
Governor Steve Sisolak  

Chairman 

 

 

Members 

Treasurer Zach Conine 

Controller Catherine Byrne 

Teresa J. Courrier 

Brian A. Sagert 

State of Nevada 

STATE BOARD OF FINANCE 

101 N. Carson Street, Suite 4 

Carson City, Nevada 89701 

775-684-5600 

Website: NevadaTreasurer.gov/BoF 

 

 PUBLIC NOTICE 
 

 AGENDA 
 MEETING OF THE STATE BOARD OF FINANCE (Remote meeting) 

Friday, July 24, 2020 

10:00 A.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.  

 

Board members, agency staff, and persons presenting or assisting presenters may be present via 

videoconference at the following locations and must wear facial coverings, may be subject to 

temperature screenings upon entering same, and should maintain social distancing while present: 

 

 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  

 

These locations shall not be open to the public.   

 

Agenda Items: 

 

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 
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Board’s jurisdiction.  The Board may discuss but is precluded from acting on items raised 

during Public Comment that are not on the agenda. 

 

3. For discussion and possible action: on the Board of Finance minutes from the meeting 

held on June 9, 2020. 

 

 Presenter:   Tara Hagan, Chief Deputy Treasurer  

 

4. For discussion and possible action:. on the request by the Director of the State of Nevada 

Department of Business and Industry to approve the Findings of Fact pertaining to the 

issuance of industrial development revenue bonds in one or more issues in an aggregate 

amount not to exceed $950,000,000 ($200,000,000 leveraged from State of Nevada volume 

cap allocation and the remaining from federal volume cap allocation) for the purpose of 

assisting in the financing or refinancing of a portion of the costs of the design, 

development, acquisition, construction, installation, equipping, ownership, operation, 

maintenance, renovation and administration of a high speed, intercity rail system, 

including, but not limited to, rolling stock, maintenance facilities, electrification 

infrastructure, parking facilities, a passenger station and rail lines, all running adjacent to 

the Interstate 15 corridor between the Nevada side of the California and Nevada border, 

near Primm, Nevada, and a passenger station to be located in Las Vegas, Nevada.  The 

project will be owned and operated by DesertXpress Enterprises, LLC, dba XpressWest, or 

any related or successor entity or entities thereto.  Approval of the Board of Finance is 

required pursuant to NRS 349.580(2). 

 

Presenter:  Terry J. Reynolds, Director, Department of Business and Industry 

 

 

5. 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.   
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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: 

• Capitol Building, 1st & 2nd Floors, Carson City, Nevada 

 

Also online at: http://www.nevadatreasurer.gov/Finances/Board/BOF_Home/ and 

https://notice.nv.gov/ 
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STATE BOARD OF FINANCE 

June 9, 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 1:03 P.M.  

 

Board members present:   

Governor Steve Sisolak – Carson City  

Treasurer Zach Conine – Las Vegas  

Controller Catherine Byrne – via telephone    

Teresa Courrier – via telephone  

Brian Sagert – via telephone 

 

Others present: 

Tara Hagan – Chief Deputy Treasurer 

Lori Chatwood – Deputy Treasurer 

Michelle Briggs – Deputy Attorney General 

Kendra Follett – Sherman & Howard 

Susan Brown – Governor’s Finance Office 

Felicia Denney – Nevada Department of Transportation 

Marty Johnson – JNA Consulting 

 

 

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 March 10, 2020. 

No public comment in Carson City or Las Vegas.  

Treasurer Conine moved to approve the minutes. Motion passed unanimously.  

Agenda Item 4 – 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 
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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. 

 

Ms. Chatwood presented the Highway Improvement Revenue (Motor Vehicle Fuel Tax) Bonds, 

Series 2020A (the “2020A Bonds”) noting the Nevada Department of Transportation Board  at 

its meeting on Monday, June 8, 2020 passed a resolution to request the State Board of Finance 

issue such bonds in the amount of $100 million to complete pending and projected projects. The 

Department of Transportation anticipates using these funds on the spaghetti bowl express, the I-

15 at Tropicana interchange, and the I-15 at Harmon overpass. These 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 nor are these bonds included in the State’s 

affordability model. 

 

Ms. Chatwood noted the bonds are being issued on a parity with previously issued Motor 

Vehicle Fuel Tax bonds which is ~$705 million outstanding.  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. 

 

Ms. Chatwood referred to the Pro-Forma 2020A MVFT in the materials which requires 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. She noted the expected debt service payments, expected interest 

rate plus 50 basis points and revenues which remain flat to consider the effects of the COV19-19 

pandemic on future revenues.  

 

Governor Sisolak stated he is concerned about the issuance of another $100 million in bonds. He 

inquired about the amount of current reserve in the Highway Fund and its current rate of return.  

 

Ms. Chatwood noted there is no reserve fund that is set aside specifically for the bonds. 

However, in our modeling for the additional bonds test its based just on the highway revenues. It 

does not include any federal aid that is available, which is a pledged revenue, nor does it include 

any available monies in bond revenue. 

 

Governor Sisolak inquired about the current amount in the Fund to finish existing projects, the 

return these funds receive and the anticipate borrowing costs.  

 

Staff noted the Highway Fund is commingled in the State’s General Portfolio and the yield on as 

of March 31, 2020 was 1.77%; however, we would expect that to be lower to date given the 

current fixed income market rates. Staff noted the estimated true cost to issue the bonds to be in 

the 2.5% range.  
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Felicia Denney with the Department of Transportation noted the current the unrestricted fund 

balance at the end of Fiscal Year 2019 was $340 million. She stated the department planned to 

use federal funds for outstanding projects but needs the $100 million to complete committed 

projects and the $60 million bond proceeds for the U.S. 95 project. We want to ensure we have 

sufficient funding to meet ongoing obligations.   

 

Governor Sisolak asked how much of the $340 million is committed.  

 

Ms. Denney noted an estimated ending fund balance of $186 million which then commits ~$154 

million to projects.  

 

Governor Sisolak asked if the projects previously mentioned, such as the spaghetti bowl express, 

Tropicana and Harmon are included in the $154 million and asked how much each of these 

projects are estimated to cost.   

 

Ms. Denney noted the total for all three projects is ~$100 million and these projects are not 

included in the $154 million of committed funds previously mentioned.  

 

Governor Sisolak noted a concern regarding the use of the requested bond proceeds and asked 

why the $100 million in new projects cannot be funded with the projected $186 million in 

reserves. He stated the State would seemingly be borrowing funds at an interest rate which is 

higher than the current interest earned on the money to simply increase the department’s 

reserves.  

 

Treasurer Conine noted the current yield to maturity on the General Portfolio is a little under 

1.01% which effectively increases the spread on the borrowing costs versus interest earned. He 

noted he does have an opinion on the efficiency and effectiveness of the bond issuance but does 

not have an opinion on the need for the issuance and will cede to the Governor’s judgement 

 

Ms. Denney noted that the Highway Fund has a policy to maintain one month of operating 

expenditures and a month and a half of capital expenditures in the Fund and this amount is 

projected to be $142 million. She noted if you subtract this required reserve from the projected 

$186 million balance this leaves only $44 million. She noted that due to this the rationale for the 

bonding is to ensure the minimum balance requirement is met.  

 

Governor Sisolak asked where these amounts are in the documents.  

 

Ms. Denney noted these amounts are not contained in the documents but rather information the 

department submits to the Governor’s Finance Office and the Legislature as part of the biennium 

budget process. The Governor noted that if these numbers are substantive to the discussion and 

rationale for the bonds they should be included.   

 

Governor Sisolak stated he is troubled by the fact we are heading into unprecedented times in 

terms of budgets and revenues. He noted that while he and the Board understands the state has 

various funds which can be used for State government related items and monies in the Highway 
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Fund are not fungible or commingled, the average citizen does not understand this nuance. He 

stated that at a time when the State must make unprecedented budget cuts in terms of employees 

and services, it is difficult to support an item which seems to be increasing a department’s 

reserves. He noted he cannot support this at this time but is happy to work with the department 

and revisit the item at another meeting.   

 

Treasurer Conine noted that his Office could keep a similar timeline for the issuance of the bonds 

assuming the item is revisited at the August meeting.  

