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This Master Tax Certificate (this “Tax Certificate”) is being executed and delivered by the California State University Institute (the “Institute”) in connection with its Commercial Paper Program (as described in this Tax Certificate), which, in no event, shall exceed $250,000,000, and, in particular, those California State University Institute Commercial Paper Notes, Series A, being used to finance the acquisition, installation and implementation of equipment and other personal property.  The obligations of the Commercial Paper Program to be executed and delivered as described herein include notes to finance original capital costs (as further described in Section 1.5 herein, the “Original Issue Notes”), Refunding Notes and Renewal Notes.  The Original Issue Notes, the Refunding Notes and the Renewal Notes (collectively, the “Notes”) are being issued pursuant to an Indenture, originally dated as of February 1, 2001, as supplemented (as so supplemented, the “Indenture”), between the Institute and Deutsche Bank Trust Company Americas, as successor trustee (the “Trustee”).  Capitalized terms used and not otherwise defined herein shall have the respective meanings set forth in Section 1.5 herein.

Pursuant to Section 609 of the Indenture, and in part pursuant to Treasury Regulations Section 1.148-2(b)(2)(i), the Institute hereby certifies, covenants, represents and warrants as follows:

Article 1 

In General
1.1 Purpose of Tax Certificate.  The Institute is delivering this Tax Certificate (including all exhibits hereto) to Orrick, Herrington & Sutcliffe LLP (“Bond Counsel”), with the understanding and acknowledgment that Bond Counsel will rely in part upon this Tax Certificate in rendering its opinion that interest on the Notes is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”).

This Tax Certificate is intended to serve as one of the documents constituting the “single master legal document” relating to the Commercial Paper Program, as further described herein.  The Institute will execute additional supplements to this Tax Certificate to more fully document separate issues of Notes, when issued.

1.2 Delivery and Issuance of the Notes.  Lehman Brothers Inc. is acting as dealer (the “Dealer”) with respect to the Notes.  The Institute will receive the purchase price for the issuance of the Notes, on the dates on which such Notes are issued, in exchange for immediately available funds.

1.3 Status of the Institute.  The Institute is a nonprofit public benefit corporation duly organized and existing under the laws of the State of California.  The Institute is an organization described in Section 501(c)(3) of the Code and is issuing the Notes on behalf of the Trustees of the California State University (the “Board”) as an instrumentality of the Board, in acknowledgment and in compliance with the restrictions set forth in Article 6 herein.  
1.4 Purpose for and Types of Notes.  The Institute will initially issue the Original Issue Notes.  The Original Issue Notes, in form, will be issued to purchase obligations of other entities created and controlled by the Board and the California State University (the “University”), and, in substance, to finance or reimburse the Institute or one or more campuses of the University for the prior payment of the campus of certain costs of acquisition, installation and implementation of equipment and other personal property (collectively, the “Project”).  The capital costs to be financed with each issue of the Original Issue Notes will be more particularly described in the applicable Supplement to Tax Certificate, the form of which is attached hereto as Exhibit A.  

Original Issue Notes may include Notes that are issued to pay interest due on maturing Original Issue Notes and Renewal Notes and capitalized fees relating to the Notes, so long as the period for such interest and fees does not extend beyond 18 months from the Closing Date applicable to the Original Issue Notes (or, the Cut-Off Date).    

In addition, the Institute will issue Refunding Notes to refund Prior Notes, and will issue Renewal Notes from time to time to pay the maturing principal of Original Issue Notes or Renewal Notes.

1.5 Definitions.  Capitalized terms used and not otherwise defined herein shall have the respective meanings set forth in the Indenture.  Unless the context otherwise requires, the following capitalized terms shall have the following meanings for purposes of this Tax Certificate:

Adjusted Gross Proceeds means Gross Proceeds, adjusted as set forth in Treasury Regulations Section 1.148-7(c)(3).  Thus, Adjusted Gross Proceeds generally means Gross Proceeds, less the amounts held in Bona Fide Debt Service Funds and a reasonably required reserve fund, if any.

Available Construction Proceeds means all Sale Proceeds (reduced by costs of issuing the Notes financed from Note proceeds), plus all Investment Proceeds earned or reasonably expected to be earned thereon, less amounts deposited in a reasonably required reserve fund, if any.

BAN Resolution means the Revenue Bond Anticipation Note Resolution, originally adopted by the Board on January 24, 2001, as supplemented from time to time, to finance components of the Project for each Borrower.

Bona Fide Debt Service Funds has the meaning set forth in Section 3.3.2 herein.

Borrower means any campus of the University or auxiliary organization controlled by the Board that requests a Loan from the Board in order to participate in the financing program described in this Tax Certificate.

Campus Certificate means the exhibit to be attached to each Supplement to Tax Certificate, to be executed by each Borrower that is receiving proceeds of Original Issue Notes to finance the costs of its portion of the Project, which exhibit sets forth the description of such capital costs constituting such portion of the Project, the amount of Original Issue Notes allocable to such costs, and other matters.

Closing Date means, for each applicable Supplement to Tax Certificate, the later of the date of the Supplement to Tax Certificate or the first date on which Original Issue Notes being issued pursuant to such Supplement to Tax Certificate are issued and delivered in an aggregate principal amount exceeding $50,000.

Code means the Internal Revenue Code of 1986.

Current Notes means the collective amount of Original Issue Notes and Refunding Notes, if any, being issued pursuant to each Supplement to Tax Certificate.

Cut-Off Date means the date that is eighteen months after the Closing Date.

Credit Facility means that Letter of Credit and Reimbursement Agreement, originally dated as of February 1, 2005, between the Institute, the Board and the Credit Providers, as the same may be amended or extended from time to time, or any substitute therefor provided in accordance with the provisions of the Indenture.

Credit Providers mean, severally, State Street Bank and Trust Company and JPMorgan Chase Bank, N.A., who issued the Credit Facility.

“Financial Advisor” shall mean Kelling, Northcross & Nobriga, a Division of Zions First National Bank, acting as financial advisor to the Institute in the issuance of the Notes.

Gross Proceeds has the meaning used in Treasury Regulations Section 1.148-1(b), and generally means all proceeds derived from or relating to the Notes, including Investment Proceeds, amounts pledged to secure the Notes, and amounts expected to be used to pay debt service on the Notes.

Investment Proceeds means earnings received from investing and reinvesting Sale Proceeds and from investing and reinvesting such earnings.

Investment Property means any security or obligation (other than a Tax-Exempt Obligation), any annuity contract, or any other investment-type property.

Loan, or Loans, means those loans made by the Board to the Borrowers using proceeds of the Original Issue Notes, as fully set forth in each Campus Certificate, a form of which is attached hereto as part of the form of Supplement to Tax Certificate.

Minor Portion means any amount of Gross Proceeds not greater than $100,000 invested at an unrestricted yield pursuant to Section 148(e) of the Code.

Net Sale Proceeds means, for each issue of Original Issue Notes, the amount of Sale Proceeds, less any portion of such proceeds invested as the Minor Portion.

Nongovernmental Person means any person or entity other than a state or a political subdivision of a state.  Nongovernmental Persons exclude, for purposes of this Tax Certificate, any related party to the Institute, including the Board, the University, each campus within the University, and each supporting auxiliary organization of a campus that is controlled by the Board.  

Nonpurpose Investment means any Investment Property in which Gross Proceeds are invested.

Notes means Original Issue Notes, Refunding Notes and Renewal Notes.

Note Year means the period beginning on the Closing Date and ending on the first anniversary of the Closing Date (unless the Institute selects otherwise) and each succeeding one-year period (with the last Note Year ending on the first date that no Notes are outstanding for federal tax purposes).  The Institute may (prior to the fifth anniversary of the Closing Date) select any date prior to the first anniversary of the Closing Date in lieu of the first anniversary of the Closing Date as the end of each Note Year.

Opinion of Counsel means an opinion of counsel nationally recognized in the area of municipal finance to the effect that an action or inaction will not impair the exclusion of the interest payable on the Notes from gross income for purposes of federal income taxation.

Original Issue Notes means those California State University Institute Commercial Paper Notes, Series A, that are issued pursuant to each Supplement to Tax Certificate, the proceeds of which are applied to pay the costs and capitalized fees and interest of the Project and the costs of issuing the Original Issue Notes.

Prior Notes means each issue (for federal tax purposes) of Notes, as so designated by each Supplement to Tax Certificate, as thereafter refinanced with Refunding Notes.

Private Use has the meaning set forth in Section 2.2.2 herein.

Project means those capital projects set forth in the Campus Certificates which are attached to each Supplement to Tax Certificate.   

Rebate Requirement means the amount of rebatable arbitrage earned with respect to Gross Proceeds, computed as of the last day of any Note Year pursuant to Section 1.148-3 of the Treasury Regulations.

Refunding Notes means those Notes issued to pay maturing Prior Notes.

Renewal Notes means the Notes, or portion of any Notes, issued from time to time, the proceeds of which are used to pay the principal of any maturing Original Issue Notes or Renewal Notes.

Repayment Fund means the collective number of repayment accounts and sub-accounts, as the Board or the Institute may establish, to hold or otherwise account for Loan repayments made by each Borrower.

Sale Proceeds means, for every issue of Notes, any amount actually or constructively received by the Institute from the sale of the Original Issue Notes and any Refunding Notes to the public.

Short-Term Obligations has the meaning set forth in Section 3.3.1 herein.

Supplement to Tax Certificate means the supplement to this Tax Certificate to be executed by the Institute, from time to time on or after the date hereof, the form of which is set forth as Exhibit A hereto, documenting each issue (for federal tax purposes) of Notes, with one or more Campus Certificates and other exhibits to be attached thereto.  

