts, deeds, conveyances, assignments, transfers, other documents and
assurances as may be necessary or desirable for the better assuring, conveying, granting, assigning
and confirming all and singular the rights, the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues and other moneys and accounts hereby pledged or assigned, or intended so to be, or which
the State may hereafter become bound to pledge or to assign, or as may be reasonable and required
to carry out the purposes of this Resolution and to comply with the Project Act, the Fuel Tax Act, the
Indexed Tax Act and the Bond Act. The State, acting by and through the Board, or otherwise, shall
at all times, to the extent permitted by law, defend, preserve and protect the pledge of the Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues and other moneys and accounts pledged
hereunder and all the rights of every Owner of any Bonds against all claims and demands of all
Persons whomsoever.

Section 805. Conditions Precedent. Upon the date of issuance of any Bonds, all
conditions, acts and things required by the Constitution or statutes of the State, including, without
limitation, the Project Act, the Fuel Tax Act, Indexed Tax Act and the Bond Act, or this Resolution,
to exist, to have happened, and to have been performed precedent to or in the issuance of the Bonds
shall exist, have happened and have been performed; and the Bonds, together with ali other
obligations of the State, shall not contravene any debt or other limitation prescribed by the
Constitution or statutes of the State.
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Section 806. Prejudicial Action Prohibited. No contract shall be entered into or any
other action taken by which the rights of any Owner of any Bond or any other security payable from
all or a portion of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues might be
prejudicially and materially impaired or diminished.

Section 807. Protection of Security. The State, officers, agents and employees of
the State, and the Board shall not take any action in such manner or to such extent as might prejudice
the security for the payment of the Bond Requirements of the securities payable from the Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues according to the terms of such securities.

Section 808. Prompt Payment of Bonds. The State shall promptly pay the Bond
Requirements of every Bond and every other security payable from all or a portion of the Gross
Indexed Tax and Subordinate Fuel Tax Pledged Revenues, if any, hercafter authorized and
pertaining to those revenues at the place, on the dates and in the manner specified herein and in the
Bonds and in any such other securities according to the true intent and meaning hereof.

Section 809. Use of Bond Fund. The Bond Fund shall be used solely and only and
the moneys credited to that account are hereby pledged for the purpose of paying the Bond
Requirements of the Bonds and any additional Parity Securities, except for those moneys in the
Bond Fund as are in excess of such Bond Requirements, both accrued and not accrued, to their
respective maturities or, in the event of the issuance of any securities hereafter subject to prior
redemption, other due date (subject to the provisions of Sections 504, 606 and 901 hereof), as hetein
provided.

Section 810. Other Liens. Other than as provided by this Resolution, there are no
liens or encumbrances of any nature whatsoever on or against the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues, derived or to be derived.

Section 811. Records. So long as any of the Bonds or any other securities payable
from the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues remain Qutstanding,
proper books of record and account pertaining to those revenues shall be kept by the State, separate
and apart from all other records and accounts, showing complete and correct entries of all
transactions relating to the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues.

Section 812. Rights Concerning Records. Any Owner of any of the Bonds or any
other Outstanding securities payable from the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues or any duly authorized agent or agents of such Owner, the Purchaser and each other
interested Person shall have the right at all reasonable times to inspect all records, accounts and data
relating to the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, and to make copies
of such records, accounts and data.

Section 813. Revenues Claims. The State, acting by and through the Board, or
otherwise, shall defend against every suit, action or proceeding at any time brought against any
Owner of any Bonds or other securities payable from the Gross Indexed Tax and Subordinate Fuel
Tax Pledged Revenues upon any claim arising out of the receipt, application or disbursement of any

- of the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, or involving such Owner's
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right under this Resolution or other proceedings pertaining to the issuance of such securities; the
State also shall indemnify and save harmless any such holders against any and all liability, claim or
assertion by any Person whomsoever, arising out of such receipt, application or disbursement; but
such Owner at his election may appear in and defend any such suit, action or proceedings; and
notwithstanding any contrary provision hereof, this covenant shall continue and remain in full force
and effect, even though all indebtedness, liabilities, obligations and other sums secured hereby may
have been fully paid and satisfied, and the obligations under this Resolution may have been released
and the lien hereof discharged.

Section 814. Completion of Project. The State, with the proceeds derived from the
sale of the Bonds and other available moneys, shall proceed to cause the Project to be completed
without delay to the best of the abilities of the State and with due diligence, as herein provided. A
contract or contracts for the construction and other acquisition of the Project shall be let by the State
as soon as practicable after the delivery of the Bonds, except to the extent theretofore let.

Section 815. Tax Covenant. The State covenants for the benefit of the Owners of
the Bonds that it will not take any action or omit to take any action with respect to the Bonds, the
proceeds thereof, any other funds of the State or any facilities financed or refinanced with the
proceeds of the Bonds if such action or omission (i) would cause the interest on the Bonds to lose its
exclusion from gross income for federal income tax purposes under Section 103 of the Tax Code or
(ii) would cause interest on the Bonds to lose its exclusion from alternative minimum taxable income
as defined in Section 55(b)(2) of the Tax Code. The foregoing covenant shall remain in full force
and effect notwithstanding the payment in full or defeasance of the Bonds until the date on which all
obligations of the State in fulfilling the above covenant under the Tax Code have been met.