 

Controller Byrne thanked the Governor for the detailed discussion and agreed to revisit the item 

at the August meeting.  

 

Governor requested a motion to hold items 4 and 5 until the August meeting. Controller 

Byrne moved to hold the items until the August meeting. Motion passed unanimously.  

 

 

Agenda Item 5 – 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. 

 

Governor requested a motion to hold items 4 and 5 until the August meeting. Controller 

Byrne moved to hold the items until the August meeting. Motion passed unanimously. 

 

Agenda Item 6  – For discussion and possible action: Discussion and possible action (a) 

regarding the State Treasurer’s quarterly investment report for the quarter ended March 31, 2020 

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 March 31, 2020 noting performance of both portfolios was as expected given 

current market conditions and stated the interest returned to state agencies beginning July 1 

through March 31 totaled $47.04 million of which $16.16 million was distributed to the General 

Fund.  

 

No questions or comments.  

 

Brian Sagert moved to approve Agenda Item 6. Motion passed unanimously.  

 

Agenda Item 7 – Public Comment 
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No public comment in Carson City or Las Vegas.  

 

Meeting adjourned at 1:32 pm.  
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STATE OF NEVADA 

 

 
 
 

 
 

DEPARTMENT OF BUSINESS AND INDUSTRY 

 OFFICE OF THE DIRECTOR  
 
 

MEMORANDUM OF FINDINGS 

TO: Nevada State Board of Finance and Clark County Board of County 
Commissioners 

FROM:  Terry J. Reynolds, Director, State of Nevada Department of Business  
 and Industry 

DATE: July 16, 2020 

RE: Memorandum of the Director Substantiating Findings Pursuant to Nevada 
Revised Statutes 349.580(2) and 349.590 relating to the issuance of industrial 
revenue bonds for the XpressWest High Speed, Intercity Rail System Project 

 
 

BACKGROUND  

Nevada Revised Statutes (NRS) 349.400 through 349.670, inclusive, (the “Act”) authorize 
the Director of the State of Nevada Department of Business and Industry (the “Director”) to issue 
industrial development revenue bonds for financing projects owned, operated, or used by one or 
more obligors for industrial uses, including assembling, fabricating, manufacturing, processing or 
warehousing.   

The Nevada State Board of Finance (the “Board of Finance”) and the Board of County 
Commissioners of Clark County, Nevada (the “County Commissioners”) are being asked to 
approve findings of the Director in connection with a proposed issuance of approximately 
$950,000,000 Director of the State of Nevada Department of Business and Industry Revenue 
Bonds (XpressWest Passenger Rail Project), Series 2020, or such other name or names and/or series 
or subseries designations, in one or more series or issues (the “Bonds”).  Currently the Director 
expects to issue the Bonds in September, 2020, contingent upon its receipt of 2020 volume cap, 
and an opinion of bond counsel.  The U.S. Department of Transportation awarded private activity 

STEVE SISOLAK 
Governor 

 

TERRY J. REYNOLDS 
Director 
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bond authority with respect to the Bonds on March 6, 2020.  The Board of Finance is expected to 
approve such findings in July 2020.  

DesertXpress has requested that the Director issue the Bonds on its behalf.  Proceeds from 
the sale of the Bonds will be used for the purpose of assisting in the financing or refinancing of a 
portion of the costs of the design, development, acquisition, construction, installation, equipping, 
ownership, operation, maintenance, renovation and administration of a high speed, intercity rail 
system, including, but not limited to, rolling stock, maintenance facilities, electrification 
infrastructure, parking facilities, a passenger station and rail lines, all running for approximately 
35 miles immediately adjacent to the Interstate 15 corridor between the Nevada side of the 
California and Nevada border, approximately 0.2 miles south-south-west of Nevada Exit 1 East 
on Interstate 15 near Primm, Nevada, and a passenger station to be located in Las Vegas, Nevada, 
on the east side of Interstate 15 within the general boundary of Blue Diamond Road to the South, 
West Warm Springs Road to the North and Las Vegas Boulevard to the West (the “Project”).  In 
addition, proceeds of the Bonds will be used to fund certain reserves (if any), including a debt 
service reserve fund, fund a portion of the interest payable on the Bonds during the period of 
development of the Project, and pay certain costs of issuance in connection with the issuance of 
the Bonds.  DesertXpress or one of its affiliates will also make an equity contribution of 
approximately $583 million for the costs of the Project.  Bonds in the aggregate principal amount 
of up to $950,000,000 (excluding any original issue premium or discount) may be issued with 
respect to either component of the Project identified herein; however, the aggregate amount of 
Bonds to be issued for the Project will not be greater than $950,000,000.   

DesertXpress submitted its application for this industrial development bond financing to 
the Director on December 20, 2019 (the “Application”).  A summary memorandum of the 
Application and proposed financing prepared by the financial advisor to the Director is attached 
hereto as Exhibit A.  The Director and DesertXpress signed a Letter Agreement dated September 
26, 2019, setting forth certain requirements and fees to be paid by DesertXpress for the bond 
financing.  Pursuant to NRS 349.585 the Director received approval of the Office of Economic 
Development to finance or refinance the Project on July 7, 2020, attached hereto as Exhibit B.  A 
public hearing to receive public comment regarding the issuance of the Bonds and necessary to 
satisfy the public approval requirement of Section 147(f) of the Internal Revenue Code of 1986, 
as amended (the “TEFRA Hearing”) was held on October 17, 2019.  Upon approval of the 
Findings, the Director expects to issue a certificate of private activity bond volume cap allocation 
for the Project.  Subject to final approval from the Board of Finance and the County 
Commissioners, the Bonds will be sold in a negotiated, limited public offering and are expected to 
be issued in September 2020, subject to market conditions.   

The Bonds and the interest due thereon will not be an obligation, debt or liability of the 
State of Nevada or the Director and will not constitute or give rise to any pecuniary liability or 
charge against the credit of the Director or the credit or taxing power of the State of Nevada, but 

10



 
3 
 

   

Carson City:  1830 E. College Parkway, Suite 100   Carson City, Nevada 89706 - Telephone (775) 684-2999 - Fax (775) 684-2998 
 

Las Vegas:  3300 W. Sahara Avenue, Suite 425   Las Vegas, Nevada 89101 - Telephone (702) 486-2750 - Fax (702) 486-2758 
 www.business.nv.gov 

 4154-1738-9087.11 
 

will be a limited obligation payable solely from loan payments made by DesertXpress and other 
revenues derived from the financing.   

As a prerequisite to the issuance of the Bonds, attached are findings of the Director as 
required by NRS 349.580(2) (the “Findings”) for approval by the Board of Finance and the County 
Commissioners.  Additional considerations of the Director as set forth in NRS 349.590 (the 
“Additional Considerations”) are also attached.   

Additional documents relevant to the Findings and Additional Considerations have been 
placed on file with the Ex-Officio Secretary of the Board of Finance and the County Manager of 
Clark County and are available for review by the Board of Finance and the County Commissioners.  
A list of such additional documents is attached to the Findings.  The Findings are based on the 
totality of the record, and the Director has not attempted to list each element of the record which 
has led to each of the determinations made in the Findings.  The Director, in consultation with 
financial professionals, legal counsel and bond counsel, represents that the Findings comply with 
NRS 349.580(2) and recommends approval of the Findings by the Board of Finance and the 
County Commissioners for the issuance of the Bonds.   

If the Board of Finance and the County Commissioners approve the Findings as required 
by law, the financing may proceed.  Issuance of the Bonds as tax-exempt obligations is contingent 
upon the satisfaction of the following conditions: 

1. Receipt of an unqualified opinion from Orrick, Herrington & Sutcliffe LLP, bond 
counsel to the State of Nevada Department of Business and Industry, that interest on the Bonds 
will be tax-exempt for federal tax purposes. This opinion will be in a standard form acceptable to 
the financial market.  The financing will not go forward unless such opinion is delivered. 