Tax-Exempt Obligation means any obligation the interest on which is excludable from gross income under Section 103(a) of the Code, but does not include any interest in a “specified private activity bond” within the meaning of Section 57(a)(5)(C) of the Code.

Transferred Proceeds has the meaning set forth in Section 1.148-9 of the Treasury Regulations and generally means proceeds of a Note that become proceeds of a subsequent issue of Notes.  See also, Section 3.4 herein.
1.6 Commercial Paper Program; Separate Issue Treatment.  The Institute expects to issue Notes pursuant to the Commercial Paper Program, from time to time, for the purposes described in this Tax Certificate and other purposes.  The Institute acknowledges that, in order for certain Notes to be considered part of the same issue for federal tax purposes, no governmental obligations of the Board other than those Notes can been or will be: (i) sold or issued within (15) days of the Closing Date applicable to those Notes; (ii) sold pursuant to the same plan of financing as those Notes; and (iii) which are reasonably expected to be paid from substantially the same source of funds as those Notes, determined without regard to guarantees from unrelated parties.  The Institute will identify the Notes that are to be treated as the same issue for federal tax purposes in each Supplement to Tax Certificate.  

Treasury Regulations Section 1.150-1(c)(4)(ii) provides that Notes are treated as part of a single issue of obligations of the Institute if all of the Notes have a maturity of 270 days or less, are issued pursuant to the same commercial paper program and all Original Issue Notes (including any additional Original Issue Notes for the express payment of interest and capitalized fees on the Original Issue Notes or the Renewal Notes) will be issued during an eighteen-month (18) period beginning on the Closing Date (the “Cut-Off Date”).  The Institute shall not sell any Notes as part of such same issue after the Cut-Off Date, except for Renewal Notes sold to refinance outstanding Notes issued pursuant to the Commercial Paper Program, provided that:  (i) the principal amount of Notes outstanding shall not increase; and (ii) the Commercial Paper Program does not and shall not have a term in excess of the period reasonably necessary for the governmental purposes of the Commercial Paper Program, or 30 years, whichever is shorter.  As set forth in each BAN Resolution, the term of the Notes cannot exceed three years from the date of the applicable BAN Resolution. 

1.6.1 Use of Liquidity Funds.  From time to time the Institute may be required to use internal funds or amounts borrowed pursuant to a line of credit to pay maturing Notes (the “Old Notes”), rather than issuing Renewal Notes as would otherwise be expected.  Thereafter, the Institute expects to issue commercial paper notes (the “New Notes”) as soon as reasonably possible to repay itself (in the case of a use of internal funds) or its creditors (in the case of a use of a draw on a line of credit).  To the extent the New Notes are issued (i) in an amount that does not exceed the principal amount of the related Old Notes and (ii) within 30 days of the date the related Old Notes were paid, such New Notes will be considered Renewal Notes issued to refinance the Project or Projects financed or refinanced by the Old Notes.  Any use of internal funds to pay Old Notes to the extent Renewal Notes would have been issued if reasonably possible is intended as a temporary use of such internal funds solely for liquidity purposes.  Bond Counsel has advised that any use of internal funds for more than 30 days to pay Old Notes will result in a retirement of a portion of the Notes in the amount of the Old Notes and for federal tax purposes will result in the Project or Projects allocable to the Old Notes no longer being eligible for tax-exempt financing.

1.6.2 Subsequent Issues.  If the Institute determines to issue and deliver additional Original Issue Notes under the Indenture after the Cut-off Date, the Institute must commence a new commercial paper program for tax purposes, and a new master tax document must be executed.  In no event may the Institute execute and deliver additional Original Issue Notes after such date without commencing a new commercial paper program.  All tax-exempt additional Original Issue Notes issued under the Indenture and issued on or after the Cut-off Date will be considered part of the subsequent issue, including notes that refinance Notes that are part of this issue.  If the Notes are being refinanced by bonds, the Notes shall mature within 90 days of the issue date of such bonds.  Such bonds will be deemed to refinance the particular Project components allocated to the Notes being refunded by such bonds.  The Institute will maintain detailed records reflecting (i) the amount of Notes, including any funded or refinanced interest expense, attributable to each Project component and (ii) the amount of Sale Proceeds and Investment Proceeds of the Notes spent to finance or to refinance such Project components, which records will include the timing of such expenditures.  To the extent Sale Proceeds and Investment Proceeds of the Notes remain in any funds and accounts established for the Notes on the Cut-Off Date, such amounts will become Transferred Proceeds of the subsequent issue. 

1.6.3 Commercial Paper Program and Single Master Legal Document.  The Indenture and this Tax Certificate (and all supplements thereto) govern the Institute’s commercial paper program (the “Commercial Paper Program”), as described in such documents.  Accordingly, the Indenture and this Tax Certificate, together, constitute a single master legal document within the meaning of Treasury Regulations Section 1.150-1(c)(4)(ii).

1.7 Issuance of Notes.  Pursuant to the Indenture, the Notes will be issued in accordance with the following procedures:

1.7.1 In connection with the initial issuance of the Notes, the Institute delivered one or more Commercial Paper Note, Series A to the Trustee, such Commercial Paper Note being in the form provided in Exhibit A to the Indenture.

1.7.2 In connection with the sale of Notes, the Institute will deliver the Issuance Instructions of the California State University Institute (the “Issuance Request”) to the Trustee, in accordance with Section 201 of the Indenture and the provisions set forth in Section 1.8 below.

1.8 Issuance Requests.  Each Issuance Request will set forth the amount of Notes to be issued and will contain the following language:

The execution and delivery of this Issuance Instructions constitutes the Institute’s certification as to the matters set forth in Section 1.8.2 of the Master Tax Certificate, dated May 25, 2006, relating to the Notes.

1.8.1 The reference to the Master Tax Certificate set forth in Section 1.8 is a reference to this Tax Certificate.  Any Issuance Request will specify the principal amount of the Notes to which such Issuance Request relates which constitutes Original Issue Notes within the meaning of this Tax Certificate (and if no amount so constitutes, will so specify) and will specify the principal amount of the Notes to which such Issuance Request relates which constitutes Renewal Notes within the meaning of this Tax Certificate (and if no amount so constitutes, will so specify).  A copy of each Issuance Request, completed as described above, will be executed by an Authorized Institute Representative, will be held and maintained by the Institute, and will be made available for review by Bond Counsel, or any successor tax counsel.  The Institute shall also keep adequate books and records identifying which components of the Project are financed by each Original Issue Note.

1.8.2 The execution and delivery of an Issuance Request as described in Section 1.8.1 shall constitute the Institute’s certification, in part pursuant to Treasury Regulations Section 1.148-2(b)(2), with respect to the Notes that are the subject of such Issuance Request, that:  (1) the Institute has reviewed this Tax Certificate in its entirety; (2) the provisions of this Tax Certificate are applicable to such Notes; and (3) the facts, representations, expectations and covenants set forth in this Tax Certificate with respect to such Notes constitute the reasonable facts, representations, expectations and covenants of the Institute on the date of issue of such Notes.

Article 2 

General Tax Matters
2.1 Multi-Purpose Issue.  The Original Issue Notes are being issued to finance original capital costs of the different projects that are set forth in each Supplement to Tax Certificate, the Campus Certificates and other materials attached thereto.  Each such project constitutes a separate purpose for the Notes, except for purposes that are excluded pursuant to Treasury Regulations Section 1.150-1(c)(3).  The projects that constitute the same or a separate issue are set forth in the applicable Supplement to Tax Certificate.

For purposes of use of any Note proceeds by Nongovernmental Persons in their trades or businesses, as described in Section 2.2 herein, the amount of Note proceeds allocable to each project within the Project constitutes a separate issue, and the 10% limit described in Section 2.2.2 herein is separately applied to each such project pursuant to Treasury Regulations Section 1.150-1(c)(3).

To the extent Refunding Notes are issued (to pay maturing Prior Notes) together with Original Issue Notes, the collective issue of Notes, as identified in a Supplement to Tax Certificate, shall be comprised of a refunding portion (the Refunding Notes) and a nonrefunding portion (the Original Issue Notes).

2.2 Governmental Use of Notes and Project; Mixed-Use Allocation.  The Project is expected to be owned and used by the University, including the campuses of the University and the auxiliary organizations controlled by the Board.  Notwithstanding the foregoing, the Institute, as a related person to the Board and the University, hereby make the representations and covenants in Sections 2.2.1 and 2.2.2 herein.

2.2.1 Private Loan Financing.  The Institute will not use more than the lesser of five percent (5%) of the Note proceeds or $5,000,000 to make or finance loans to any Nongovernmental Person.


2.2.2 Private Business Use.  Not more than the lesser of (i), for each project within the Project, ten percent (10%) of the Note proceeds allocable to each such project or (ii), for all of the Notes, $15,000,000 has been or will be used, directly or indirectly, in a trade or business carried on by a Nongovernmental Person (“Private Use”) excluding, however, use as a member of the general public if, in addition, the payment of the lesser of (i), for each project within the Project, more than ten percent (10%) of the principal of or interest on any of the Notes allocable to each such project during the term thereof or (ii), for all of the Notes, $15,000,000 has been or will be, under the terms of the Notes or any underlying arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private Use or in payments in respect of property used or to be used for a Private Use or is to be derived from payments, whether or not to the Institute, in respect of property or borrowed money used or to be used for a Private Use.

As used in this Tax Certificate, Private Use does not include certain short-term use arrangements, as provided under Treasury Regulations Section 1.141-3, or use in connection with arrangements that comply with the provisions set forth in Revenue Procedure 97-13.