Section 816. Continuing Disclosure Undertaking. The State covenants for the
benefit of the holders and beneficial owners of the Bonds to comply with the provisions of the
Disclosure Dissemination Agent Agreement, in substantially the form on file with the Secretary of
the Board, to be executed by the Treasurer or designee, with any amendments deemed necessary by
the Treasurer or designee, and delivered in connection with the delivery of the Bonds.
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ARTICLE IX

MISCELLANEOUS

Section 901. Defeasance. When all Bond Requirements of a Bond or any other
securities of any other issue payable from the Gross Indexed Tax and Subordinate Fuel Tax Pledged
Revenues have been duly paid, the pledge and lien and all obligations hereunder as to that Bond or
other security shall thereby be discharged and the Bond or other security shall no longer be deemed
to be Outstanding within the meaning of this Resolution. There shall be deemed to be such due
payment if the State, acting by and through the Board, has placed in escrow or in trust with a Trust
Bank exercising trust powers, an amount sufficient (including the known minimum yield available
for such purpose from Federal Securities in which such amount wholly or in part may be initially
invested) to meet all Bond Requirements of the Bond or other security, as such requirements become
due to the fixed maturity date of the Bond or other security or to any Redemption Date or
Redemption Dates as of which the State shall have exercised or shall have obligated itself to exercise
its prior redemption option by a call of the Bond or security thereafter maturing for payment if the
securities are subject to a call for prior redemption. The Federal Securities shall become due prior to
the respective times on which the proceeds thereof shall be needed, in accordance with a schedule
established and agreed upon between the State and such bank at the time of the creation of the
escrow or trust, or the Federal Securities shall be subject to redemption at the option of the owner
thereof to assure such availability as so needed to meet such schedule. If at any time the State has so
placed in escrow or trust an amount sufficient to pay designated Bond Requirements of the Bond or
security constituting less than all of the Bond Requirements of the Bond or security becoming due on
and before their respective due dates, whether the fixed maturity dates of the Bond or security or any
such Redemption Date pertaining to the securities, such designated Bond Requirements shall be
deemed paid and discharged under this Resolution. For purposes of this Section, the term "Federal
Securities” shall include only bills, certificates of indebtedness, notes, bonds or similar securities
which are direct obligations of, or the principal of and interest on which securities are
unconditionally guaranteed by, the United States which are not callable at the option of the issuer
thereof.

Section 902. Delegated Powers. The Governor, the Secretary, the Treasurer, the
Controller and other officers of the State be, and they hereby are, authorized and directed to take all
action necessary or appropriate to effectuate the provisions of this Resolution, including, without
limitation: '

A, Printing Bonds. The printing of the Bonds;

B. Final Certificates. The execution of such certificates, electronically or
otherwise, as may be reasonably required by the Purchaser, relating, among other maiters, to:

¢)) The signing of the Bonds and the deposit of the Bonds
with The Depository Trust Company,

) The tenure and identity of the officials of the Board
and the State,
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(3)  The exclusion of interest on the Bonds from gross
income and alternative minimum taxable income,

(4)  The delivery of the Bonds and the receipt of the
purchase price therefor, and

%) If it is in accordance with fact, the absence of litigation,
pending or threatened, affecting the validity thereof;

C. Information. The assembly and dissemination of financial and other
imformation concerning the State and the Bonds;

D. Official Statement. The preparation and completion of an official
statement for use for prospective buyers of the Bonds, including, without limitation, such use by the

Purchaser; and

E. Bond Sale. The sale and issuance of the Bonds in accordance with the
provisions of this Resolution and with the purchase proposal submitted by the Purchaser to the
State, including, without limitation, the execution of the Certificate of the Treasurer on behalf of the
State in substantially the form on file with the Treasurer with such amendments as deemed
necessary by the Treasurer.

Section 903,  Statute of Limitations. No action or suit based upon any Bond or other
obligation of the State shall be commenced after it is barred by any statute of limitations pettaining
thereto. Any trust or fiduciary relationship between the State and the Owner of any Bond or the
obligee regarding any such obligation shall be conclusively presumed to have been repudiated on the
fixed maturity date or other due date thereof unless the Bond is presented for payment or demand for
payment of any such obligation is otherwise made before the expiration of the applicable limitation
period. Any moneys from whatever source derived remaining in any account reserved, pledged, or
otherwise held for the payment of any such obligation, action or suit for the collection of which has
been barred, shall revert to the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues,
unless the Board shall otherwise provide by instrument of the State. Nothing herein prevents the
payment of any such obligation after any action or suit for its collection has been barred if the Board
deems it in the best interests of the public so to do and orders such payment to be made.

Section 904. Evidence of Ownership. Any request, consent or other instrument
which this Resolution may require or may permit to be signed and to be executed by the Owner of
any Bonds or other securities may be in one or more instruments of similar tenor and shall be signed
or shall be executed by each such Owner in person or by his or her attorney appointed in writing.
Proof of the execution of any such instrument or of an instrument appointing any such attorney, or
the holding by any Person of the securities shall be sufficient for any purpose of this Resolution
(except as otherwise herein expressly provided) if made in the following manner, but the State may,
nevertheless, in its discretion require further or other proof in cases when it deems the same
desirable:
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A. Proof of Execution. The fact and the date of the execution by any
Owner or his or her attorney of any Bonds or other securities of such instrument may be proved by
the certificate, which need not be acknowledged or verified, of any officer of a bank or trust
company satisfactory (o the State or of any notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the state in which he or she purports to act, that the
individual signing such request or other instrument acknowledged to him or her the execution, or an
affidavit of a witness of such execution, duly sworn to before such notary public or other officer; the
authority of the individual or individuals executing any such instrument on behalf of a corporate
Owner of any securities may be established without further proofif such instrument is signed by an
individual purporting to be the president or vice-president of such corporation with a corporate seal
affixed and attested by an individual purporting to be its secretary or an assistant secretary; and the
authority of any Person or Persons executing any such instrument in any fiduciary or representative
capacity may be established without further proof if such instrument is signed by a Person or Persons
purporting to act in such fiduciary or representative capacity.