2. The issuance by the Director of a certificate of private activity bond volume cap 
allocation. 

3. The final agreements related to the Bonds will be in forms acceptable to the 
Director and its legal counsel.  
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FINDINGS OF THE DIRECTOR OF THE STATE OF NEVADA DEPARTMENT OF 
BUSINESS AND INDUSTRY PURSUANT TO NEVADA REVISED STATUTES 349.580(2) 
RELATING TO THE FINANCING OF AN INDUSTRIAL DEVELOPMENT PROJECT 
TO BE LOCATED IN CLARK COUNTY, NEVADA 

WHEREAS, DesertXpress Enterprises, LLC, dba XpressWest, a Nevada limited liability 
company (“DesertXpress” and, including any related or successor entity or entities thereto, the 
“Borrower”) has submitted its application dated December 20, 2018, as amended (the 
“Application”), to the Director of the State of Nevada Department of Business and Industry (the 
“Director”) for the issuance of industrial development revenue bonds in an amount not to exceed 
$950,000,000 (excluding any original issue premium or discount) (the “Bonds”); and 

WHEREAS, proceeds from the sale of the Bonds will be used for the purpose of financing 
or refinancing a portion of the costs of the design, development, acquisition, construction, 
installation, equipping, ownership, operation, maintenance, renovation and administration of a 
high speed, intercity rail system, including, but not limited to, rolling stock, maintenance facilities, 
electrification infrastructure, parking facilities, a passenger station and rail lines, all running for 
approximately 35 miles immediately adjacent to the Interstate 15 corridor between the Nevada 
side of the California and Nevada border, approximately 0.2 miles south-south-west of Nevada 
Exit 1 East on Interstate 15 near Primm, Nevada, and a passenger station to be located in Las 
Vegas, Nevada on the east side of Interstate 15 within the general boundary of Blue Diamond Road 
to the South, West Warm Springs Road to the North and Las Vegas Boulevard to the West (the 
“Project”).  Bonds in the aggregate principal amount of up to $950,000,000 (excluding any original 
issue premium or discount) may be issued with respect to either component of the Project identified 
herein; however, the aggregate amount of Bonds to be issued for the Project will not be greater 
than $950,000,000; and 

WHEREAS, the Director has authority to issue the Bonds pursuant to the Nevada Revised 
Statues, including Sections 349.400 through 349.670, inclusive, thereof (the “Act”); and 

WHEREAS, DesertXpress, and other interested parties have prepared and submitted to the 
Director certain reports, records and other information related to the Project, and the Director has 
reviewed such reports, records and other information and has otherwise investigated the facts 
concerning the Project to enable the Director to make the following findings in accordance with 
the Act; 

NOW, THEREFORE, pursuant to Section 349.580(2) of the Act, the Director hereby finds 
and determines as follows (the “Findings”): 

1. Pursuant to Section 349.580(2)(a) of the Act, based on the Application and other 
documents on file with the Director, the Project consists of land, buildings and other improvements 
and all real and personal property necessary in connection therewith (excluding inventories, raw 
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materials, and working capital) which is suitable for construction, improvement, preservation, 
restoration, rehabilitation or redevelopment of an industrial or other commercial enterprise.  

2. Pursuant to Section 349.580(2)(b) of the Act, based on the Application, and other 
documents on file with the Director, the Project will provide significant public benefits.  The public 
benefits include an approximately $583 million investment in the Project located in Clark County, 
Nevada (the “County”) which is expected to add approximately (a) 13,650 construction jobs; (b) 
2,700 permanent, direct jobs; and (c) more than 13,000 indirect jobs and provide other economic 
benefits to the County.   See Exhibit A for a summary of estimated economic benefits.  

3. Pursuant to Section 349.580(2)(c) of the Act, based on the Application, financial 
statements of DesertXpress, Deutsche Bank National Trust Company, as collateral agent (the 
“Collateral Agent”), and the Borrower in connection with the issuance of the Bonds, and other 
documents on file with the Director, the Borrower and has sufficient financial resources to place 
the Project in operation, continue or cause the operations conducted at the Project to be continued, 
and meet the obligations of the Borrower under the Senior Loan Agreement, dated as of September 
1, 2020 (the “Financing Agreement”).   

4. Pursuant to Section 349.580(2)(d) of the Act, based on the Financing Agreement, 
the Indenture of Trust, dated as of September 1, 2020, to be entered into by the Director and 
Deutsche Bank National Trust Company, as trustee (the “Trustee”) in connection with the issuance 
of the Bonds (the “Indenture”), and other financing documents on file with the Director, there are 
sufficient safeguards to assure that all money provided by or through the State of Nevada 
Department of Business and Industry will be expended solely for the purposes of the Project, 
including (a) certain provisions in the Financing Agreement and other financing documents that 
have been or will be entered into in connection with the issuance of the Bonds which set forth 
procedures ensuring that such moneys shall only be used to pay for certain costs relating to the 
acquisition, construction, improvement and equipping of the Project, and (b) the appointment of 
Deutsche Bank National Trust Company, as the Trustee and the Collateral Agent with respect to 
the Bonds to ensure such procedures are correctly followed.  See Exhibit F hereto for related 
document extracts. 

5. Pursuant to Section 349.580(2)(e) of the Act, based on the Application, a special 
use permit issued by the County and other documents on file with the Director, the Project will be 
compatible with the existing facilities in the area adjacent to the location of the Project.   

6. Pursuant to Section 349.580(2)(f) of the Act, based upon the Application, the 
certificate of DesertXpress attached hereto as Exhibit G and other documents on file with the 
Director, the Project has received all approvals by local, state and federal governments which may 
be necessary at this time to proceed with the construction, improvement, rehabilitation or 
redevelopment of the Project. 
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7. Pursuant to Section 349.580(2)(g) of the Act, by submission of the Application for 
financing, DesertXpress has requested the Director to issue the Bonds to assist in the financing or 
refinancing of the Project. 

(Remainder of Page Intentionally Left Blank) 
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ADDITIONAL CONSIDERATIONS OF THE DIRECTOR OF THE STATE OF NEVADA 
DEPARTMENT OF BUSINESS AND INDUSTRY PURSUANT TO NEVADA REVISED 
STATUTES 349.590 RELATING TO THE FINANCING OF AN INDUSTRIAL 
DEVELOPMENT PROJECT TO BE LOCATED IN CLARK COUNTY, NEVADA 

Pursuant to NRS 349.590, as additional considerations required for the approval and 
issuance of the Bonds, the Director has determined the following (the “Additional 
Considerations”).  The Director hereby requests the Board of Finance to make the same 
determinations. 

1. Pursuant to Section 349.590(1) of the Act, based upon the Application, and other 
documents on file with the Director, the total amount of funds necessary to be provided by the 
Director through the issuance of the Bonds shall not exceed $950,000,000 (exclusive of any 
original issuance premium or discount).   

2. Pursuant to Section 349.590(2)(a) of the Act, the Director has received a 5-year 
operating history from DesertXpress Enterprises, LLC, dba XpressWest, a Nevada limited liability 
company, either on an individual or consolidated basis.  Further the Director has received 
assurances based on covenants in the Indenture that all the Bonds will be sold only to qualified 
institutional buyers as defined in Rule 144A promulgated under the Securities Act of 1933, as 
amended (the “Securities Act”) and/or accredited investors as defined in Rule 501(a)(1), (2), (3) 
or (7) promulgated under the Securities Act in minimum denominations of $100,000. 

3. Pursuant to Section 349.590(3) of the Act, based upon the Application and other 
documents on file with the Director, the Borrower is not currently rated by Moody’s Investors 
Service, S&P Global Ratings, or Fitch Ratings, Inc. 

4. Pursuant to Section 349.590(4) of the Act, based upon the Application and other 
documents on file with the Director, there are no existing facilities of a like nature within the 
County.  The Director is not prohibited from financing the Project as provided in NRS 349.565. 

5. Pursuant to Section 349.590(5) of the Act, the Director has considered the extent to 
which the Project is affected by various federal, state and local governmental action, activities, 
programs and development and has determined to issue the Bonds.   

6. Pursuant to Section 349.590(6) of the Act, DesertXpress has not maintained 
facilities appropriate to the community in Nevada for longer than ten years, but have maintained 
facilities since 2010. 

These Findings and Additional Considerations are made only for the purposes of Sections 
349.580 and 349.590, respectively, of the Act and do not constitute a guarantee of financial results 
with respect to the Project or otherwise with respect to the business prospects of DesertXpress, the 
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or the Borrower.  These Findings are not intended as an analysis of the Bonds as investments or 
intended to be relied upon by investors. 