2.2.3 Mixed-Use Project.  Certain projects within the Project may be financed with Note proceeds and other sources of funds, and the project (or portions thereof) may have use that is considered Private Use.  Unless otherwise noted, the Institute does not expect to have any Private Use of any portion of the Project (defined as only those capital costs financed with or allocable to Note proceeds).  Section 3.5 herein sets forth certain rules regarding the allocation of Note proceeds to a mixed-use Project.

2.3 Registered Form.  The Notes, each having a maturity of not more than 270 days, will be issued in registered form.

2.4 No Federal Guarantee.  The Institute will not, directly or indirectly, use or permit the use of or otherwise invest any Gross Proceeds or any other funds of the Institute or take or omit to take any action that would cause the Notes to be “federally guaranteed” within the meaning of Section 149(b) of the Code.  In furtherance of this covenant, the Institute will not allow the payment of the principal of or interest on the Notes to be guaranteed (directly or indirectly) in whole or in part by the United States or any agency or instrumentality thereof.  The Institute will not use 5% or more of the Gross Proceeds to make loans the payment of the principal or interest with respect to which are guaranteed (directly or indirectly) in whole or in part by the United States or any agency or instrumentality thereof, nor will the Institute invest 5% or more of the Gross Proceeds in federally insured deposits or accounts.  However, Gross Proceeds qualifying for the temporary period described in Section 3.3.5 herein, in the Bona Fide Debt Service Funds, in a reasonably required reserve fund, if any, and invested in obligations issued by the United States Treasury or as otherwise provided by Section 149(b)(3) of the Code may be invested without regard to the limitations set forth in this Section.

2.5 Only Current Refunding Expected.  Proceeds of all Renewal Notes will be used on the date of issuance of the Renewal Notes to pay maturing Notes.  Such Renewal Notes are not considered a refunding of the maturing Notes.  Refunding Notes, which are used to refund Prior Notes, shall be separately identified in the applicable Supplement to Tax Certificate.  Except for such Refunding Notes, the Institute does not expect to use any Gross Proceeds to pay principal of, interest or redemption premium on any other issue of governmental obligations.

As applicable to a Supplement to Tax Certificate, all of the proceeds of the Refunding Notes will be expended no later than 90 days from the Closing Date to pay maturing Prior Notes.  

2.6 Information Reporting.  The Institute will file or cause to be filed Internal Revenue Service Form 8038-G in connection with each issue of the Notes, as required by the Code, no later than the 15th day of the second calendar month following the applicable Closing Date.

2.7 No Pooling.  Notwithstanding the purchase of the Short-Term Obligations, the Institute will not use the Gross Proceeds directly or indirectly to make or finance loans to two or more unrelated borrowers.

2.8 No Hedge Bonds. The Institute reasonably expects that more than 85% of the Net Sale Proceeds of the Original Issue Notes will be expended for the Project before the date that is three years after the Closing Date.  In addition, the Institute expects that at least 10% of such Net Sale Proceeds will be so spent within one year after the Closing Date and at least 30% will be so spent within two years after the Closing Date.  No more than 50% of the proceeds of such Net Sale Proceeds will be invested in investment securities with a substantially guaranteed yield for four years or longer.

2.9 Retention of Records.  The Institute covenants to maintain all records relating to the requirements of the Code and the representations, certifications and covenants set forth in this Tax Certificate until the date three years after the last outstanding Notes have been retired.  If any of the Notes are refunded by Tax-Exempt Bonds (the “Refunding Obligations”), the Institute covenants to maintain all records required to be retained by this Section until the later of the date three years after the last outstanding Notes have been retired or the date three years after the last Refunding Obligations have been retired.  The records that must be retained include, but are not limited to:

(a)
Basic records and documents relating to the Notes (including the Indenture, each Issuance Request and Issuance Certificate, all applicable BAN Resolutions, this Tax Certificate, each Supplement to Tax Certificate, each Campus Certificate, the opinion of Bond Counsel and opinions rendered by internal counsel to the Board);

(b)
Documentation evidencing the expenditure of Note proceeds;

(c)
Documentation evidencing the use of the Project by public and private sources (i.e., copies of management contracts, research agreements, leases, etc.);

(d)
Documentation evidencing all sources of payment or security for the Bonds; and

(e) 
Documentation pertaining to any investment of Note proceeds (including the purchase and sale of securities, SLGs subscriptions, yield calculations for each class of investments, actual investment income received from the investment of proceeds, guaranteed investment contracts, and rebate calculations).

Article 3 

Arbitrage
3.1 Use of Sale Proceeds.  The total Sale Proceeds for each issue of Notes will be set forth in the applicable Supplement to Tax Certificate.  Such Sale Proceeds will be used, together with any earnings thereon, to pay for the Project, including certain capitalized interest and fees, if applicable, the costs of issuing the Original Issue Notes, and, if the Notes are Refunding Notes, to pay maturing Prior Notes.  In order to pay issuance costs relating to the issuance of Renewal Notes that are issued prior to a Cut-Off Date, a portion of the Notes issued as part of the Renewal Notes may be characterized as Original Issue Notes for tax purposes.  Such portion of the Renewal Notes (considered to pay Original Issue Notes) will be used immediately on the date of issuance to pay such costs.  

3.2 No Overissuance.  The total proceeds to be received from the sale of the Original Issue Notes, together with other funds made available by the Institute, and anticipated investment earnings thereon, do not exceed the total of the amount necessary to finance the Project, to pay for interest and fees on the Notes through the Cut-Off Date and the costs of issuance of the Notes.

3.3 Funds and Accounts; Investment Proceeds.  The following funds and accounts are expected to be established relating to the Notes:

Series A Letter of Credit Fund

Series A Reimbursement Fund

Payments Fund

BAN and CSU Obligation Purchase Fund
Repayment Fund (see Section 1.5 herein)

In addition, project accounts and sub-accounts may be established in connection with each Loan and BAN Resolution.

Neither the Institute nor any other person benefiting from the issuance of the Notes will use any fund or account other than the Bona Fide Debt Service Funds, directly or indirectly, to pay principal of or interest represented by the Notes; nor is any fund or account, however established, so pledged as security for the Notes that there is a reasonable assurance that amounts held in such other fund or account will be available if needed to pay debt service with respect to the Notes.    

All Investment Proceeds in each fund and account so established shall be retained therein.

3.3.1 Revenues from the Project.  The Notes are issued primarily to purchase obligations of the University (the “Short-Term Obligations”), the proceeds of which are, in turn, used to finance the Project.  The Notes are limited obligations of the Institute payable from operating revenues from the Project (the “Revenues”), as further described in the Indenture and the BAN Resolution, and from draws on the Credit Facility.  

3.3.2 Bona Fide Debt Service Funds; Debt Service Payment from Loan Repayments.  The Series A Letter of Credit Fund, the Series A Reimbursement Fund, the Payments Fund and the portion of the Repayment Fund used to pay or is designated as debt service on the Notes collectively constitute the “Bona Fide Debt Service Funds.”  The Institute will cause the moneys in such funds and accounts to be applied to make payments of principal of and interest on the Notes when due under the Indenture or to repay the Credit Providers for draws on the Credit Facility used to pay debt service on the Notes.  Any moneys used by the Institute to make deposits in such funds and accounts are expected to be from current revenues of the Institute.  Such funds and accounts are intended primarily to achieve a proper matching of revenues and debt service within each Note Year.  Such funds and accounts will be depleted in the aggregate at least once each Note Year.  Amounts contributed to such funds and accounts will be spent within 13 months after the date of receipt by the Institute, and any investment earnings (net of losses) received from the investment or reinvestment of moneys held in such funds and accounts will be expended within one year after the date of receipt.  Any amount deposited into the Bona Fide Debt Service Funds may be invested at an unrestricted yield for a period not exceeding 13 months from the date of the deposit of such amount to the Bona Fide Debt Service Funds.

For internal accounting purposes, proceeds of the Original Issue Notes are used to finance the Project, as described in Section 1.4 herein, in the form of the Loan to each Borrower.  Each Borrower will have its own repayment schedule for its Loan.  Even though the Notes are secured by Revenues of the Project, repayments on the Loan, which are themselves derived from Revenues of the Project, are expected to be the main payment source of debt service on the Notes, other than proceeds of the Renewal Notes.  Due to timing mismatch, the portion of the amounts in the Repayment Fund that is designated as debt service on the Notes may not be immediately applied to pay such debt service.  Notwithstanding such mismatch, the Institute expects that such amounts in the Repayment Fund will be used every 90 days to pay debt service, and, at all times, be expended in time to meet the definition as part of the Bona Fide Debt Service Funds described herein.

3.3.3 Debt Service Reserve Fund.  As of the date hereof, there is no reserve fund established, or expected to be established, for the Notes.

3.3.4 No Other Sinking or Pledge Fund.  Other than the Bona Fide Debt Service Funds, there are no funds or accounts of the Institute that are reasonably expected to be used to pay debt service on the Notes or which are so pledged as collateral for the Notes so that there is a reasonable assurance that amounts therein or the investment income earned from such funds or accounts will be available to pay debt service on the Notes in the event that the Institute encounters financial difficulties.  Program Fees, whether temporarily held in the Repayment Fund or any other fund or account (including the Board’s general fund) are not pledged to pay debt service on the Notes.

3.3.5 Financing the Project.  Gross Proceeds will be deposited in the BAN and CSU Obligation Purchase Fund to purchase the Short-Term Obligations, which amounts will, in turn, be deposited in the respective project account pursuant to the BAN Resolution in order to pay for the Project.  Such deposited amounts will be separately accounted for by the Institute.  Based, in part, on the representations made in each Campus Certificate, the Institute expects to spend at least 85% of the Net Sale Proceeds on capital costs of the Project within the three-year period commencing on the Closing Date.  As of the Closing Date, the applicable Borrower using the proceeds of the Original Issue Notes will have incurred a binding obligation to third parties to expend at least 5% of such Net Sale Proceeds on the Project.  The Institute further reasonably expects that completion of the portion of the Project financed with the proceeds of the Notes (and the allocation of the Net Sale Proceeds thereof to expenditures for the Project) will proceed with due diligence.  Sale Proceeds, and Investment Proceeds earned thereon, of an Original Issue Note (and any Renewal Notes relating thereto) may be invested at an unrestricted yield for the three-year period following the Closing Date.