B. Proof of Ownership. The ownership of any of the Bonds or other
securities held by any Person executing any instrument as an Owner of securities, and the numbers,
date and other identification thereof, together with the date of his or her holding the securities, shall
be proved by the registration records of the State kept by the Registrar.

Section 905. Warranty Upon Issuance of Bonds. Any Bonds, when duly executed
and delivered for the purpose provided for in this Resolution, shall constitute a warranty by and on
behalf of the State for the benefit of each and every future Owner of any of the Bonds that the Bonds
have been issued for a valuable consideration in full conformity with law.

Section 906. Immunities of Purchaser. The Purchaser is under no obligation to any
Owner of the Bonds for any action that it may or may not take or in respect of anything that it may
or may not do by reason of any information contained in any reports or other documents received by
it under the provisions of this Resolution. The immunities and exemption from liability of the
Purchaser hereunder extend to its partners, directors, successors, employees and agents.

Section 907. Replacement of Registrar or Paying Agent. Ifthe Registrar or Paying
Agent initially appointed hereunder shall resign, or if the Treasurer shall determine to replace the
Registrar or Paying Agent, the Treasurer may, upon notice sent by U.S. mail or electronic mail to the
insurer of the Bonds, if any, and the Owner of each Outstanding Bond at such Ownet's address last
shown on the registration records, appoint a successor Registrar or Paying Agent, or both. No
resignation or dismissal of the Registrar or Paying Agent may take effect until a successor is
appointed. Tt shall not be required that the same institution serve as both Registrar and Paying Agent
hereunder, but the State shall have the right to have the same institution serve as both Registrar and
Paying Agent.

Any corporation or association into which the Registrar or Paying Agent may be
converted or merged, or with which they may be consolidated, or to which they may sell or transfer
their corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer, to which they
are a party, shall be and become the successor Registrar or Paying Agent under this Resolution,

55
51701231

156




without the execution or filing of any instrument or any further act, deed, or conveyance on the part
of any of the parties hereto, anything in this Resolution to the contrary notwithstanding.
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ARTICLE X

PRIVILEGES, RIGHTS AND REMEDIES

Section 1001. Bondholder's Remedies. Each Owner of any Bond shall be entitled to
all of the privileges, rights and remedies provided, in the Project Act, the Fuel Tax Act, the Indexed
Tax Act, the Bond Act, this Resolution and as otherwise provided or permitted at law or in equity or
by other statutes, except as provided i Sections 207 through 212 hereof, but subject to the
provisions hereof concerning the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues
and the proceeds of the Bonds.

Section 1002. Right to Enforce Payment. Nothing in this Article affects or impairs
the right of any Owner of any Bond to enforce the payment of the Bond Requirements of his or her
Bond or the obligation of the State to pay the Bond Requirements of each Bond to the Owner thereof
at the time and the place expressed in the Bond.

Section 1003. Events of Default. Each of the following events is hereby declared an
"Event of Default":

A. Nonpayment of Principal. Payment of the principal of any of the
Bonds shall not be made when the same becomes due and payable at maturity or otherwise;

B. Nonpayment of Interest. Payment of any installment of interest shall
not be made when the same becomes due and payable or within 30 days thereatier;

C. Incapable to Perform. The State shall for any reason be rendered
incapable of fulfilling its obligations hereunder;

D. Nonperformance of Duties. The State shall have failed to carry out
and to perform (or in good faith to begin the performance of) all acts and things lawfully required to
be carried out or to be performed by it under any contract relating to the Gross Indexed Tax and
Subordinate Fuel Tax Pledged Revenues or this Resolution and such failure shall continue for 60
days after receipt of notice from either the Purchaser or from the Owners of at least 10% in
aggregate principal amount of the Bonds then Outstanding;

E. Appointment of Receiver. An order or decree shall be entered by a
court of competent jurisdiction with the consent or acquiescence of the State appointing a receiver or
receivers for the Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues and any other
moneys subject to the lien to secure the payment of the Bonds, or if an order or decrec having been
entered without the consent or acquiescence of the State shall not be vacated or discharged or stayed
on appeal within 60 days after entry; or

F. Default of Any Provision. The State shall default in the due and
punctual performance of any other of the representations, covenants, conditions, agreements and
other provisions contained in the Bonds or in this Resolution on its part to be performed, and such
default shall continue for 60 days after written notice specifying such default and requiring the same
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to be remedied shall have been given to the State by either the Purchaser or by the Owners of at Jeast
10% in aggregate principal amount of the Bonds then Outstanding.