 

(Remainder of Page Intentionally Left Blank)
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LIST OF EXHIBITS 
 
EXHIBIT A Financial Advisor Memorandum  
EXHIBIT B Office of Economic Development Approval 
EXHIBIT C Reserved 
EXHIBIT D Reserved 
EXHIBIT E Governor’s Certificate regarding the issuance of the Bonds for TEFRA Hearing 

Purposes 
EXHIBIT F Document Extracts Regarding Use of Funds 
EXHIBIT G Certificate of DesertXpress Regarding Federal, State & Local Approvals 
EXHIBIT H Form of Certificate of Approval by the State Board of Finance and Resolution of 

Approval by the County Commissioners 
 

ADDITIONAL DOCUMENTS ON FILE 
 

1. Revenue Bonds for Industrial Development Act (NRS 349.400 – 349.670) 
2. Regulations Pertaining to the Act (NAC 349.010-349.080)  
3. DesertXpress Application 
4. Indenture of Trust (draft), between the Director and the Trustee 
5. Financing Agreement (draft), between the Director and the Borrower 
6. Collateral Agency, Intercreditor and Accounts Agreement (draft), among the Borrower 

and the Collateral Agent and various parties  
7. Preliminary Limited Offering Memorandum (draft), relating to the Bonds 
8. Bond Purchase Agreement (draft), among the Director, the Borrower and the 

underwriters named therein 
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EXHIBIT A 
 

FINANCIAL ADVISOR MEMORANDUM 
 

(Attached) 
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EXHIBIT B 
 

OFFICE OF ECONOMIC DEVELOPMENT APPROVAL 
 

(Attached) 
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EXHIBIT C 
 

RESERVED 
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EXHIBIT D 
 

RESERVED 
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EXHIBIT E 
 

GOVERNOR’S CERTIFICATE REGARDING THE  
ISSUANCE OF THE BONDS FOR TEFRA HEARING PURPOSES 

 
(Attached) 
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CERTIFICATE BY THE GOVERNOR  
REGARDING THE DEPARTMENT OF BUSINESS AND INDUSTRY’S ISSUANCE OF 

INDUSTRIAL REVENUE BONDS 
 
I, Steve Sisolak, Governor of the State of Nevada, DO HEREBY CERTIFY: 
 

A public hearing was held on October 17, 2019, at the Southern Nevada office of the 
Nevada Department of Business and Industry Director’s office located at 3300 West Sahara 
Avenue, Suite 400, Las Vegas, Nevada, 89102 to hear public comment on plans for the issuance 
and sale of up to $950,000,000 Revenue Bonds (XpressWest Passenger Rail Project), Series 2020, 
or such other name or names and/or series or subseries designations, in one or more series (the 
“Bonds”) to assist in the (1) financing or refinancing of a portion of costs of the design, 
development, acquisition, construction, installation, equipping, ownership, operation, 
maintenance, renovation and administration of a high speed, intercity rail system, including, but 
not limited to, rolling stock, maintenance facilities, electrification infrastructure, parking facilities, 
a passenger station and rail lines, all running for approximately 35 miles immediately adjacent to 
the Interstate 15 corridor between the Nevada side of the California and Nevada border, 
approximately 0.2 miles south-south-west of Nevada Exit 1 East on Interstate 15 near Primm, 
Nevada, and a passenger station to be located in Las Vegas, Nevada on the east side of Interstate 
15 within the general boundary of Blue Diamond Road to the South, West Warm Springs Road to 
the North and Las Vegas Boulevard to the West (collectively, the “Facilities”), (2) funding of 
certain reserves (if any), including a debt service reserve fund, (3) funding of a portion of the 
interest payable on the Bonds during the period of development of the Facilities, and (4) paying 
certain costs of issuance in connection with the issuance of the Bonds. 

Notice for the hearing was given and the hearing was conducted in accordance with the 
Report of Hearing. Such Notice and Report of Hearing are attached hereto as Exhibit A. Solely for 
the purpose of satisfying the public approval requirements of Section 147(f) of the Internal 
Revenue Code of 1986, as amended, and for no other purpose, I hereby approve the plan of 
financing for the issuance of the Bonds. This approval is not to be construed as a pledge of the 
faith and credit of or by the State of Nevada, or of any agency, instrumentality, municipality, or 
subdivision of the State of Nevada.  

IN WITNESS WHEREOF, I have set my hand this __ day of _____, 2020 
 

 
 
 
  

STEVE SISOLAK 
Governor, State of Nevada 
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EXHIBIT F 
 

DOCUMENT EXTRACTS REGARDING USE OF FUNDS 
 

(Attached) 
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Extracts from the Collateral Agency Agreement 
 

Section 5.01 Establishment of Project Accounts. 

(i) The following Project Accounts (inclusive of any sub-account (which may include 
a separate internal ledger) thereof) are hereby established and created at the Account Bank (the 
Project Accounts set forth in clauses (i) through (x) collectively, the “Securities Accounts”): 

(1) an account entitled “DXE Revenue” as further described on Exhibit C 
hereto (the “Revenue Account”) and within the Revenue Account: 

(A) [reserved];  

(B) a sub-account entitled “DXE Revenue – Interest Series 2020 
Nevada” as further described on Exhibit C hereto (the “Series 2020 Nevada 
Interest Sub-Account”);  

(C) [reserved]; and  

(D) a sub-account entitled “DXE Revenue – Principal Series 2020 
Nevada” as further described on Exhibit C hereto (the “Series 2020 Nevada 
Principal Sub-Account”); and  

(2) an account entitled “DXE Loss Proceeds” as further described on Exhibit 
C hereto (the “Loss Proceeds Account”); 

(3) an account entitled “DXE Construction” as further described on Exhibit 
C hereto (the “Construction Account”), and within the Construction Account:  

(A) [reserved]; 

(B) [reserved]; 

(C) a sub-account entitled “DXE PABs Proceeds Sub-Account Nevada” 
as further described on Exhibit C hereto (the “PABs Proceeds Sub-Account 
Nevada”); 

(D) a sub-account entitled “DXE PABs Proceeds Sub-Account Nevada 
(USDOT)” as further described on Exhibit C hereto (the “PABs Proceeds 
Sub-Account Nevada (USDOT)”); 

(E) [reserved]; 

(F) a sub-account entitled “DXE Equity Contribution Sub-Account 
Nevada” as further described on Exhibit C hereto (the “Equity Contribution 
Sub-Account Nevada”); and 
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(G) a sub-account entitled “DXE Other Proceeds Sub-Account” as 
further described on Exhibit C hereto (the “Other Proceeds Sub-Account”); 
and 

(4) an account entitled “DXE Debt Service Reserve” as further described on 
Exhibit C hereto (the “Series 2020 Debt Service Reserve Account”) and within the 
Series 2020 Debt Service Reserve Account: 

(A) [reserved]; and 

(B) a sub-account entitled “DXE Debt Service Reserve Sub-Account 
Nevada” as further described on Exhibit C hereto (the “Series 2020 Nevada 
Debt Service Reserve Sub-Account”); and 

(5) an account entitled “DXE Major Maintenance Reserve” as further 
described on Exhibit C hereto (the “Series 2020 Major Maintenance Reserve Account”), 
and within the Major Maintenance Reserve Account, a sub-account entitled “DXE 
MMR Non-Completed Work” as further described on Exhibit C hereto (the “Non-
Completed Work Sub-Account”); 

(6) an account entitled “DXE O&M Reserve” as further described on Exhibit 
C hereto (the “Series 2020 O&M Reserve Account”); 

(7) an account entitled “DXE Ramp-Up Reserve” as further described on 
Exhibit C hereto (the “Ramp-Up Reserve Account”); 

(8) an account entitled “DXE Mandatory Prepayment” as further described 
on Exhibit C hereto (the “Mandatory Prepayment Account”), and within the Mandatory 
Prepayment Account: 

(A) [reserved];  

(B) a sub-account entitled “DXE PABs Mandatory Prepayment Series 2020 
Nevada” as further described on Exhibit C hereto (the “Series 2020 Nevada 
PABs Mandatory Prepayment Sub-Account”);  

(9) an account entitled “DXE Capital Projects” as further described on 
Exhibit C hereto (the “Capital Projects Account”); and 

(10) an account entitled “DXE Equity Lock-Up” as further described on 
Exhibit C hereto (the “Equity Lock-Up Account”). 