3.3.6 Renewal Notes; Refunding Notes.  Refunding Notes and Renewal Notes will be issued to provide funds to pay debt service on maturing Prior Notes and the Notes.  All of the original proceeds of such Refunding Notes and Renewal Notes, together with such other amounts as may be necessary, will be used to pay debt service on Prior Notes and Notes within 30 days after the date of issue of such Refunding Notes and Renewal Notes.  The Sale Proceeds of such Refunding Notes and Renewal Notes will not exceed the amount necessary to pay such debt service on the Prior Notes and the Notes.  Proceeds (other than Transferred Proceeds) of Refunding Notes and Renewal Notes may be invested without regard to yield for no more than 90 days and 30 days, respectively, from the date of issue of the Refunding Notes and Renewal Notes from which such amounts were derived, except that the aggregate period in which such unrestricted investments may be made will expire after a total of 90 days of such permitted investments with respect to any series of refundings of obligations issued under the Commercial Paper Program.  After such 90 days, proceeds (other than Transferred Proceeds) of such Original Issue Notes, Refunding Notes and Renewal Notes will not be invested at a yield higher than the yield of the applicable issue of Notes to which such proceeds are allocable.

3.3.7 Expenditure of Gross Proceeds; Reimbursement.  The Institute will treat Gross Proceeds as spent on a gross-proceeds-spent-first methodology and will allocate Gross Proceeds only to expenditures that involve a reasonably current outlay of cash by the Institute, the Board or a Borrower.  Gross Proceeds will be treated as spent when they are used to pay or reimburse disbursements by the Institute (or the Board or a Borrower) that are (i) capital expenditures of the Project, (ii) costs of issuing the Notes, (iii) interest on the Notes through the Cut-Off Date, (iv) initial operating expenses directly associated with each project within the Project (in aggregate amount not exceeding 5% of the Sale Proceeds so allocable), (v) other miscellaneous expenditures described in Treasury Regulations Section 1.148-6(d)(3)(ii), or (vi) maturing principal on the Notes (as Renewal Notes or Refunding Notes).  

For costs that have been paid prior to the Closing Date, the Institute will only use Gross Proceeds to reimburse itself, the Board or a Borrower for expenditures paid more than 60 days prior to the Closing Date to the extent that such expenditures were (a) for preliminary expenditures for the Project (not exceeding 20% of the Sale Proceeds so allocable), such as architectural, engineer, surveying, soil testing, and similar costs that were paid prior to the commencement of construction of the Project (and specifically excluding land acquisition, site preparation, and similar costs incident to the commencement of construction), or (b) paid not more than 60 days prior to the adoption of a declaration of official intent by the Institute (or the Board or a Borrower) indicating an intent to reimburse the expenditures using the proceeds of a borrowing that explicitly or implicitly (i.e., by reliance on contemporaneous detailed capital plans or budgets) identified the Project and its cost.  In the case of a reimbursement pursuant to clause (b) of the prior sentence, any reimbursement allocation will take place no later than 18 months after the later of the date the original expenditure is made or the date the component of the Project to which such expenditure relates is placed in service, but in no event more than three years after the original expenditure is paid.

From time to time, the Board and individual Borrowers, or their duly authorized agents, have adopted official intent resolutions declaring an official intent to issue debt to finance costs of acquiring or constructing the Project.  

3.4 Transferred Proceeds.  On the dates that Sale Proceeds and Investment Proceeds thereon are used to pay principal of or interest on the Prior Notes, unexpended proceeds from the sale of the Original Issue Notes to which such proceeds are allocable and investment earnings thereon will become transferred proceeds of the Notes (“Transferred Proceeds”).  Transferred Proceeds are treated as proceeds of the Notes and not as proceeds of the Prior Notes.  Transferred Proceeds of the Notes may not be invested at a yield in excess of the yield on the Notes, unless such unexpended proceeds are expected to be used in a manner that will meet a rebate exception for the applicable issue.  To the extent applicable, the restrictions on the Transferred Proceeds will be set forth in the Supplement to Tax Certificate.

3.5 Allocation and Accounting of Proceeds.  In general, the Project (and individual projects of the Project) may be financed with a mix of Note proceeds and other amounts from the University, including grants, equity contribution, proceeds of other Tax-Exempt Bonds and proceeds of obligations that are not Tax-Exempt Bonds (including taxable commercial paper).  For projects within the Project where project-specific grants are received, Note proceeds will either be spent on costs of such project that exceed the total expected amount of the project-specific grants or will be spent to pay for Project costs only to the extent that the total Project costs exceed the total amount of grants received as of the date of the expenditure.  

For mixed-use projects (as described in Section 2.5(c) herein), Note proceeds shall be spent on a pro rata basis with all other sources of funding available for the Project, and shall be allocated to expenditures that do not result in Private Business Use.

Pursuant to Treasury Regulations Section 1.148-6(d), a reasonable and consistently applied accounting method must be used to allocate proceeds to expenditures.  The allocation of Note proceeds to expenditures must occur not later than 18 months after the later of the date the expenditure is paid or the date the Project (or each component thereof) is placed in service, and, in no event, after the fifth anniversary of the Closing Date or retirement date of the issue of Notes so applicable, if earlier.  

3.6 No Abusive Arbitrage Device.  The Notes are not and will not be part of a transaction or series of transactions that (a) attempts to circumvent the provisions of Section 148 of the Code (or any successor thereto) and related regulations, enabling the Institute or any “related persons” (within the meaning of Section 147(a)(2) of the Code) to exploit the difference between tax-exempt and taxable interest rates to gain a material financial advantage, and (b) increases the burden on the market for tax-exempt obligations in any manner, including, without limitation, selling notes that would not otherwise be sold, or selling more notes, or issuing them sooner, or allowing them to remain outstanding longer, than would otherwise be necessary.

3.7 No Replacement.  No portion of the proceeds of the Notes will be used directly or indirectly to replace funds of the Institute or any “related persons” (within the meaning of Section 147(a)(2) of the Code) which were intended to be used for the purpose for which the Notes are issued and used directly or indirectly to acquire Investment Property reasonably expected to produce a yield higher than the yield on the Notes.  The term of the Notes is no longer than is reasonably necessary for the governmental purposes of the Notes.  The weighted average maturity of the issue of the Notes does not exceed 120% of the average reasonably expected economic life of the Project. 
The Institute does not expect that any individual component of the Project, in whole or in part, will be sold or otherwise disposed of before the earlier of (a) the last date of the reasonably expected economic life of each such component of the Project, or (b) the last scheduled maturity date of the applicable issue of Notes (including all Renewal Notes and Refunding Notes applicable to the Project for federal tax analysis purposes).
Article 4 

Yield and Yield Restriction
4.1 Yield With Respect to the Notes.  For purposes of this Tax Certificate, yield is calculated as set forth in Section 148(b) of the Code and Treasury Regulations Sections 1.148-4 and 1.148-5.  Thus, yield generally means that discount rate which when used in computing the present value of all unconditionally payable payments representing principal and interest with respect to an obligation produces an amount equal to the issue price of the obligation.  The issue price of each issue of the Notes will be set forth in each Supplement to Tax Certificate.

4.2 Qualified Guarantee.  In calculating the yield on the Notes, amounts paid to the Credit Providers, together with related costs, will be treated as additional interest on the Notes, based upon the Institute’s expectations, the certifications of the Dealer set forth in Exhibit C to each Supplement to Tax Certificate, the certifications of the Financial Advisor set forth in Exhibit E to each Supplement to Tax Certificate, and the certifications of the Credit Providers previously provided in connection with other issuances of Notes from the Commercial Paper Program, a duplicate set of which is set forth herein as Exhibit B, that the present value of the amounts paid to the Credit Providers will be less than the amounts of interest on the Notes saved as a result of having the Credit Facility, and that the charges for the Credit Facility represent a reasonable, arm’s-length charge for the provision of the Credit Facility and do not include charges for any other services, including services provided by the Dealer.

4.3 Yield Restriction; Yield Reduction Payments.  Unless otherwise authorized by an Opinion of Counsel, if (A) three years after the Closing Date, the sum of (i) all unspent Sale Proceeds, and (ii) all Investment Proceeds with respect thereto remaining unspent after a one-period beginning on the date of receipt of such Investment Proceeds, plus (B) any amounts held in the Bona Fide Debt Service Funds that remain unexpended after 13 months from the date of accumulation in such funds, at any time in the aggregate exceeds the Minor Portion, the excess will be invested either (i) in assets that are not Investment Property, (ii) in assets that comply with the requirements for qualified yield reduction payments set forth in Treasury Regulations § 1.148-5(c) or (iii) in Investment Property with a yield not exceeding the yield on the Notes.

The yield on Nonpurpose Investments allocable to the Notes will not be considered to be higher than the applicable yield limitation described in Section 4.3 herein if the Institute makes yield reduction payments (“Yield Reduction Payments”) pursuant to Section 1.148-5(c)(2)(i) of the Treasury Regulations.  The Institute shall calculate any amounts required to be paid with respect to such Nonpurpose Investments at the same time and in the same manner as the Rebate Requirement as provided in Article 5 of this Tax Certificate.