Section 1004. Remedies for Default. Upon the happening and continuance of any of
the Events of Defauli, as provided in Section 1003 hereof, then and in every case the Owner or
Owners of not less than 10% in aggregate principal amount of the Bonds then Outstanding,
including, without limitation, a trustee or trustees therefor, may proceed against the State and its
agents, officers and employees to protect and to enforce the rights of any Owner of Bonds under this
Resolution by mandamus or by other suit, action or special proceedings in equity or at law, in any
court of competent jurisdiction, either for the appointment of a receiver or for the specific
performance of any covenant or agreement contained herein or in an award of exccution of any
power herein granted for the enforcement of any proper, legal or equitable remedy as such Owner or
Owners may deem most effectual to protect and to enforce the rights aforesaid, or thereby to enjoin
any act or thing which may be unlawful or in violation of any right of any Owner of any Bond, or to
require the State to act as if it were the trustee of an express trust, or any combination of such
remedies. All such proceedings at law or in equity shall be instituted, had and maintained for the
equal benefit of all Owners of the Bonds then Outstanding.

Section 1005. Receiver's Rights and Privileges. Any receiver appointed in any
proceedings to protect the rights of such Owners hereunder, the consent of any such appointment
being hereby expressly granted by the State, may collect, receive and apply all Gross Indexed Tax
and Subordinate Fuel Tax Pledged Revenues arising after the appointment of such receiver in the
same manner as the State itself might do.

Section 1006. Rights and Privileges Cumulative. The failure of any Owner of any
Outstanding Bond to proceed in any manner herein provided shall not relieve the State, the Board, or
any of its officers, agents or employees of any liability for failure to perform or carry out any duty,
obligation, or other commitment. Each right or privilege of any such Owner (or trustee hereof) is in
addition and is cumulative to any other right or privilege, and the exercise of any right or privilege
by or on behalf of any Owner shall not be deemed a waiver of any other right or privilege thereof.

Section 1007. Duties Upon Defaults. Upon the happening of any of the Events of
Default as provided in Section 1003 hereof, the State, in addition, shall do and perform all proper
acts on behalf of and for the Owners of Bonds to protect and to preserve the security created for the
payment of their Bonds and to insure the payment of the Bond Requirements promptly as the same
become due. During any period of default, so long as any of the Bonds issued hereunder are
Outstanding, except to the extent it may be unlawful to do so, all Gross Indexed Tax and Subordinate
Fuel Tax Pledged Revenues shall be paid into the Bond Fund. Ifthe State fails or refuses to proceed
as in this Section provided, the Owner or Owners of not less than 10% in aggregate principal amount
of the Bonds then Outstanding, after demand in writing, may proceed to protect and to enforce the
rights of the Owners of the Bonds as hereinabove provided; and to that end any such Owners of
Outstanding Bonds shall be subrogated to all rights of the State under any agreement or contract
involving the Gross Indexed Tax and Subordinate Fue] Tax Pledged Revenues entered into prior to
the effective date of this Resolution or thereafter while any of the Bonds are Outsianding.
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Section 1008. Duties in Bankruptey Proceedings. If any Person obligated to pay any
Fuel Taxes and Indexed Taxes under any laws of the United States relating to bankruptcey, including,
without limitation, any action under any law providing for corporate reorganization, it shall be the
duty of the State, and its appropriate officers are hereby authorized and directed, to take all necessary
steps for the benefit of the Owners of the Bonds in such proceedings, including the filing of any
claims for unpaid Fuel Taxes and Indexed Taxes and other payments to or otherwise arising from the
breach of any of the covenants, terms or conditions of any instrument or obligation pertaining to the
Gross Indexed Tax and Subordinate Fuel Tax Pledged Revenues, except to the extent that State
acting by and through the Department or otherwise takes such action, unless the Board by resolution
or other instrument determines that the costs of such action are likely to exceed the amounts thereby
recovered from such taxpayer.

Section 1009. Prejudicial Action Unnecessary. Nothing in this Article requires the
State to proceed as provided herein if the Board determines in good faith and without any abuse of
its discretion that if the State so proceeds it is more likely than not to incur a net loss rather than a net
gain or such action is otherwise likely to affect materially and prejudicially the Owners of the
Outstanding Bonds and any Outstanding Parity Securities.
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ARTICLE XI

AMENDMENT OF RESOLUTION

Section 1101. Privilege of Amendments. The Board may, from time to time,
modify, amend, supplement or alter this Resolution without the consent of, or notice to any of the
Owners of the Bonds or the insurer of the Bonds, if any, for any one or more of the following
purposes:

A. to add to the agreements of the Board or the State contained in this
Resolution, other agreements thereafter to be observed or to surrender, restrict or limit any right or
power herein reserved to or conferred upon the Board or the State;

B. to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in this Resolution, or in
regard to matters or questions arising under this Resolution, as the Board may deem necessary or
desirable and not inconsistent with this Resolution;

C. to grant to or confer any additional rights, remedies, powers or
authorities that may be lawfully granted to or conferred upon the Owner of the Bonds;

D. to continue the pledge of the Indexed Taxes as permitted by NRS
Chapter 373,

E. to evidence the appointment of successors to any depositories,
custodians, Paying Agent or Registrar; or

F. to make any other change which shall not have a material adverse
effect on the interests of the Owners of the Bonds.

This Resolution may be amended or supplemented by instruments adopted by the
Board in accordance with the laws of the State, without receipt by the State of any additional
consideration, but with the writien consent of the insurer of the Bonds, if any, or the Owners of at
least 51% in aggregate principal amount of the Bonds OQutstanding at the time of the adoption of
such amendatory or supplemental instrument, not including in any case any Bonds which may then
be held or owned for the account of the State, but including such refunding securities as may be
issued for the purpose of refunding any of the Bonds issued hereunder if such refunding securities
are not owned by the State.