Each such Project Account shall be identified in the manner set forth in Exhibit C attached 
hereto. To the extent that the Borrower requests the deposit of funds therein, the Revenue Account 
shall include the sub-accounts (each of which shall be a separately identified account with a 
separate and distinct name and account number) described in Section 5.02(c).  Notwithstanding 
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anything herein to the contrary and except upon and during the continuance of a Secured 
Obligation Event of Default, upon the written instruction of the Borrower, the Collateral Agent 
may from time to time hereafter establish and maintain sub-accounts within the Project Accounts 
for the purposes and the term specified in any such request and providing for deposits and 
withdrawals in those circumstances expressly provided for in any such instruction; provided, 
however that the Borrower shall not be permitted to create any such sub-account in contravention 
of the purposes for which the Project Accounts were established. Furthermore, in accordance with 
this Agreement and except upon and during the continuance of a Secured Obligation Event of 
Default, upon the written instruction of the Borrower in accordance with the applicable Additional 
Senior Secured Indebtedness Documents, the Collateral Agent may from time to time hereafter 
establish and maintain Additional Major Maintenance Reserve Accounts, Additional Debt Service 
Reserve Accounts, Additional O&M Reserve Accounts and additional sub-accounts within the 
Construction Account for Additional Projects, and each such account shall be considered a Project 
Account for the purposes and the term specified in any such request and providing for deposits 
and withdrawals in those circumstances expressly provided for in any such instruction. 

(ii) The Borrower hereby confirms that, on or prior to the Closing Date, the Main 
Operating Account and the Equity Funded Account have been established with [Bank of America, 
N.A.], in its capacity as the Deposit Account Bank, and each such account shall be maintained in 
the name of the Borrower and shall be subject to an Account Control Agreement. The Borrower 
may from time to time establish additional Operating Accounts for the purposes set forth in Section 
5.13(a). Even though established at the Deposit Account Bank, each Operating Account, the Equity 
Funded Account and each Collection Account shall also constitute a Project Account.  

(iii) All of the Project Accounts shall be under the control of the Collateral Agent (in 
the case of any Operating Account, the Equity Funded Account and any Collection Account, at 
the Deposit Account Bank subject to the control of the Collateral Agent pursuant to the Account 
Control Agreements) and, except as expressly provided herein (including in Section 5.13) (and in 
the case of any Operating Account, the Equity Funded Account and any Collection Account, to 
direct the Deposit Account Bank in accordance with the terms of the Account Control 
Agreements), the Borrower shall not have any right to withdraw funds from any Project Account. 
The Borrower hereby irrevocably authorizes the Collateral Agent to credit funds to or deposit 
funds in, and to withdraw and transfer funds from, each Project Account in accordance with the 
terms of this Agreement and the Collateral Agent hereby agrees to credit funds to or deposit funds 
in, and to withdraw and transfer funds from each Project Account in accordance with the terms of 
this Agreement (and in the case of any Operating Account, the Equity Funded Account and any 
Collection Account, in accordance with the terms of the Account Control Agreements). The 
Project Accounts shall be maintained at all times in New York, New York or Jersey City, New 
Jersey with the Account Bank or, in the case of any Operating Account, the Equity Funded Account 
and any Collection Account, at the Deposit Account Bank. 

(iv) The Borrower may establish a distribution account (the “Distribution Account”) 
with [Bank of America, N.A.], in its capacity as the Deposit Account Bank, and such account shall 
be maintained in the name of the Borrower. The Distribution Account shall not constitute a Project 
Account and shall not constitute Collateral. 
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Section 5.04 Construction Account. 

(v) The Collateral Agent acting at the written direction of the Borrower shall transfer 
(and the Borrower shall cause to be deposited) into (i) [reserved], (ii) [reserved], (iii) the PABs 
Proceeds Sub-Account Nevada of the Construction Account all net proceeds of the Series 2020 
Nevada Bonds (in respect of the Series 2020 Nevada Loan), other than proceeds of the Series 2020 
Nevada Bonds that are USDOT Bonds, and (iv) the PABs Proceeds Sub-Account Nevada 
(USDOT) all net proceeds of the Series 2020 Nevada Bonds that are USDOT Bonds (in respect of 
the Series 2020 Nevada Loan) other than as set forth in clause (c) below. Net proceeds of [Required 
Equity Contributions,] Additional Equity Contributions, Additional Senior Indebtedness and 
Permitted Subordinated Debt, in each case issued to finance a portion of Project Costs prior to the  
Revenue Service Commencement Date, may be deposited into the Other Proceeds Sub-Account 
or into a separate sub-account of the Construction Account (as confirmed by the Borrower) in 
accordance with the Financing Obligation Documents and, subject to Sections 5.16(d) and 9.08 
herein, shall be disbursed in accordance with Section 5.04(f) herein. 

(vi) The Borrower will be entitled to instruct the Collateral Agent to open new sub-
accounts of the Construction Account by providing to the Collateral Agent instructions in respect 
of the same for the purpose of depositing the proceeds of any Additional Senior Indebtedness 
issued to finance a portion of the Project Costs and permitted to be incurred by the Financing 
Obligation Documents as set forth in Section 5.04(a), including any proceeds from the Additional 
Parity Bonds issued in respect of Additional Project Completion Indebtedness or Additional 
Station Indebtedness from time to time in accordance with the Indentures. 

(vii) [reserved]  The proceeds of the Series 2020 Nevada Bonds, net of amounts used to 
pay certain costs of issuance and fund certain deposits on the Closing Date required hereunder and 
under the Nevada Indenture and after application in accordance with Section 3.3(b) of the Nevada 
Indenture, will be deposited on the date of issuance of the Series 2020 Nevada into the PABs 
Proceeds Sub-Account Nevada or the PABs Proceeds Sub-Account Nevada (USDOT) in 
accordance with Section 5.04(a). Funds on deposit in the PABs Proceeds Sub-Account Nevada 
and the PABs Proceeds Sub-Account Nevada (USDOT) will be used to pay, or reimburse for a 
prior payment of, Project Costs as permitted by Law, including the Code; provided, however, that 
such funds may be used to pay interest on the Series 2020 Nevada Bonds solely after all funds 
available for such payments in the Series 2020 Nevada Funded Interest Account have been used; 
and provided, further, however that such funds may not be used to pay Project Costs that are not 
Qualified Costs unless the Borrower shall have provided to the Collateral Agent and the Nevada 
Trustee an opinion of Bond Counsel to the effect that use of such funds to pay Project Costs that 
are not Qualified Costs will not adversely affect the exclusion of interest on any Bonds (other than 
Taxable Bonds) from gross income of the Owners thereof. 

(viii) (i) [reserved].  

(ii) Amounts deposited in the Equity Contribution Sub-Account Nevada will 
be held in such sub-account and, subject to the conditions of this Agreement, applied 
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in accordance with Section 5.04(f) from time to time to the payment of Project Costs 
solely for those portions of the Project located in Clark County, Nevada, to pay only 
Project Costs (other than Qualified Costs) until amounts on deposit in the PABs 
Proceeds Sub-Account Nevada and the PABs Proceeds Sub-Account Nevada 
(USDOT) have been fully expended and then to pay any remaining Project Costs; 
provided, however, that such amounts shall be used to pay interest on the Series 2020 
Nevada Bonds solely after all funds available for such payments in the Series 2020 
Nevada Funded Interest Account have been used.  

(ix) Notwithstanding anything herein to the contrary, the Borrower will be entitled to 
[(i)] direct the Collateral Agent pursuant to an Equity Transfer Certificate (substantially in the form 
attached hereto as Exhibit K) from time to time to transfer funds between and among the Equity 
Contribution Sub-Accounts and the Other Proceeds Sub-Account, solely to the extent (A) such 
funds constitute proceeds of [a Required Equity Contribution or] an Additional Equity 
Contribution or proceeds of Permitted Additional Senior Indebtedness or Permitted Subordinated 
Debt and (B) such transfers are otherwise in compliance with any applicable Financing Obligation 
Documents, as certified by the Borrower in the Equity Transfer Certificate[, and (ii) make 
allocations of Required Equity Contributions, solely for federal income tax purposes, that, if 
implemented through actual fund transfers, would be inconsistent with the restrictions set forth in 
subsection (d) above]. 