4.4 Program Obligations.  Certain fees, including the Program Fees, are being paid by each Borrower to the Institute and the Board for the administration of the Commercial Paper Program and other matters. 

4.4.1 Notes as Program Obligations. The Commercial Paper Program is a governmental program created by the Board to assist the various campuses of the University and auxiliary organizations controlled by the Board to obtain tax-exempt rate financing for their respective projects.  At least 95% of the payments received by the Institute from the Borrowers will be used to pay debt service on the Notes, to reimburse the Institute (or a related party) or to pay directly for the costs of issuing such Notes or to redeem and retire such Notes at the earliest possible dates of redemption.  Each Borrower has covenanted that it will not purchase, pursuant to a formal or informal arrangement, the Notes or other obligations of the Institute issued pursuant to the Commercial Paper Program in an amount related to the amount of the Loan.

4.4.2 Administration Fees. Payments of principal of and interest on each Loan will not be in the same amounts as principal and interest payments due on the Notes allocable to the corresponding Borrower.  Each Borrower will pay or reimburse the Institute or the Board for certain administrative costs incurred by or for the benefit of the Borrowers in connection with the Notes and the Loans.  Such costs are expected to consist of the Program Fees.  Applying the yield on the Notes as a discount rate, the present value of these payments to or for the benefit of the Institute and the Board does not exceed the present value of administrative costs paid by or for the benefit of the Institute and the Board with respect to the Notes.  

4.4.3  Program Fees. The Program Fees received and to be received with respect to each Loan are not expected to cause the yield on the Loans to exceed the yield on the Notes by more than one and one‑half percentage points (1.5%).  To the extent such Program Fees otherwise would cause the yield on any Loan to exceed the yield on the Notes by more than one and one‑half percentage points (1.5%), the Institute will abate or rebate such Program Fees to the Borrower.

Article 5 

Rebate
5.1 Undertakings.  Pursuant to the Indenture, the Institute has covenanted to comply with certain requirements of the Code relating to the Rebate Requirement as discussed in this Article 5.  The Institute acknowledges that the United States Department of the Treasury has issued regulations with respect to certain of these undertakings, including the proper method for computing whether any rebate amount is due the federal government under Section 148(f) of the Code.  The Institute further acknowledges that the United States Department of the Treasury may yet issue additional regulations with respect to certain other of these undertakings.  The Institute covenants that it will undertake to determine precisely what is required with respect to the rebate provisions contained in Section 148(f) of the Code and said regulations from time to time and will comply with any requirements that may be applicable to the Notes.  Except to the extent inconsistent with any requirements of the Code or the regulations or future regulations promulgated pursuant thereto, the Institute will undertake the methodology described in this Tax Certificate.

5.2 Recordkeeping.  The Institute shall maintain or cause to be maintained detailed records with respect to each Nonpurpose Investment attributable to Gross Proceeds, including:  (a) purchase date; (b) purchase price; (c) information establishing fair market value on the date such investment became a Nonpurpose Investment and on the date such investment ceased to be a Nonpurpose Investment; (d) any accrued interest paid; (e) face amount; (f) coupon rate; (g) periodicity of interest payments; (h) disposition price; (i) any accrued interest received; (j) disposition date; and (k) broker’s fees paid (if at all) or other administrative costs with respect to each Nonpurpose Investment.  Such detailed recordkeeping is required to facilitate the calculation of the Rebate Requirement.

5.3 Exceptions to the Rebate Requirement.  The applicability of any expenditure exception to an issue of Notes will be set forth in the corresponding Supplement to Tax Certificate.

5.3.1 Bona Fide Debt Service Funds.  If the earnings on the Bona Fide Debt Service Funds are less than $100,000 in any Note Year, the Bona Fide Debt Service Funds will not be subject to the Rebate Requirement.  As described in Section 3.3.2 herein, the Institute expects to apply Loan repayments to pay debt service on the Notes in time to qualify as part of the Bona Fide Debt Service Funds.  Accordingly, the Institute expects earnings on the Bona Fide Debt Service Funds not to exceed $100,000 in any Note Year.

5.3.2 Six-Month Expenditure Rule.  Pursuant to Section 148(f)(4)(B) of the Code (the “Six-Month Expenditure Rule”), if on or before the date six (6) months after the Closing Date, the Adjusted Gross Proceeds of an issue of Notes are expended for the purposes for which the Notes are issued, the Institute shall not be required to calculate the Rebate Requirement with respect to such Adjusted Gross Proceeds.  For this purpose, the Rebate Requirement applies separately to the refunding portion and the nonrefunding portion of a multi-purpose issue of Notes (as described in Section 2.1 herein).

5.3.3 Eighteen-Month Expenditure Rule.  In general, no rebate calculations will be required with respect to Sale Proceeds or Investment Proceeds if at least 15% of the expected Adjusted Gross Proceeds of an issue of Original Issue Notes actually are spent within six months after the Closing Date, at least 60% of such expected Adjusted Gross Proceeds actually are spent within twelve months after the Closing Date, and 100% of actual Adjusted Gross Proceeds actually are spent within eighteen months after the Closing Date.  For the first two requirements in the preceding sentence, Adjusted Gross Proceeds includes expected Investment Proceeds as of the Closing Date.  The requirement that 100% of actual Adjusted Gross Proceeds be spent within eighteen months after the Closing Date will be met if at least 95% of Adjusted Gross Proceeds is spent within eighteen months and the remainder is held as a reasonable retainage, as permitted by contracts with the contractors, and such remainder is spent within thirty months after the Closing Date.  

5.3.4 Two-Year Expenditure Rule.  The Institute shall not be required to calculate the Rebate Requirement with respect to Available Construction Proceeds if the requirements of Section 148(f)(4)(C) of the Code (the “Two Year Expenditure Rule”) are satisfied.  The Rebate Requirement must be calculated and paid with respect to proceeds which do not constitute Available Construction Proceeds or which do not satisfy any other available rebate exception. 

The Institute expects that proceeds from the Notes issued pursuant to this Tax Certificate will be used to finance equipment and, accordingly, will not be eligible for the Two-Year Expenditure Rule. 

(a) Eligibility.  The Institute will be eligible for the Two-Year Expenditure Rule if all of the Notes are either governmental (i.e., non-private activity) bonds or are private activity bonds the proceeds of which were or will be used to finance property owned by a governmental unit, and at least 75% of the Available Construction Proceeds of an issue of Notes will be used for construction expenditures (including the costs of reconstruction and rehabilitation of the facilities financed with the proceeds of such Notes, but excluding the costs of acquisition of such facilities) with respect to property owned by a governmental unit.

(b) Spend-Down Schedule.  The Institute meets the requirements of the Two-Year Expenditure Rule if the Institute spends the Available Construction Proceeds with respect to the Original Issue Notes (for each issue of Notes) in accordance with the following amounts and time periods beginning on the applicable Closing Date:  (i) at least 10% of such Available Construction Proceeds within six months; (ii) at least 45% of such Available Construction Proceeds within 12 months; (iii) at least 75% of such Available Construction Proceeds within 18 months; and (iv) 100% of such Available Construction Proceeds within 24 months.  

For purposes of determining compliance with the spending requirements as of the end of each of the first three spending periods described above, Available Construction Proceeds shall include the amount of future earnings that the Institute reasonably expects to earn as of the Closing Date.  For purposes of determining compliance with the fourth spending period, Available Construction Proceeds shall include the amount of actual investment earnings received, including investment earnings on amounts that become Transferred Proceeds.  Investment earnings on Available Construction Proceeds that become Transferred Proceeds will be determined based on the blended investment yield of such Transferred Proceeds and any other proceeds of the subsequent issue.  The Institute will not fail to satisfy the spending requirement for the fourth spending period if the Institute holds unspent Available Construction Proceeds from any Original Issue Note for a period not exceeding three years from the Closing Date as “reasonable retainage” required or permitted by construction contracts with respect to the construction projects.  For example, a reasonable retainage may include a retention to ensure or promote compliance with a construction contract in circumstances in which the retained amount is not yet payable, or in which the Institute reasonably determines that a dispute exists regarding completion or payment.  If the above described spending requirements are satisfied and the proceeds used to finance costs of issuance are expended by the end of the fourth spending period, proceeds allocable to financing the costs of issuance shall be treated as having satisfied the Rebate Requirement.  

5.3.5 De Minimis Rule.  In regards to the Eighteen-Month Expenditure Rule and the Two-Year Expenditure Rule set forth above in this Section, any failure to satisfy the final spending requirement is disregarded if the Institute exercises due diligence to complete the Project and the amount of failure does not exceed the lesser of three percent of the issue price of  the applicable issue of Notes or $250,000.

5.4 Rebate Requirement Calculation and Payment.

5.4.1 The Institute will prepare or cause to be prepared calculations of the Rebate Requirement on an annual basis, or upon the final redemption of each issue of Notes, if earlier.  The interim annual calculations not falling at the close of the periods referred to in the subsections below may be made as of the close of the Note Years involved or as of other dates more convenient to the Institute and such dates shall be treated as the close of Note Years for purposes of this Section.  The Institute will complete the calculations of the Rebate Requirement within 55 days after the close of each Note Year or the first date on which there are no outstanding Notes, as applicable.

5.4.2 In general, for each Commercial Paper Program, the Institute shall pay to the United States Department of the Treasury, not later than 60 days after the end of the fifth Note Year and each succeeding fifth Note Year, an amount equal to 90% of the Rebate Requirement, and not later than 60 days after the first date when there are no outstanding Notes, an amount equal to 100% of the Rebate Requirement (determined as of the first date when there are no outstanding Notes), plus any actual or imputed earnings on such Rebate Requirement, all as set forth in § 1.148-3 of the Treasury Regulations.  For each issue of Notes that is retired within three years of the issue date, however, the final computation date need not occur before the end of eight months after the issue date or during the period in which the Institute reasonably expects that any of the spending exceptions under section 1.148-7 will apply to the issue.