Section 1102, Limitations Upon Amendments. No such instrument shall permit
without the consent of all Owners of any Bonds adversely affected thereby:

A. Changing Payment. A change in the maturity or in the terms of
redemption of the principal of any Outstanding Bond or any installment of interest thereon; or
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B. Reducing Return. A reduction in the principal amount of any Bond or
the rate of interest thereon, unless with the consent of the Owner of the Bond; or

C. Prior Lien. The creation of a lien upon or a pledge of revenues ranking
prior to the lien or to the pledge created by this Resolution; or

D. Modifying Limitations upon Modifications. A reduction of the
principal amount or percentages or otherwise affecting the description of Bonds or the consent of the
Owners of which is required for any such modification or amendment; or

E. Priorities Between Bonds. The establishment of priorities as between
Bonds issued and Qutstanding under the provisions of this Resolution; or

F. Partial Modification. Materially and prejudicially meodifying or
otherwise materially and prejudicially affecting the rights or privileges of the Owners of less than all
of the Bonds then Qutstanding.

Section 1103. Notice of Amendment. Whenever the Board proposes to amend or
modify this Resolution under the provisions of this Article, it shall cause notice of the proposed
amendment to be mailed, by U.S. mail or electronic mail, within 30 days to the insurer of the Bonds,
if any, or the Owner of each of the Bonds Outstanding. Such notice shall briefly set forth the nature
of the proposed amendment and shall state that a copy of the proposed amendatory instrument is on
file in the office of the Secretary for public inspection.

Section 1104. Time for Amendment. Whenever at any time within one year from the
date of the giving of such notice, there shall be filed in the office of the Secretary an instrument or
instruments executed by the insurer of the Bonds, if any, or the Owners of at least 51% in the
aggregate principal amount of the Bonds then Outstanding, which instrument or instruments shall
refer to the proposed amendatory instrument described in such notice and shall specifically consent
to and approve the adoption of such instrument, thereupon, but not otherwise, the Board may adopt
such amendatory instrument and such instrument shall become effective.

Section 1105. Binding Consent to Amendment. Ifthe insurer of the Bonds, if any, or
the Owners of at least 51% in aggregate principal amount of the Bonds then Outstanding, at the time
of the adoption of such amendatory instrument, or the predecessors in title of such insurer or such
Owners, shall have consented to and approved the adoption thereof as herein provided, no insurer or
Owner of any Bond, whether or not such insurer or Owner shall have consented to or shall have
revoked any consent as in this Article provided, shall have any right or interest to object to the
adoption of such amendatory instrument or to object to any of the terms or provisions therein
contained or to the operation thereof or to enjoin or restrain the State from taking any action pursuant
to the provisions thereof.

Section 1106. Time Consent Binding. Any consent given by an Owner of a Bond
pursuant to the provisions of this Article shall be irrevocable for a period of six months from the date
of the giving of the notice and shall be conclusive and binding upon all future Owners of the same
Bond during such period. Such consent by an Owner may be revoked at any time after six months
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from the date of the giving of such notice by the Owner who gave such consent or by a successor in
title by filing notice of such revocation with the Registrar, but such revocation shall not be effective
if the holders of at least 51% in aggregate principal amount of the Bonds Qutstanding as in this
Article provided, prior to the attempted revocation, consented to and approved the amendatory
instrument referred to in such revocation.

Section 1107. Unanimous Consent. Notwithstanding anything in the foregoing
provisions of this Article, the terms and the provisions of this Resolution or of any instrument
amendatory thereof or supplemental thereto and the rights and the obligations of the State, the
insurer, if any, and of the Owners of the Bonds may be amended or otherwise modified in any
respect upon the adoption by the Board and upon the filing with the Secretary of an instrument to
that effect and with the consent of the insurer of the Bonds, if any, or the Owners of all the then
Outstanding Bonds, such consent to be given as provided in Section 904 hereof; and no notice to
Owners of Bonds shall be required as provided in Section 1103 hereof, and the time of consent shall
not be limited except as may be provided in such consent.

Section 1108. Exclusion of State's Bonds. Bonds owned or held by or for the
account of the State shall not be deemed Outstanding and shall be excluded for the purpose of
consent or other action or of any calculation of Outstanding Bonds provided for in this Article,
pursuant to paragraph (5) of Section 102 B hereof, and the State shall not be entitled with respect to
such Bonds to give any consent or to take any other action provided for in this Article. At the time
of any consent or of other action taken under this Article, the State shall furnish to the Secretary a
certificate of the Treasurer, upon which certificate the State may rely, describing all Bonds to be
excluded for any such purpose.

Section 1109. Notation on Bonds. Bonds authenticated and delivered after the
effective date of any aciion taken as in this Article provided may bear a notation by endorsement or
otherwise in form approved by the Board as to such action; and if*any such Bond so authenticated
and delivered shall bear such notation, then upon demand of the Owner of any Bond Outstanding at
such effective date and upon presentation of his or her Bond for the purpose at the principal office of
the Registrar, suitable notation shall be made on such Bond by the Registrar as to any such action. If
the Board so determines, new Bonds so modified as in the opinion of the Board to conform to such
action shall be prepared, authenticated and delivered; and upon demand of the Owner of any Bond
then Outstanding, shall be exchanged without cost to such Owner for Bonds then Outstanding upon
surrender of such Bonds.
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Section 1110. Proof of Resolutions and Bonds. The fact and date of execution of any
resolution under the provisions of this Article may be proved by a certificate of the Secretary, and
the amount and number of the Bonds held by any Person executing such instrument and the date of
his or her holding the same may be proved as provided by Section 904 hereof.