(x) Subject to Sections 5.16(d) and 9.08 hereof, the Borrower will request pursuant to 
a Construction Account Withdrawal Certificate disbursements of moneys on deposit in the 
Construction Account, including the PABs Proceeds Sub-Accounts, the Equity Contribution Sub-
Accounts and the Other Proceeds Sub-Account as set forth in this paragraph (f); provided, 
however, that, if the funds on deposit in the Construction Account are the proceeds of Additional 
Senior Indebtedness (other than Additional Project Completion Indebtedness), the Borrower shall 
not be required to satisfy the conditions in subclauses (ii), (iii) or (ix) of this paragraph (f) for 
disbursement of such funds. Amounts in the Construction Account will be transferred by the 
Collateral Agent as directed in the applicable Construction Account Withdrawal Certificate to pay 
Project Costs upon receipt of the following documents and satisfaction of the following conditions, 
as applicable, not later than the second (2nd) Business Day prior to the proposed date of 
disbursement (or such shorter period prior to the Closing Date as is acceptable to the Collateral 
Agent with respect to disbursements on the Closing Date):  

(1) Delivery to the Collateral Agent of a duly executed Construction 
Account Withdrawal Certificate from the Borrower setting forth the amount requested 
and all other required information set forth therein including certification by the 
Borrower as to satisfaction of the applicable requirements set forth in subclauses (ii) 
through (xii) below; 

(2) Delivery to the Collateral Agent of a duly executed certificate from the 
Borrower, stating that (A) for any amount requested pursuant to such Construction 
Account Withdrawal Certificate, the work on the Project performed as of the date of 
such Construction Account Withdrawal Certificate has been performed generally 
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consistent with the terms of the Transaction Documents and such amount does not 
exceed the amount of Project Costs then due and payable or which are due and payable 
within 30 days of the requested disbursement date, and (B) the  Revenue Service 
Commencement Date is reasonably expected to be achieved on or prior to the  Revenue 
Service Commencement Deadline; provided however, that upon a determination that the  
Revenue Service Commencement Date will not occur on or before the  Revenue Service 
Commencement Deadline, a draw from the Construction Account will be allowed so 
long as the Technical Advisor is satisfied that the Borrower’s remediation plan 
demonstrates that the  Revenue Service Commencement Date can be achieved on or 
before [DATE] which satisfaction must be evidenced by certification thereof in the 
Technical Advisor Certificate; and, provided further, however, that none of the 
foregoing requirements of this clause (ii) will apply to Project Costs constituting the 
payment of interest on the Series 2020 Bonds or any Additional Senior Indebtedness or 
the Costs of Issuance of the Series 2020 Bonds or any Additional Senior Indebtedness 
that are otherwise being paid in accordance with the Financing Obligation Documents; 

(3) The amounts requested pursuant to the Construction Account 
Withdrawal Certificate for the payment or reimbursement of Project Costs have been 
incurred in connection with the planning, design, developing, equipping, renovating, 
financing and construction and placing into service of the Project, shall be applied to 
pay or reimburse Project Costs, are a proper charge against the applicable sub-account 
from which such amounts are being drawn and have not been the basis for a prior 
requisition that has been paid; 

(4) All amounts previously drawn for the payment or reimbursement of 
Project Costs through the procedures set forth in Section 5.04 of this Agreement have 
been fully applied and have been applied solely to pay or reimburse Project Costs;   

(5) No Potential Secured Obligation Event of Default or Secured Obligation 
Event of Default has occurred and is continuing (unless such disbursement will cure 
such Potential Secured Obligation Event of Default or Secured Obligation Event of 
Default) or will occur as a result of the disbursement; 

(6) The representations and warranties given by the Borrower under the 
Financing Obligation Documents will be true and correct in all material respects on and 
as of the applicable draw date, except to the extent such representations or warranties 
specifically refer to an earlier date, in which case it shall be true and correct in all 
material respects as of such date; 

(7) [Reserved]; 

(8) No Bankruptcy Event with respect to the Borrower has occurred and is 
continuing; 
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(9) (i) [reserved]; and (ii) amounts to be disbursed from the PABs Proceeds 
Sub-Account Nevada or the PABs Proceeds Sub-Account Nevada (USDOT) (1) will be 
used solely to pay or reimburse for Project Costs incurred in the jurisdictional limits of 
Clark County, Nevada (but, with respect to the PABs Proceeds Sub-Account Nevada 
(USDOT), such amounts may also be used for the purchase of, or to otherwise finance 
the acquisition or use of, rolling stock); 

(10) The funds being requisitioned will be used as represented and warranted 
in the Senior Loan Agreements or any other applicable Secured Obligation Document 
and to the extent applicable as stated in the Federal Tax Certificate;  

(11) Delivery to the Collateral Agent of all unconditional lien releases and 
waivers for all past Construction Account Withdrawal Certificates, in each case, from 
each Contractor that has timely filed a notice to owner sufficient to perfect such 
Contractor’s right to a lien in compliance with all laws and have not previously been 
delivered to the Collateral Agent, other than with respect to Permitted Security Interests;  

(12) All Governmental Approvals necessary to perform the work for which 
Project Costs are being requested shall have been obtained and maintained as and when 
required under applicable law and under the Transaction Documents, except where 
failure to obtain or maintain such Governmental Approval would not reasonably be 
expected to have a Material Adverse Effect; and 

(13) With respect to any Additional Projects, the satisfaction of the applicable 
conditions under the applicable Financing Obligation Documents. 

(xi) Notwithstanding anything herein to the contrary, if on the Business Day 
immediately preceding an Interest Payment Date for the Series 2020 Bonds prior to the  Revenue 
Service Commencement Date, after giving effect to all transfers required to be made under 
Sections 5.02(b) and 5.02(e), there are insufficient moneys on deposit in the applicable sub-
account of the Debt Service Fund (including the Series 2020 Funded Interest Accounts) under the 
Nevada Indenture to pay interest on the applicable Series 2020 Bonds on the next Interest Payment 
Date, the applicable Trustee will notify the Collateral Agent in writing of such deficiency and the 
Collateral Agent shall (without the need of a Construction Account Withdrawal Certificate and 
without further direction by the Borrower) transfer moneys on deposit in the applicable sub-
accounts of the Construction Account, to the extent any such moneys are available, to the 
applicable Interest Account in the amount necessary (taking into account the amounts then on 
deposit in such Interest Account and in the applicable Series 2020 Funded Interest Accounts) to 
make the Interest Payment due on the applicable Series 2020 Bonds on such Interest Payment 
Date. Unless otherwise directed by a Responsible Officer of the Borrower to apply moneys in the 
Equity Contribution Sub-Accounts, the PABs Proceeds Sub-Accounts and the Other Proceeds 
Sub-Account of the Construction Account for use in accordance with this paragraph (g) in a 
different proportion, such amounts shall be transferred pro rata from such Sub-Accounts. 
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(xii) The Collateral Agent shall comply with any Construction Account Withdrawal 
Certificate received pursuant to this Section 5.04; provided, that if any payment, withdrawal or 
transfer of funds requested therein is not in compliance with this Agreement or the other Financing 
Obligation Documents, so long as the Collateral Agent has received notice thereof from any of the 
other Secured Parties, the Collateral Agent will notify the Borrower in writing of such non-
compliance and the Borrower shall not be entitled to cause such proposed payment, withdrawal or 
transfer until such time as it has submitted a revised requisition that complies with the terms hereof 
or thereof; and provided, further, that the failure to give any such notice shall not be deemed to be 
an approval of the proposed payment, withdrawal or transfer or a waiver of any rights of the 
Secured Parties with respect thereto. Except as contemplated in the immediately preceding 
sentence, the Borrower shall, in the absence of a Secured Obligation Event of Default having 
occurred and being continuing, be entitled to withdraw funds from all of the accounts contemplated 
herein for the purposes (and in accordance with the terms) set forth herein. Upon receipt of a notice 
of a Secured Obligation Event of Default and solely during the continuance thereof, the Collateral 
Agent shall comply with the requirements of Section 5.16(d) hereof. For the avoidance of doubt, 
any Secured Party shall at all times have the right to give the notice contemplated by the first 
sentence of this paragraph if the relevant requisition does not comply with the terms of this 
Agreement. 