5.4.3 For purposes of calculating the Rebate Requirement (a) the aggregate amount earned with respect to a Nonpurpose Investment shall be determined by assuming that the Nonpurpose Investment was acquired for an amount equal to its fair market value (determined as provided in Section 1.148-5(d)(6) of the Treasury Regulations as applicable) at the time it becomes a Nonpurpose Investment, and (b) the aggregate amount earned with respect to any Nonpurpose Investment shall include any unrealized gain or loss with respect to the Nonpurpose Investment (based on the assumed purchase price at fair market value and adjusted to take into account amounts received with respect to the Nonpurpose Investment and earned original issue discount or premium) on the first date when there are no outstanding Notes or when the investment ceases to be a Nonpurpose Investment.

5.4.4 Each payment required to be made pursuant hereto shall be filed with the Internal Revenue Service Center, Ogden, Utah 84201, on or before the date such payment is due, and shall be accompanied by Internal Revenue Service Form 8038-T.  The Institute shall retain records of the calculations required by this Section until three years after the retirement of the last obligation of the Notes.

5.5 Investments and Dispositions.

5.5.1 General Rule.  No Investment Property may be acquired with Gross Proceeds for an amount (including transaction costs, except as otherwise provided in Section 1.148-5(e)(2) of the Treasury Regulations) in excess of the fair market value of such Investment Property.  No Investment Property allocated to Gross Proceeds may be sold or otherwise disposed of for an amount (including transaction costs, except as otherwise provided in Section 1.148-5(e)(2) of the Treasury Regulations) less than the fair market value of the Investment Property.

5.5.2 Fair Market Value.  In general, the fair market value of any Investment Property is the price at which a willing buyer would pay to a willing seller to acquire the Investment Property, with no amounts paid to artificially reduce or increase the yield on such Investment Property.  Other methods may be used, however, to establish fair market value provided, however, that such methods comply with the requirements of Section 1.148-5 of the Treasury Regulations.

(a)
If Investment Property is acquired pursuant to an arm’s length transaction without regard to any amount paid to reduce the yield on the Investment Property, the fair market value of the Investment Property shall be the amount paid for the Investment Property (without increase for transaction costs, except as otherwise provided in Section 1.148-5(e)(2) of the Treasury Regulations).

(b)
If Investment Property is sold or otherwise disposed of in an arm’s length transaction without regard to any reduction in the disposition price to reduce the Rebate Requirement, the fair market value of the Investment Property shall be the amount realized from the sale or other disposition of the Investment Property (without reduction for transaction costs, except as otherwise provided in Section 1.148-5(e)(2) of the Treasury Regulations).

(c)
If a United States Treasury obligation is acquired directly from or disposed of directly to the United States Department of the Treasury (as in the case of United States Treasury Securities - State and Local Government Series obligations), such acquisition or disposition shall be treated as establishing a market for the obligation and as establishing the fair market value of the obligation.

5.5.3 Guaranteed Investment Contracts.  The purchase price of any Investment Property acquired pursuant to an investment contract (within the meaning of Section 1.148-1(b) of the Treasury Regulations) shall be determined as provided in Section 1.148-5 of the Treasury Regulation.  No investment contract shall be acquired with Gross Proceeds unless the requirements of this Section 5.5.3 are satisfied.  With respect to any investment contract, the Institute will obtain from the provider of the investment contract, broker thereof or other party, such information, certification or representation as will enable the Institute to determine that the requirements of this Section 5.5.3 are satisfied.

The purchase price of an investment contract will be considered to be fair market value if:

(1)
the Institute has made (or has had made on its behalf) a bona fide solicitation for the investment contract; the solicitation must have specified the material terms of the investment contract (i.e., all the terms that could directly or indirectly affect the yield or the cost of the investment including the collateral security requirements for the investment contract) and, unless the moneys invested pursuant to such investment contract will be held in the Bona Fide Debt Service Funds, the Institute’s reasonably expected drawdown schedule for the moneys to be invested; the solicitation has a legitimate business purpose (i.e., a purpose other than to increase the purchase price or reduce the yield) for every term of the bid specification;

(2)
all bidders have an equal opportunity to bid so that, for example, no bidder is given the opportunity to review other bids (a last look) before bidding;

(3)
the Institute solicits bids from at least three (3) investment contract providers with established industry reputations as competitive providers of investment contracts;

(4)
the Institute includes in the bid specifications a statement to potential bidders that by submitting a bid, the provider is making certain representations that the bid is bona fide, and specifically that (a) the bidder did not consult with any other potential provider about its bid, (b) the bid was determined without regard to any other formal or informal agreement that the potential provider had with the Institute or any other person, and (c) the bid was not submitted solely as a courtesy to the Institute or any other person for purposes of satisfying the requirements of Section 1.148-5 of the Treasury Regulations;

(5)
at least three (3) bids meeting the qualification requirements of the bid solicitation (as set forth in (1) above) have been received from different providers of investment contracts that have no material financial interest in the Notes (the following investment contract providers are considered to have a material financial interest in the issue:  (a) a lead underwriter in a negotiated underwriting, but only until 15 days after the issue date of the issue, (b) an entity acting as a financial advisor with respect to the purchase of the investment contract at the time the bid specifications were forwarded to potential providers; and (c) any related party to a provider that is disqualified for one of the two preceding reasons);

(6)
at least one of the bids received by the Institute that meets the requirements of the preceding paragraph is from an investment contract provider with an established industry reputation as a competitive provider of investment contracts;

(7)
the investment contract has a yield (net of any broker’s fees) at least equal to the highest yielding of the qualifying bids received from the bidders that have no material financial interest in the Notes; if the investment contract is not the highest-yielding of the qualifying bids, the Institute must have significant non-tax reasons, such as creditworthiness of the bidder, for failure to purchase the highest-yielding investment contract offered;

(8)
if an agent for the Institute conducts the bidding process, the agent does not bid;

(9)
the provider of the investment contract certifies as to all administrative costs to be paid on behalf of the Institute, including any fees paid as broker commissions in connection with the investment contract.

5.5.4 Broker’s Compensation.  For purposes of computing the yield on any investment contract acquired through a broker, reasonable compensation received by such broker, whether payable by or on behalf of the obligor or obligee of such investment contract, may be taken into account in determining the cost of the investment contract (as provided in Section 1.148-5(e)(2)(iii) of the Treasury Regulations).  For the calendar year 2006, compensation is deemed reasonable if does not exceed the lesser of i) $32,000 or ii) 0.2% of the amount reasonably expected, as of the date of acquisition of the investment contract, to be invested under the investment contract over its term, or $3,000 (if 0.2% of such amount reasonably expected to be invested under the investment contract over its term is less than $3,000).  In addition, the total fees received by the broker with respect to the investment of any proceeds of an issue of Notes that are taken into account with respect to all investment contracts, at any time, may not exceed $90,000.  All amounts referenced are to be adjusted for inflation after 2006.

5.5.5 Certificates of Deposit.  The fair market value of a certificate of deposit that has a fixed interest rate, a fixed principal payment schedule, and a substantial penalty for early withdrawal shall be determined as provided in this Subsection 5.5.5.  The fair market value of a certificate of deposit which does have the foregoing attributes may be determined by reference to the bona fide bid price quoted by a dealer who maintains an active secondary market in such certificate of deposit.  The purchase price of a certificate of deposit will be considered to be fair market value if:  

(a)
the yield on the certificate of deposit is not less than the yield on reasonably comparable direct obligations of the United States; and

(b)
the yield on the certificate of deposit is not less than the highest published yield of the provider thereof which is currently available on comparable certificates of deposit offered to the public.

5.6 Segregation of Proceeds.  In order to perform the calculations required by the Code, it is necessary to track separately all of the Gross Proceeds.  To that end, the Institute shall cause to be established separate accounts or subaccounts or shall cause the Trustee to take such other accounting measures as are necessary in order to account fully for all Gross Proceeds.

5.7 Filing Requirements.  The Institute will file or cause to be filed such reports or other documents with the Internal Revenue Service as is required by the Code.

5.8 Responsibility for Rebate Computation.  The Institute hereby covenants to perform, or will retain a competent firm to perform, the rebate calculations that may be required to be made from time to time with respect to the Notes.

Article 6 

Instrumentality Status
6.1 Activities Essentially Public In Nature.  The activities and purposes of the Institute are those permitted under the general nonprofit corporation law of the State of California and the Project is located within the geographic boundaries and has a substantial connection with the Board.

6.2 The Institute Not Organized For Profit.  The Institute is organized under the general nonprofit corporation law of the State of California and the articles of incorporation of the Institute provide that the Institute is not organized for profit.

6.3 Income of the Institute Does Not Insure To Any Private Persons.  The Institute is described in Section 501(c)(3) of the Code and the articles of incorporation of the Institute provide that income of the Institute will not inure to any private person and in fact income of the Institute does not inure to any private person.

6.4 Proceeds of the Notes.  All proceeds of the Notes (after payment of all expenses of issuing the Notes) and Investment Proceeds were used to provide tangible real or tangible personal property as provided in Section 3.052 of Revenue Procedure 82-26 or to fund a reasonably required reserve fund, if any.

6.5 The Board Has Approved the Institute and the Notes. Within one year prior to the Closing Date, the Board adopted a resolution approving the purposes and activities of the Institute and the Notes.

6.6 Function and Purpose of the Institute.  An express function of the Institute is to facilitate the development of the campuses of the California State University system in California, and assist the University in performing its educational mission.  The sole purpose of the Institute is to perform certain functions that would otherwise be performed by the University and the Institute must conform to policy of the Board and the University.