ADOPTED on June 9, 2020.

Chairman, State Board of Finance
Attest:

Secretary, State Board of Finance
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STATE OF NEVADA )

) SS.
CARSON CITY )

I am the duly chosen and qualified Chief Deputy Treasurer of the State of Nevada
(the "State™), ex officio secretary of the State Board of Finance (the "Board"), and do hereby certify

that:

L. The foregoing pages constitute a true, correct, complete and compared copy of
the 20208 Highway Improvement Revenue Bond Resolution, which resolution was passed and
adopted by the Board at the duly held meeting of June 9, 2020, in the Old Assembly Chambers of the
Capitol Building, Second Floor, 101 N. Carson Street, Carson City, Nevada 89701 and at 555 E.
Washington Avenue, Las Vegas, Nevada.

2. The original of the 2020B Highway Improvement Revenue Bond Resolution
was signed by the chairman of the Board and authenticated by me as ex officio secretary of the
Board and was recorded in the minute book of the Board kept for that purpose in my office.

3. The members of the Board listed below éttended such meeting and voted in
favor of the passage of the 2020B Highway Improvement Revenue Bond Resolution:

Governor: Steve Sisolak
Treasurer: Zachary B. Conine
Controller: Catherine Byrne
Other Members: Teresa Courrier

Brian Sagert
4, All members of the Board were given due and proper notice of such meeting.

5. Pursuant to NRS 241.020, written notice of such meeting was given at least
three working days before the meeting:

(2) By giving a copy of the notice to each member of the
Board;

(by By posting a copy of the notice on the State
Treasurer's website; and on the official website of the State pursuant
to NRS 232.2175;

(c) Unless such requirements were suspended by the
Governor of Nevada’s Declaration of Emergency Directive 006, as
extended, by posting a copy of the notice at the principal office of the
Board; or if there is no principal office, at the building in which the
meeting was held; and at least three other separate, prominent places
within the jurisdiction of the Board, to wit:
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6} Capitol Building, Carson City, Nevada,

(ii) Blasdel Building, Carson City, Nevada,

(iii)  Legislative Building, Carson City, Nevada,

(iv)  Nevada State Library, Carson City, Nevada,

v) Grant Sawyer Building, Las Vegas, Nevada,

(vi)  City Hall, Reno, Nevada,

(vii) City Hall, Elko, Nevada,

(viii) City Hall, Henderson, Nevada;

(d) By giving a copy of the notice to each person, if any,

who had requested notice of the meetings of the Board in accordance
with the provisions of Chapter 241 of NRS.

6. A copy of the notice so given is attached to this certificate as Appendix .

7. No other proceedings were adopted and no other action taken or considered at
such meeting relating to the subject matter of the 2020B Highway Improvement Revenue Bond
Resolution.

IN WITNESS WHEREOF, I have hereunto set my hand on June 9, 2020.

Secretary
State Board of Finance
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APPENDIX 1

(Copy of Notice of Meeting)
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Zach Conine
State Treasurer

STATE OF NEVADA
OFFICE OF THE STATE TREASURER

TO: Board of Finance (BoF) Members
FROM: Tara Hagan, Chief Deputy Treasurer
SUBJECT: 6_9_20 BoF Agenda Item #6— State Treasurer Investment Report

DATE: June 2, 2020

Agenda Item #6
For discussion and possible action: on the approval of to the State Treasurer’s quarterly investment report for

the quarter ended March 31, 2020 pursuant to NRS 355.045.

Fixed Income Market Highlights as of March 31, 2020

e Markets were characterized by extreme volatility in the first calendar year quarter of 2020. Growing
concern regarding the impact of the coronavirus on global economic growth has changed sentiment
strongly in favor of ‘risk off” assets. The Federal Reserve acted swiftly with aggressive monetary policy
easing, including both rate cuts and an expansion of their balance sheet.

e Interest rates declined across the complete term structure, with short-term rates declining the most
significantly in March due to the Federal Reserve rate cuts. Corporate spreads increased dramatically in
early March before a month-end rally that left spreads wider by 149 basis points in March and 179 wider
year-to-date.
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Chart is for illustrative purposes only. Investment Policy prohibits the General Portfolio from investing in Treasuries beyond 10 years.
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Investment Performance as of March 31, 2020

Local Government Investment Pool (LGIP)

As of March 31, 2020, the total assets under management (AUM) were $1.77 billion. Currently, FHN Financial
manages the portfolio and the yield to maturity as of September 30, 2019 was 1.57% which is 72 basis points in
excess of the benchmark yield of 0.85%.

General Portfolio

As of March 31, 2020, the AUM for the General Portfolio was $3.05 billion (market value). The yield to maturity
was 1.77%. As of July 1, 2019, staff began management of the entire General Portfolio after the two outside
managers’ contracts expired. The holdings previously managed by these managers are currently managed
internally while the office conducts a request for proposal (RFP). We have completed the RFP process and are
currently in contract negotiations with two outside managers; we anticipate these contracts to be considered by
the State Board of Examiners at its July meeting.

The Investment Policy Statement of the General Portfolio requires corporate note securities to have a long-term
rating of “A” or better from a nationally recognized rating agency at the time of purchase. Additionally, the policy
directs the Treasurer’s Office to notify the Board of Finance when a security falls out of compliance and has either
matured or been sold. The previous investment manager, MacKay Shields purchased a corporate bond issued
by Boeing Company ($1.4 million par) during 2018 which was in compliance at the time of purchase with a Fitch
rating of A. The security was downgraded by Fitch in January 2020 to an A-. The Treasurer’s Office sold the
security prior to its March 2023 maturity date for a slight profit.