(xiii) Except as otherwise required by any applicable Law, to the extent that on the  
Revenue Service Commencement Date, there shall be any funds remaining on deposit in the 
Construction Account or any sub-account thereof and such funds are not designated pursuant to 
the applicable Financing Obligation Documents for the financing of any Additional Projects, such 
amounts will be applied as follows: 

First, amounts will be retained in the Construction Account in the amount necessary for 
the payment of any remaining Project Costs needed to achieve the Completion Date as 
determined by the Borrower and certified by the Technical Advisor; 

Second, from any (i) [reserved], and (ii) excess unspent Series 2020 Nevada Bond proceeds 
that remain in the PABs Proceeds Sub-Account Nevada or the PABs Proceeds Sub-
Account Nevada (USDOT), upon election and direction by the Borrower, for the optional 
redemption in whole or in part of the Series 2020 Nevada Bonds by the Nevada Issuer 
(acting upon the written request and direction of the Borrower) at a redemption price of 
100% of the principal amount thereof plus interest accrued to the date fixed for redemption 
in accordance with the Nevada Indenture; and 

Third, after the transfer (if any) pursuant to the preceding clause Second is complete, to the 
Revenue Account, except to the extent excess proceeds of any Series 2020 Bonds are 
required pursuant to the Code to be used to redeem or defease such Series 2020 Bonds or 
for other permitted purposes. 

Section 5.05 Debt Service Reserve Account.  
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(xiv) The Series 2020 Debt Service Reserve Account will be established solely for the 
benefit of the Owners of the Series 2020 Bonds and the Owners of Additional Parity Bonds 
outstanding pursuant to the Indentures and will be held by the Collateral Agent, and the Security 
Interest thereon maintained, for the exclusive benefit of only such Owners and shall not be 
available to the Owners of any Escrow Bonds prior to conversion to Additional Parity Bonds, any 
other Additional Senior Indebtedness Holders, any other Secured Party or any other Person. 

(xv) The Series 2020 Nevada Debt Service Reserve Sub-Account will be funded on the 
Revenue Service Commencement Date in an amount equal to the applicable Debt Service Reserve 
Requirement with respect thereto. In addition, on each Transfer Date, the Collateral Agent will 
cause amounts in the Revenue Account, to the extent available, to be deposited in accordance with 
Section 5.02(b) hereof into the applicable sub-account of the Series 2020 Debt Service Reserve 
Account. Upon the issuance of any Additional Parity Bonds issued to finance Additional Project 
Completion Indebtedness, Rolling Stock Indebtedness or Additional Station Indebtedness from 
time to time pursuant to the Indentures (but subject to Section 5.05(d)), each applicable Series 
2020 Debt Service Reserve Sub-Account will be funded in accordance with and at the times set 
forth in Section 12.2 of the Indentures in an amount equal to the Debt Service Reserve Requirement 
for such Additional Parity Bonds. 

(xvi) Except as provided in paragraph (f) below, moneys on deposit in the Series 2020 
Debt Service Reserve Account shall be used by the Collateral Agent (without the requirement of 
a Funds Transfer Certificate and without any further direction of the Borrower) as follows: 

(1) (x) [reserved]; and (y) If on any Transfer Date immediately preceding an 
Interest Payment Date or Principal Payment Date, as applicable, with respect to the 
Series 2020 Nevada Bonds, the funds on deposit in the Series 2020 Nevada Interest Sub-
Account or the Series 2020 Nevada Principal Sub-Account (as applicable) together with 
funds in the Series 2020 Nevada Funded Interest Account and in the Interest Account 
or the Principal Account of the Debt Service Fund under the Nevada Indenture (as 
applicable) (after giving effect to the transfers contemplated in Fifth and Sixth in Section 
5.02(b) hereof solely with respect to the Series 2020 Nevada Bonds and the transfers 
contemplated in Section 5.02(e)) are insufficient to pay the principal, redemption 
price or interest on the Series 2020 Nevada Bonds on the applicable Interest Payment 
Date or Principal Payment Date, funds on deposit in the Series 2020 Nevada Debt 
Service Reserve Sub-Account will be transferred to the Interest Account or the Principal 
Account, as applicable, for payment of interest or principal due and payable on the 
Series 2020 Nevada Bonds on the next Interest Payment Date or Principal Payment Date 
as applicable. 

(2) Following the taking of an Enforcement Action, moneys in the Series 
2020 Debt Service Reserve Account shall be applied in the manner set forth in 
Section 9.08. 

(xvii) The Borrower may from time to time request that any Additional Debt Service 
Reserve Account be established in accordance with the requirements of any Additional Senior 
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Secured Indebtedness Documents, which Account would be established solely for the benefit 
of the specific Additional Senior Secured Indebtedness Holders under the applicable Additional 
Senior Secured Indebtedness Documents, and held by the Collateral Agent, and the Security 
Interest thereon maintained, for the exclusive benefit of only such Additional Senior Secured 
Indebtedness Holders and shall not be available to the Owners of the Series 2020 Bonds, any 
Owners of any Additional Parity Bonds, any other Additional Senior Indebtedness Holders, any 
other Secured Party or any other Person. Amounts in the Revenue Account shall be 
transferred to each Additional Debt Service Reserve Account in accordance with the 
priority set forth in Section 5.02(b) as shall be necessary to maintain the applicable 
Additional Debt Service Reserve Requirement; provided that such transfer of amounts 
from the Revenue Account shall be made no more frequently than on each Transfer Date. 
Except as provided in paragraph (f) below, moneys on deposit in any Debt Service Reserve 
Account shall be used by the Collateral Agent (without the requirement of a Funds Transfer 
Certificate and without any further direction of the Borrower) as follows:  

(1) In the event funds on deposit in the Revenue Account are insufficient to 
fund the transfers contemplated in Fifth and Sixth in Section 5.02(b) hereof for the 
payment of debt service on any Additional Senior Secured Indebtedness at the times 
required thereby, after application of the transfers contemplated in Section 5.02(e), 
funds on deposit in the applicable Debt Service Reserve Account shall be transferred 
and applied to pay such debt service when due. 

(2) Following an Enforcement Action, monies in any Additional Debt 
Service Reserve Account shall be applied in the manner described in Section 9.08.  

(xviii) Except as provided in paragraph (f) below, any amounts on deposit in any Debt 
Service Reserve Account (including any sub-account of the Series 2020 Debt Service Reserve 
Account) in excess of the applicable Debt Service Reserve Requirement shall be applied in 
accordance with the requirements of Section 5.02(d) hereof.  

(xix) Notwithstanding any other provision of this Agreement, the Borrower may 
substitute for all or any portion of the cash or Permitted Investments on deposit in any Debt Service 
Reserve Account or sub-account thereof, a Qualified Reserve Account Credit Instrument in favor 
of the Collateral Agent; provided, however, with respect to the Series 2020 Bonds and any other 
Additional Senior Secured Indebtedness the interest on which is tax-exempt, the Borrower shall 
be required to deliver to the applicable Trustee a written opinion of Bond Counsel to the effect that 
such actions will not adversely affect the exclusion from gross income for federal income tax 
purposes of interest on the applicable Secured Obligations. In the event the Borrower replaces cash 
or Permitted Investments on deposit in any Debt Service Reserve Account or sub-account thereof 
with such Qualified Reserve Account Credit Instrument and delivers any such Qualified Reserve 
Account Credit Instrument to the Collateral Agent, the cash or Permitted Investments so replaced 
will be transferred to the Revenue Account. 

(xx) The Collateral Agent shall (without further direction from the Borrower) draw on 
any Qualified Reserve Account Credit Instrument provided in accordance with the preceding 
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paragraph (f) if: (i) such Qualified Reserve Account Credit Instrument is not replaced 30 days prior 
to expiry thereof, (ii) upon being notified by the Borrower that there has been a downgrade of the 
issuer of such Qualified Reserve Account Credit Instrument such that it is no longer an Acceptable 
Bank or Acceptable Surety, as applicable, or (iii) at any time funds are payable out of the applicable 
Debt Service Reserve Account or sub-account thereof. 