6.7 Dissolution of the Institute. Upon dissolution of the Institute, the Institute’s net assets shall be distributed to a successor organization which must be described under Section 501(c)(3) of the Code and approved by the University.

6.8 Institute’s Revenues. The Institute’s revenues must be received and disbursed subject to the control of the University, the President of the University must review all programs and budgets of the Institute and may discontinue any program or appropriation of the Institute, and annual fiscal audits of the Institute are required by the University.

6.9 Amendment or Modification of the Institute’s Articles of Incorporation. The Institute’s revenues must be received and disbursed subject to the control of the University, the President of the University must review all programs and budgets of the Institute and may discontinue any program or appropriation of the Institute, and annual fiscal audits of the Institute are required by the University.

Article 7 

Other Matters
7.1 Expectations.  The undersigned is the authorized representative of the Institute and is acting for and on behalf of the Institute in executing this Tax Certificate.  To the best of the knowledge and belief of the undersigned, there are no other facts, estimates or circumstances that would materially change the expectations as set forth herein, and said expectations are reasonable.

7.2 Amendments.  The Institute may amend this Tax Certificate and thereby alter any actions allowed or required by this Tax Certificate if such amendment is supported by an Opinion of Counsel.   Notwithstanding the foregoing, the Institute expects to execute Supplements to Tax Certificate, from time to time, which will add and may amend, the descriptions of the Project and the amount and characterization of the Notes.

7.3 Survival of Defeasance.  Notwithstanding any provision in this Tax Certificate or the Indenture to the contrary, the obligation to remit the Rebate Requirement, if any, to the United States Department of the Treasury and to comply with all other requirements contained in this Tax Certificate shall survive defeasance of the Notes.

Dated:  May 25, 2006.

CALIFORNIA STATE UNIVERSITY INSTITUTE

By:

EXHIBIT A TO MASTER TAX CERTIFICATE

FORM OF SUPPLEMENT TO TAX CERTIFICATE

The California State University Institute (the “Institute”) is executing on this date this Supplement to Tax Certificate (this “Supplement”), in connection with the California State University Institute Commercial Paper Notes, Series A, and as a supplement to the Master Tax Certificate, dated May 25, 2006 (the “Original Tax Certificate”), as heretofore supplemented and as supplemented now by the Supplement, the “Tax Certificate”).  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Tax Certificate.
1.
Reliance; Basis of Representation.  In making the covenants and representations herein and in the Tax Certificate, the Institute is specifically relying on similar covenants and representations made by the borrowers (each, a “Borrower”) in each Campus Certificate attached hereto as Exhibit A.  With respect to certain other matters contained in this Supplement, the Institute specifically relies upon the certifications, covenants, warranties and representations of Lehman Brothers Inc., in the Certificate of Dealer (attached hereto as Exhibit C), of Kelling, Northcross & Nobriga, in the Certificate of Financial Advisor (attached hereto as Exhibit E), and any other exhibits.  The Institute is not aware of any facts or circumstances that would cause it to question the accuracy or reasonableness of any representation made in this Supplement or in the exhibits hereto.  The Institute acknowledges that it is making representations and covenants in connection with the issuance of the Current Notes on the date hereof, as further described herein, on which Orrick, Herrington & Sutcliffe LLP, as Bond Counsel, is relying, among other matters, in order to render certain opinions.  

2.
Institute Affirms Original Tax Certificate.  Except as provided herein, the Original Tax Certificate and all previous supplements to the Original Tax Certificate executed by the Institute shall remain in full force and effect, and all representations, certifications and covenants contained in such documents not amended herein are hereby reaffirmed.  To that end, the Institute reaffirms that it has not taken or omitted to take any action within its control since the date of issuance and delivery of any prior issue of Notes that would cause the interest on any such issue of Notes to be included in gross income for purposes of federal income taxation.

3.
Issue Price of Original Issue Notes; Current Notes.  Lehman Brothers Inc. (the “Dealer”) is acting as the dealer with respect to the Notes.  

Original Issue Notes in an amount not exceeding [AMOUNT] are expected to be issued on and after the date hereof (but prior to the Cut-Off Date), in order to finance the different projects, as identified on the Campus Certificates attached hereto as Exhibit A, constituting the “Project,” [and capitalized interest and fees for previously issued Original Issue Notes] [if no Refunding Notes, then (also known herein as the “Current Notes”)].  

[Such Original Issue Notes being issued to finance capitalized interest and fees for previously issued Original Issue Notes are set forth as follows:     ]

[In addition, Refunding Notes in the amount of [AMOUNT] are also expected to be issued, on and after the date hereof, in order to refund Original Issue Notes that were previously issued by the Institute.  Such Refunding Notes, together with the Original Issue Notes, shall be collectively known as the “Current Notes.”]

The Institute will receive the purchase price for the issuance of the Current Notes, on the date on which such Current Notes are issued, in exchange for immediately available funds.  See Certificate of Dealer, attached hereto as Exhibit C, as to the issue price of the Current Notes.

4.
Closing Date; Single Issue.  For purposes of this Supplement, the Closing Date is the date on which the lesser of $50,000 or five percent (5%) of the aggregate issue price of the Current Notes will be issued.  The Closing Date for the Current Notes shall be the date hereof.  In addition, the Institute hereby represents, warrants and covenants that no governmental obligations of the Board other than the Current Notes have been, or will be: (i) sold or issued within (15) days of the Closing Date; (ii) sold pursuant to the same plan of financing as the Notes; and (iii) which are reasonably expected to be paid from substantially the same source of funds as the Notes, determined without regard to guarantees from unrelated parties.  Accordingly, the Current Notes constitute a single issue of obligations for federal tax purposes.

As set forth in the Original Tax Certificate, notwithstanding the foregoing, additional Notes may be issued and treated as part of a single issue of obligations as the Current Notes if, among meeting other conditions, the Original Issue Notes are issued before the Cut-Off Date applicable to the Current Notes.  

[If applicable:  In addition, each issue of Prior Notes was (i) sold or issued within (15) days of the Closing Date applicable to such issue of Prior Notes; (ii) sold pursuant to the same plan of financing as such issue; and (iii) which are reasonably expected to be paid from substantially the same source of funds as such issue, determined without regard to guarantees from unrelated parties.]
5.
Notes as Multi-Purpose Issue.  Pursuant to Section 2.1 of the Original Tax Certificate, the Notes are treated as a multipurpose issue, with each of the projects listed on each Campus Certificate attached being treated as a separate purpose[, and the Refunding Notes portion of the Current Notes as a separate purpose].

6.
[Current Refunding of Prior Notes; Unexpended Proceeds of Prior Notes.  Proceeds of the Refunding Notes will be used to repay the Prior Notes within 90 days from the Closing Date. The last scheduled maturity of the Prior Notes is set forth in Form 8038-G, attached hereto as Exhibit D.  Unexpended proceeds allocable to the applicable prior Original Issue Notes will be spent in accordance with the schedules that will meet the applicable rebate exceptions.

7.
No Hedge Bonds.  Based, in part, on the representations set forth in the attached Campus Certificate, the Institute reasonably expects that more than 85% of the Net Sale Proceeds of the Original Issue Notes will be expended for the Project before the date that is three years after the Closing Date; that at least 10% of such Net Sale Proceeds will be so spent within one year after the Closing Date; and at least 30% will be so spent within two years after the Closing Date.  No more than 50% of the proceeds of such Net Sale Proceeds will be invested in investment securities with a substantially guaranteed yield for four years or longer.

[If applicable:  In addition, at least 85% of the Net Sale Proceeds of each issue of Prior Notes was expended for the applicable project before the date that is three years after the Closing Date that is applicable to such issue.  No more than 50% of the proceeds of the Net Sale Proceeds of each issue of Prior Notes was invested in investment securities with a substantially guaranteed yield for four years or longer.]
8.
Credit Enhancement on Notes.  Certain letters of credit have been obtained by the Institute for the Commercial Paper Program.  As set forth more fully in the Original Tax Certificate, the fees paid for such letters of credit that are allocable to the Notes are treated as qualified guarantee fees.  The Dealer and the Financial Advisor have executed certificates that provide certain representations regarding such treatment, attached hereto as Exhibit C and Exhibit E.

9.
IRS Form 8038-G.  The IRS Form 8038-G, attached hereto as Exhibit D, will be timely filed by the Institute.  

10.
Rebate.  Based on calculations by the Financial Advisor, the Institute is expected to meet the [Six/Eighteen]-Month Expenditure Rule[, and investment earnings allocable to the Project have been estimated to be $[AMOUNT],] based on the pricing materials attached hereto as Exhibit B.  For such calculations, the Institute and the Financial Advisor have relied on the information provided by the Borrowers relating to the Project (or each component thereof).
The undersigned is authorized to execute this certificate on behalf of the California State University Institute, based on personal knowledge, inquiry deemed adequate by the undersigned, or institutional knowledge regarding the matters set forth herein.

Dated:  June 1, 2006

CALIFORNIA STATE UNIVERSITY INSTITUTE

By:

[FORM OF] CAMPUS CERTIFICATE

EXHIBIT A TO SUPPLEMENT TO TAX CERTIFICATE
Relating to California State University Institute’s 
Equipment Commercial Paper Program

The undersigned (the “Borrower”) is executing on this date this Campus Certificate (this “Campus Certificate”) in connection with a certain loan (the “Loan”) obtained from the California State University Institute (the “Institute”) pursuant to the Institute’s equipment financing program that is governed by, among other matters, the Institute’s General Terms and Conditions relating to such program (the “Terms and Conditions”).  The Borrower has been advised by the Institute that proceeds from the Loan are derived from certain California State University Institute Commercial Paper Notes, Series A (the “Notes”), being issued by the Institute.  The Borrower is now executing this Campus Certificate as a condition to receiving proceeds from the Loan, in connection with the tax covenants set forth in the Terms and Conditions.  This Campus Certificate is an exhibit to the Supplement to Tax Certificate (the “Supplement”), dated as of June 1, 2006, which is executed by the Institute as a supplement to the Master Tax Certificate, dated May 25, 2006 (the “Original Tax Certificate,” as heretofore supplemented and as supplemented now by the Supplement, the “Tax Certificate”).  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Tax Certificate.