Below is a graphical representation of the asset weighted maturities in the General Portfolio as of March 31, 2020
Versus one-year prior.
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General Portfolio Performance as of March 31, 2020
i General Portfolio Yield H Custom Blended Benchmark*
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*Custom benchmark yield matches the asset-weighted maturities of the General Portfolio for each quarter to the appropriate Treasury
yield.

The chart below provides the historical interest distributed as of March 31, 2020 for the current fiscal year and
by each prior fiscal year for the General Portfolio. Interest is distributed to statutorily approved funds, such as
the State General Fund and statutorily approved budget accounts.
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Recommendation:

I respectfully request consideration and approval of the quarterly investment reports and the Treasurer’s
investment policies for the General Portfolio and the LGIP.
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INVESTMENTS
GENERAL PORTFOLIO

‘,: State Treasurer
- www.NevadaTreasurer. gov " etiod Ening
‘ Period Ending

March 31, 2020

Overview
Investment of the State of Nevada General Fund Portfolio is a function performed by the State Treasurer, who, by the

provisions of NRS 355, has adopted policies for the prudent and conservative investment of these funds. The
General Portfolio encompasses governmental, proprietary, enterprise and fiduciary funds of the State. Investment
objectives include safety of principal, portfolio liquidity and market return.

Investment Guidelines
The permissible investments of the General Portfolio include United States Treasury and Agency securities,

repurchase agreements, high quality corporate notes and commercial paper, negotiable certificates of deposit,
municipal bonds and banker's acceptances. These securities are diversified to prevent over-concentration in a specific
maturity, a specific issuer, or a specific class of securities. The targeted duration of the portfolio is one and a half
years, with no security extending longer than ten years.

The State Treasurer maintains a conservative, moderately active investment strategy. Cash flow forecasts are
prepared to identify operating cash requirements that can be reasonably anticipated. In order to maintain sufficient
liquidity, a portion of the portfolio is structured so that securities mature concurrently with cash needs in the short and
medium term. Monies deemed to have a longer investment horizon, are invested to take advantage of longer term

market opportunities.

Performance
As of March 31, 2020, the yield on the portion of the General Portfolio was 1.767%. A three month rolling average

of this benchmark for this period was 0.94% with the average days to maturity at 218 days. The average days to
maturity for the portfolio was 493 days. As of July 1, 2019, staff began management of the entire General Portfolio

after the two outside managers' contract expired.
Performance vs. Benchmark

—e— 3-month Rolling Avg (Benchmark) ==gemm Treasurer's Portfolio Yield
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* Benchmark is 3-month rolling weighted average of 80% 3-month Treasuries and 20% 2-year Treasuries
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GENERAL PORTIOLIO
Amortized Book Value

March 31, 2020 December 31,2019
Amortized Book Value Amortized Book Value

Total Portfolio Total Portfolie
WASHINGTON FEDERAL CHECKING ACCT. $ = 3 =
TIME CERTIFICATES OF DEPOSIT 25,000,000 25,000,000
NEGOTIABLE CERTIFICATES OF DEPOSIT 629,002,599 551,590,762
MONEY MARKET FUNDS 28,577,262 106,140,420
ASSET-BACKED SECURITIES - -
MORTGAGE-BACKED SECURITIES - -
CORPORATE NOTES 597,749,982 613,645,281
COMMERCIAL PAPER 730,672,655 696,242,230
MUNICIPAL BONDS - -
U.S. TREASURIES 437,599,657 440,869,892
U.S. TREASURY BILLS - 77,820,308
U.S. AGENCIES 533,514,192 396,145,058
U.S. GOVERNMENT GUARANTEED DEBT 7,834,828 13,430,883
SUPRANATIONALS 59,827,774 -
COLLATERALIZED MORTGAGE OBLIGATION 2,459,861 =
REPURCHASE AGREEMENTS - 152,000,000
ToTAL

‘ SUPRANATIONALS , 1.96%
UU.5. GOVT. GUARANTEED DEBT D0E% R TIME CERT. OF DEPOSIT |

(SBA POOLS), 0,26% 0.82%
NEG. CERT OF DEPOSIT
U.5. AGENCIES ANk
17.48%

MONEY MARKET FUNDS
0,94%

i U.S5, TREASURIES
| 14,34% CORPORATE NOTES

19.58%

COMMERCIAL PAPER [
23.94%

YEAR-TO-YEAR BOOK VALUE AND PURCHASED INTEREST COMPARISON
March 31, 2020 March 31,2019

TOTAL PORTFOLIO  s3,052,238,810 §2,679,249,902
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Average Daily Balances of Funds
General Fund
All Funds

Annualized Interest Rate
Cash Basis (see Note 1)
Accrual Basis

Interest Distribution for General Fund (Cash Basis)
General Fund Interest Collected
General Fund Interest Revenue - Distributed
Undistributed General Fund Interest Revenue

Interest Distribution for Al Funds (Caslh Basis)
All Funds Interest Collected
All Funds Interest Revenue - Distributed

State of Nevada
Office of the State Treasurer
Schedule of General Fund Interest Revenue