Indenture  

The Indenture also provides that the Bonds may be issued as Escrow Bonds secured by Escrow 
Property.   
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EXHIBIT G 
 

CERTIFICATE OF DESERTXPRESS REGARDING FEDERAL, STATE & LOCAL 
APPROVALS 

 
(Attached) 
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CERTIFICATE OF DESERTXPRESS ENTERPRISES, LLC REGARDING FEDERAL, 
STATE, AND LOCAL APPROVALS OF THE PROJECT 

 
This certification is made by DesertXpress Enterprises, LLC, dba XpressWest, a 

Nevada limited liability company (“DesertXpress”), in connection with the findings made 
by the Director of the State of Nevada Department of Business and Industry (the 
“Director”) pursuant to Nevada Revised Statutes 349.580(2)(b) relating to the issuance by 
the Director of the State of Nevada Department of Business and Industry Revenue Bonds 
(XpressWest Passenger Rail Project), Series 2020, or such other name or names and/or 
series or subseries designations, in one or more issues, for the purpose of assisting in the 
financing or refinancing of a portion of the costs of the design, development, acquisition, 
construction, installation, equipping, ownership, operation, maintenance, renovation and 
administration of a high-speed, intercity rail system, including, but not limited to, rolling 
stock, support facilities and systems, rail electrification infrastructure, parking facilities, a 
passenger station, adjacent highway improvements, and rail lines, all running for 
approximately 35 miles immediately adjacent to and within the Interstate 15 corridor 
between the Nevada side of the California and Nevada border, approximately 0.2 miles 
south-south-west of Nevada Exit 1 East on Interstate 15 near Primm, Nevada, and a 
passenger station to be located in Las Vegas, Nevada, on the east side of Interstate 15 
within the general boundary of Blue Diamond Road to the South, West Warm Springs 
Road to the North, and Las Vegas Boulevard to the West (the “Project”).  

THE UNDERSIGNED, DOES HEREBY CERTIFY THAT any remaining local, 
state, and federal government approvals for the Project which may be necessary at this time 
to proceed with the construction, improvement, rehabilitation, or redevelopment of the 
Project are procedural in nature. 

IN WITNESS WHEREOF, I have hereunto set my signature as an authorized 
officer of DesertXpress this 3rd day of July, 2020. 

DESERTXPRESS ENTERPRISES, LLC, a 
Nevada limited liability company 

 
 
 

By:    
 
 
Its:   

 
 

DocuSign Envelope ID: CBF8A1D9-F18C-48C4-A956-F399871D8A4C

President
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EXHIBIT H 
 

FORM OF CERTIFICATE OF APPROVAL BY THE STATE BOARD OF FINANCE  
AND RESOLUTION OF APPROVAL BY THE COUNTY COMMISSIONERS 

 
(Attached) 
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CERTIFICATE OF APPROVAL BY THE STATE BOARD OF FINANCE 

The undersigned duly qualified Chief Deputy Treasurer and Ex-Officio Secretary of the 
State Board of Finance of the State of Nevada (the “Board of Finance”), does hereby certify as 
follows: 

1. The Board of Finance met on July __, 2020, in a duly noticed open meeting at 
which a quorum of the members of the Board of Finance were in attendance. 

2. At such meeting the Board of Finance approved the Findings of the Director of the 
Department of Business and Industry of the State of Nevada (the “Director”) dated as of July 16, 
2020, relating to its Revenue Bonds (XpressWest Passenger Rail Project), Series 2020, or such 
other name or names and/or series or subseries designations, in an amount not to exceed 
$950,000,000, to be issued in one or more series or issues (the “Bonds”) and reviewed the 
Additional Considerations contained therein.   

3. The foregoing actions have not been amended, modified, rescinded and are now in 
full force and effect.  

IN WITNESS WHEREOF, I have executed and delivered this Certificate on the date set 
forth below.  

Dated this ____ day of ____________, 2020.   

 
STATE BOARD OF FINANCE 
 
 
 
By:  

Tara Hagan 
Chief Deputy Treasurer 

Ex-Officio Secretary  
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RESOLUTION NO. ____ 
 

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF 
THE COUNTY OF CLARK APPROVING CERTAIN FINDINGS MADE BY 
THE DIRECTOR OF THE DEPARTMENT OF BUSINESS AND 
INDUSTRY OF THE STATE OF NEVADA PURSUANT TO NEVADA 
REVISED STATUTES SECTION 349.580 RELATING TO THE 
FINANCING OF A HIGH SPEED, INTERCITY RAIL SYSTEM PROJECT 
LOCATED IN THE COUNTY OF CLARK; AND PROVIDING OTHER 
MATTERS PROPERLY RELATING THERETO. 

 
WHEREAS, DesertXpress Enterprises, LLC, dba XpressWest, a Nevada limited liability 

company (“DesertXpress”), has applied to the Director of the State of Nevada Department of 
Business and Industry (the “Director”) for the issuance of industrial development revenue bonds 
(the “Bonds”) pursuant to Nevada Revised Statutes (“NRS”) Sections 349.400 to 349.670, 
inclusive, for the purpose of assisting in the financing or a refinancing of a portion of costs of the 
design, development, acquisition, construction, installation, equipping, ownership, operation, 
maintenance, renovation and administration of a high speed, intercity rail system, including, but 
not limited to, rolling stock, maintenance facilities, electrification infrastructure, parking facilities, 
a passenger station and rail lines, all running for approximately 35 miles immediately adjacent to 
the Interstate 15 corridor between the Nevada side of the California and Nevada border, 
approximately 0.2 miles south-south-west of Nevada Exit 1 East on Interstate 15 near Primm, 
Nevada, and a passenger station to be located in Las Vegas, Nevada on the east side of Interstate 
15 within the general boundary of Blue Diamond Road to the South, West Warm Springs Road to 
the North and Las Vegas Boulevard to the West (the “Project”); and  

WHEREAS, pursuant to NRS Section 349.580, the Director, after reviewing the 
application and other materials submitted to the Director, has made certain findings with respect 
to the financing of the Project as are provided in the “Findings of the Director of the State of 
Nevada Department of Business and Industry Pursuant to Nevada Revised Statutes 349.580(2) 
Relating to the Financing of an Industrial Project to be Located in Clark County, Nevada” (the 
“Director’s Findings”), contained in a Memorandum of Findings, dated July 16, 2020, addressed 
to the Nevada State Board of Finance and the Clark County (the “County”) Board of County 
Commissioners (the “Board of County Commissioners”); and 

WHEREAS, the Director requests in the Director’s Findings that the Board of County 
Commissioners approve the Director’s Findings pursuant to NRS Section 349.580(2); and 

WHEREAS, the Board of County Commissioners has reviewed the Director’s documents 
and heard testimony before the Board of County Commissioners concerning the Director’s 
Findings; 

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of 
Clark County, Nevada the following: 
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1. The Director’s Findings be and the same hereby are approved pursuant to NRS 
Section 349.580(2), based upon the materials submitted by the Director and other material 
submitted to the Board of County Commissioners, and testimony described above in the final 
preamble hereto.  This approval is made for the purposes of NRS Section 349.580(2).  It is not (i) 
an analysis of the Bonds or the appropriateness or risks of the Bonds as investments, (ii) a 
guarantee, or (iii) a finding that there is no risk in the Project, the Bonds or both. 

2. The approval in Paragraph 1 is based upon the satisfaction of the requirements of 
the Director. 

3. The Clerk of the Board of County Commissioners is hereby authorized and directed 
to mail a certified copy of this Resolution to the Director. 

4. Nothing in this Resolution obligates the County in any way with respect to the 
Project or the Bonds. 

5. If any action taken herein is found to be unenforceable, the remaining actions and 
provisions of this Resolution shall remain valid and enforceable unless and until the Board of 
County Commissioners determines otherwise. 

6. The County Manager and County Attorney are authorized to take all steps 
necessary to carry out the actions taken herein and to carry out the purpose and intent of this 
Resolution. 

7. This Resolution shall be effective upon its passage and approval. 

PASSED AND ADOPTED THIS 21st day of July, 2020. 
 
AYES:   
 
NAYS:   
 
 

  
Marilyn Kirkpatrick 

Chairman 
 
ATTEST: 
 
 
 
  

Lynn Marie Goya  
County Clerk 
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