The Borrower has further been advised by the Institute that interest on the Notes is intended to be excluded from gross income for federal income tax purposes.  In such connection, and pursuant to Section 13 of the Terms and Conditions and Treasury Regulations Section 1.148-2(b)(2), the Borrower certifies, covenants, warrants and represents as set forth in this Campus Certificate.

1.
Reliance; Basis of Representation.  The Borrower has reviewed the Tax Certificate as it relates to the amount of the Loan, restrictions on the use of the property being financed with such amount, and other matters within the control of the Borrower.  The Borrower is not aware of any facts or circumstances that would cause it to question the accuracy or reasonableness of any representation made in this Campus Certificate, the Supplement and any exhibits thereto, or the Original Tax Certificate.  The Borrower acknowledges that it is making representations and covenants in connection with the issuance of the Notes by the Institute on the date hereof, on which the Board, the Institute, and Orrick, Herrington & Sutcliffe LLP, as Bond Counsel, are relying.  

2.
Loan and Original Issue Notes.  The amount of the Loan is not expected to exceed [AMOUNT], which includes any interest and other fees being capitalized during the implementation, installation and testing period of the Project, as applicable and as permitted under the terms of the Loan.  The portion of the Loan being used to finance such interest and fees will be retained by the Institute and will not be paid to the Borrower.  The Institute has advised the Borrower that the amount of the Loan will be the basis on which the same amount of Original Issue Notes will be issued by the Institute, and that proceeds received by the Borrower from the Loan are Note proceeds (the “Proceeds”).  

3.
Project.  The Borrower intends to finance the following capital costs (the “Project”) with Proceeds, with the expected useful life as follows:

	
Description of Project
	Expected Useful Life From Placed in Service Date

	[CMS project]
	[Five] years, from expected placed in service date of March, 2008


4.
No Private Use and No Early Sale of Project.  The Borrower has reviewed those sections of the Tax Certificate regarding the limits relating to private loan, Private Use and early sale or disposal of the Project.  The Borrower does not expect that the Project, in whole or in part, will be sold or otherwise disposed of before the earlier of (a) the last date of the reasonably expected economic life of each project or capital asset within the Project, or (b) the last scheduled maturity date of the Notes (including all Renewal Notes and Refunding Notes applicable to the Project for federal tax analysis purposes). 

5.
No Hedge Bonds.  The Borrower reasonably expects that more than 85% of the Proceeds will be expended for the Project before the date that is three years after the Closing Date.  In addition, the Borrower expects that at least 10% of such Proceeds will be so spent within one year after the Closing Date and at least 30% will be so spent within two years after the Closing Date.  No more than 50% of the proceeds of such Proceeds will be invested in investment securities with a substantially guaranteed yield for four years or longer.   The Borrower has been advised by the Institute that the Closing Date for purposes of this Campus Certificate is expected to be [DATE].

6.
No Pooling.  The Borrower will not use any Proceeds to finance a loan to any Nongovernmental Person without the approval of the Institute.

7.
Proceeds Use and Investment.  The Borrower expects to expend all Proceeds received from the Loan on or within [six] months from the Closing Date.  All earnings from such Proceeds received will be retained and used for costs of the Project.  The Borrower has also been advised by the Trustees that Loan repayments made by the Borrower are considered Gross Proceeds, as defined in the Tax Certificate.  Accordingly, information on such amounts and their investments, to the extent set aside or otherwise designated for Loan repayments, must be provided to the Trustees and the Institute for rebate calculation purposes.  The Borrower agrees to segregate Proceeds from all other amounts held by the Borrower.

The Borrower expects to spend at least 85% of the Proceeds on costs of the Project within the three-year period commencing on the Closing Date.  As of the Closing Date, the Borrower has incurred, or expects to incur (within six months of the Closing Date), a binding obligation to third parties to expend at least five percent of the Proceeds on the Project.  The Borrower also reasonably expects that completion of the Project (and the allocation of Proceeds to expenditures of the Project) will proceed with due diligence.

8.
Reimbursements.  The Borrower has reviewed the section in the Tax Certificate relating to reimbursements for costs paid by the Borrower prior to the Closing Date, and understands that certain rules limit the use of Proceeds to make such reimbursements. 

9.
Covenants Relating to Retention of Records and Rebate Payment.  The Borrower has reviewed the sections of the Tax Certificate relating to the retention of records for the Project and the Proceeds (including earnings thereon), and hereby covenants to retain such records as so set forth.  The Borrower further covenants to maintain and provide to the Trustees and the Institute all records to enable the calculation of the Rebate Requirement.  To the extent Proceeds held by the Borrower result in a positive Rebate Requirement for the Institute, the Borrower agrees to timely make such payment to the Institute.

10.
Program Obligations.  The Borrower covenants that it will not purchase, pursuant to a formal or informal arrangement, the Notes or other obligations of the Institute issued pursuant to the Commercial Paper Program in an amount related to the amount of the Borrower’s Loan.
The undersigned is authorized to execute this certificate on behalf of the [BORROWER], based on personal knowledge, inquiry deemed adequate by the undersigned, or institutional knowledge regarding the matters set forth herein.

Dated:  June 1, 2006

[BORROWER]

By:

PRICING MATERIALS

EXHIBIT B TO SUPPLEMENT TO TAX CERTIFICATE

Relating to California State University Institute’s 
Equipment Commercial Paper Program

[Attached]

CERTIFICATE OF DEALER

EXHIBIT C TO SUPPLEMENT TO TAX CERTIFICATE

Relating to California State University Institute’s 
Equipment Commercial Paper Program

 Lehman Brothers Inc. acts as dealer (the “Dealer”) for the California State University Institute Commercial Paper Notes, Series A (the “Notes”) to be issued by the California State University Institute (the “Institute”) pursuant to the Indenture, originally dated as of February 1, 2001, as supplemented (as so supplemented, the “Indenture”), between the Institute and Deutsche Bank Trust Company Americas, as successor trustee (the “Trustee”).   Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Master Tax Certificate, dated as of May 25, 2006, as supplemented by the Supplement to Tax Certificate, dated the date hereof, to which this certificate is attached as an exhibit.  The Dealer hereby certifies and represents the following:

A.
Issue Price
1.
We will make a bona fide offer or offers for the sale of the Notes at 100% of par (the “Issue Price”).

2.
The Issue Price of the Notes will not exceed the fair market value of the Notes as of the sale date.

3.
Pursuant to the Dealer Agreement, dated as of February 1, 2001, between the Institute and the Dealer, the Notes will be sold to the general public (excluding bondhouses, brokers or similar persons acting in the capacity of underwriters or wholesalers) at the Issue Price.

B.
Qualified Guarantee
The present value of the interest to be saved as a result of the letter of credit agreement (the “Credit Facility”) being collectively provided by State Street Bank and Trust Company and JPMorgan Chase Bank, N.A. exceeds the present value of the fees being paid for such Credit Facility.  The Dealer expects that the Credit Facility will be a material factor in selling the Notes at the lowest possible yield (given other characteristics of the Notes).  The fees paid for such Credit Facility are reasonable charges for the provision of liquidity.

Dated:  June 1, 2006.

LEHMAN BROTHERS INC.

By:


Authorized Representative

IRS FORM 8038-G

EXHIBIT D TO SUPPLEMENT TO TAX CERTIFICATE

Relating to California State University Institute’s 
Equipment Commercial Paper Program

[Attached]

CERTIFICATE OF FINANCIAL ADVISOR

EXHIBIT E TO SUPPLEMENT TO TAX CERTIFICATE

Relating to California State University Institute’s 
Equipment Commercial Paper Program

Kelling, Northcross & Nobriga, a Division of Zions First National Bank, has served as financial advisor (the “Financial Advisor”) to the California State University Institute (the “Institute”) in connection with the issuance of the California State University Institute Commercial Paper Notes, Series A (the “Notes”), which are being issued pursuant to the Indenture, originally dated as of February 1, 2001, as supplemented (as so supplemented, the “Indenture”), between the Institute and Deutsche Bank Trust Company Americas, as successor trustee (the “Trustee”).   Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Master Tax Certificate, dated as of May 25, 2006, as supplemented by the Supplement to Tax Certificate, dated the date hereof, to which this certificate is attached as an exhibit.  The Financial Advisor hereby certifies and represents the following:

The present value of the interest to be saved as a result of the letter of credit agreement (the “Liquidity Facility”) being provided by State Street Bank and Trust Company and JPMorgan Chase Bank, N.A., exceeds the present value of the fees being paid for such Liquidity Facility.  The Financial Advisor expects that the Liquidity Facility will be a material factor in selling the Notes at the lowest possible yield (given other characteristics of the Notes).  The fees paid for such Liquidity Facility are reasonable charges for the provision of liquidity.

Dated:  June 1, 2006.

KELLING, NORTHCROSS & NOBRIGA, 
A DIVISION OF ZIONS FIRST NATIONAL BANK.

By:

                            Authorized Representative

EXHIBIT B TO MASTER TAX CERTIFICATE

DUPLICATE COPIES OF CERTIFICATES OF
CREDIT PROVIDERS

[Attached]
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