Quarter Ended Quarter Ended  Quarter Ended  Quarter Ended
09/30/2019 12/31/2019 03/31/2020 06/30/2020 FY 2020 Totals
957,882,574  1,021,499,952  1,042,330,643 1,007,237,723
2,803,384,491  2,811,672,692  3,137,319,571 2,917,458,918
2.5164% 1.6264% 2.1438% 2.0955%
2.4723% 1.5824% 2.1037% 2.0528%
6,225,295 4,275,545 5,663,347 16,164,188
6,225,295 4,275,545 5,663,347 16,164,188
18,219,190 11,769,680 17,046,156 47,035,026
18,219,190 11,769,680 17,046,156 47,035,026

Note 1 Interest is distributed to statutorily approved funds and budget accounts based on the cash basis of accounting. Under the cash basis of accounting, earnings are
distributed in the quarter received but not necessarily in the quarter they were earned. Therefore, some of the receipts included in the Actual General Fund interest
collected line were actually eamned in the prior period and some of the earnings included in the General Fund interest revenue - accrual basis line will not be collected until

a subsequent period.
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INVESTMENTS
State Treasurer I[Orqc\‘:\;sgﬁégliiggﬁj-
£ 35 www.Nevada Treasurer.
/i s FISCAL YEAR 2020
QUARTER 3

Overview

The State of Nevada Local Government Investment Pool (LGIP) was established as an alternative investment program to be
utilized by local governments for their public funds. This program’s operation is the responsibility of the State Treasurer who,
by the provisions of state statute, has adopted guidelines for the prudent investment of these pooled funds. Any local
government, as defined by NRS 354.474, may deposit its public monies into this fund for purposes of investment. As of March
31, 2020, there were 89 members of the LGIP, which includes cities, counties, school districts, and various special districts. The
LGIP’s foremost investment objectives include safety of principal, portfolio liquidity, and market return, which are consistent
with a conservative, short duration portfolio.

Investment Guidelines

The permissible investments of the LGIP include United States Treasury and Agency securities, repurchase agreements, high
quality commercial paper, negotiable certificates of deposit, municipal bonds and banker’s acceptances. These securities are
diversified to prevent over-concentration in a specific maturity, a specific issuer, or a specific class of securities. The average
maturity of the portfolio must not exceed 150 days, and no single security may be longer than two years.

The State Treasurer maintains a conservative investment strategy, which incorporates the matching of maturing securities to the
cash needs of the participants. Approximately 10% of the fund matures on a daily basis, ensuring sufficient liquidity to meet
both anticipated and unanticipated withdrawals. Additionally, approximately 60% of the fund matures within 90 days, compared
to the policy requirement of 50%. This requirement minimizes the risk that the market value of portfolio holdings will fall
significantly due to adverse changes in general interest rates.

Performance

FTN Financial began managing the L.GIP portfolio in July 2015. As of March 31, 2020, the LGIP's portfolio yield was 1.571%,
and the blended benchmark was 0.85%. The average days to maturity of the LGIP portfolio was 122 days.

LGIP PORTFOLIO YIELD VS. BENCHMARK
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* Benchmark is 3-month rolling weighted average of 50% Dealer Commercial Paper 90-Day Index, 35% Agency Discount Note 6-Month Index, and 15% Morgan
Stanley Insitutional Liquidity Government Portfolio Fund.
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Administration
The State Treasurcr has adopted an Investment Policy relating specifically to the LGIP. The State Board of Finance shall review
approve or disapprove the policies established by the State Treasurer for investment of money of the LGIP at least every four moi
The State Treasurer hereby confirms all LGIP investments are in compliance with the Terror-Free Investment Policy and the Divest
Policy. The State Treasurer may contract with an independent auditor to review LGIP transactions for accuracy and fairness in reporti

March 31, 2020 December 31, 2019
Amortized Book Purchased Interest Amortized Book Purchased Interest
MONEY MARKET FUNDS $ 274,446,451 $ - $ 264,349,072 § -
COMMERCIAL PAPER 410,761,369 - 350,726,217 S
CORPORATE NOTES 388,529,032 1,190,388 340,779,100 627,536
CERTIFICATES OF DEPOSIT 289,994,708 77,639 279,996,536 =
SUPRANATIONALS 15,098,713 - - -
TREASURY NOTES 44,982,008 - 29,876,369 =
TREASURY BILLS < = = =
U.S. AGENCIES 276,414,759 44,193 342,996,616 103,457
FOREIGN NOTES 10,029,331 5822 10,041,962 5,222
SUPRANATIONALS DISCOUNTS 61,948,576 = 45,110,767 =
REPURCHASE AGREEMENTS = = 100,000,000 -
TOTAL $ 1,772,204947  § 1,317,441 $ 1,763,876,639  § 736,215
GRAND TOTAL $ 1,773,522,389 $ 1,764,612,854
‘ LETAGEN GibS FOREIGN NOTES
: 15,59% 5
1 s 0.57% SUPRANATIONALS |
i DISCOUNTS
| TREASURY NOTES 3.49%
‘ 2.54% ;
1 MONEY MARKET FUNDS |
1 15.47% ! 3
‘ SUPRANATIONALS |
| 0.85% COMMERCIAL PAPER | ‘
‘ Sttt |
\
' |
| |
|
| |
|
|
| |
| CORPORATE NOTES ;
i CERTIFICATES OF DEPOSIT 21977
i 16.36% {
i ]
YEAR-TO-YEAR BOOK VALUE AND PURCHASED INTEREST COMPARISON
March 31, 2020 March 31, 2019
TOTAL PORTFOLIO $1,773,522,389 $1,253,472,141
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