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THE BOARD OF TRUSTEES OF THE COLLEGE SAVINGS

PLANS OF NEVADA PRIVACY STATEMENT

________________________________________________________

The Board of Trustees (the “Board”) considers the privacy and

security of the nonpublic, personal information it holds

concerning each account owner and designated beneficiary of

the Upromise College Fund 529 Plan (the “Plan”) a top priority.

The Board has also received an assurance from Upromise

Investments, Inc., the Program Manager, that it is also a top

priority for Upromise.  Specifically, the Board and the Program

Manager adhere to the following privacy policy for the benefit of

current and past account owners and designated beneficiaries:

The types of nonpublic, personal information collected by the

Board and the Program Manager may include:

• Information the account owner or designated beneficiary

provides to the Plan on the application or otherwise, such as

name, address, and Social Security number;

• Information the Board and the Program Manager may acquire

as a result of administering an account, such as transactions

(contributions or distributions) or account balances; and

• Information from third parties, such as credit agencies.

Neither the Board nor the Program Manager will disclose such

nonpublic, personal information to anyone except as permitted

by law.  The account owner should also carefully review the

privacy policy of Upromise, which is referenced above and more

fully described in the account opening materials and below.

Privacy policies may be modified or supplemented at anytime.

Security

The Board and the Program Manager maintain appropriate physical,

electronic, and procedural safeguards to protect this nonpublic,

personal information about account owners and beneficiaries.

UPROMISE PRIVACY STATEMENT

__________________________________________________

Protecting your privacy is a top priority at Upromise. We want you

to understand how we handle the personal information about you

that we may obtain, and how we may and may not share it. This

statement covers all of our information handling practices for

Upromise, Inc. and its affiliates (companies under common

ownership with Upromise) for the benefit of current and past

customers. Please also see our separate statement, Privacy of

Upromise Rewards Service, for additional information about our

practices relating to our Rewards service.

Information We May Obtain

As part of providing you products or services, we may obtain

personal information from the following sources:

• Information you provide to us on applications and other

forms, that you otherwise enter on our web site, or that you

provide to us in writing or by telephone, such as when you

contact our customer service staff. This information may

include items such as your name, address, telephone number

and social security number. In addition, please see Use of

Cookies and other Technologies below for information we

receive automatically when you visit our web site.

• Information from your transactions with us,

our affiliates or nonaffiliated third parties such as account

activity and your purchase information in our Rewards service.

• Information from third parties, including public sources,

such as verification services and consumer reporting agencies

(to comply with regulatory requirements, ensure the accuracy

of data and prevent fraud, for example), or from other sources

(such as from other institutions like a bank or broker you use

to transfer funds into a Upromise account, or public sources).

Upromise College Fund 529 Plan

Privacy Statements
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We use the information we obtain in order to develop, offer and

deliver our products and services, to process transactions in your

accounts, and to fulfill legal and regulatory requirements. We limit

the collection and use of customer information to the minimum

we require to deliver superior service to our customers (including

advising our customers about our products, services and other

opportunities) and to administer our business.

Sharing Information With Our Affiliates

By sharing your personal information with our affiliates, we can

better understand and meet your college savings needs by letting

you know about products, services and promotional offers in

which you are most likely to be interested. For example, if you have

a Rewards account that has accumulated sufficient funds, you

may be interested in opening an account with the Upromise

College Fund, which can contact you directly about how to do that.

Unless you tell us not to, we may share with our affiliates all of the

information we obtain about you. If you prefer that we not share with

our affiliates consumer report information about you that we may

receive from third parties, you may direct us not to do so by sending

us an email at customercare@upromise.com containing your name,

address and account number, or by calling the following toll free

number: 1-800-877-6647. Please be aware that we may continue to

share any other information as permitted by law.

Sharing Information With Nonaffiliated Third Parties

Information about our customers is an important part of our

business. We do not share your personal information with third

parties except as permitted or required by law, including as

provided below:

• Agents and Service Providers. In order to provide our

products and services, we may share any of the information we

gather about you with agents and service providers to perform

functions on our behalf, such as to send email and postal mail,

analyze data, provide marketing services, process applications

and credit card payments, and service accounts. These service

providers have access to personal information needed to

perform their functions, but may not use it for other purposes.

• Protection of Upromise and Others. We may disclose

personal information about you to third parties when we believe

such disclosure is appropriate to comply with a legal

requirement, such as a law, regulation, court order, subpoena or

search warrant, or in the course of a legal proceeding. We may

also disclose personal information as we believe appropriate to

enforce or apply our rights under our agreements with

customers, to protect the rights, property or safety of Upromise,

our customers and others, including exchanging information for

fraud protection and credit risk reduction.

• Business Transfers. If there is a change of control in

Upromise's business (whether by merger, sale, or otherwise),

its customer information could be sold as part of that

transaction and your personally identifying information

potentially could be used by the purchaser. However, if that

business materially changes this statement or the information-

handling practices as described in this statement, you will be

notified by email and/or through a notice posted on our web

site, and you will have a choice as to whether your existing

information is used in a new manner.

If we ever make the decision to share customer personal

information with third parties so that they may market their

products and services directly to you, we will notify you

ahead of time, and we will not share your information without

your consent.

  

Use of Cookies and other Technologies

Our web servers place and read "cookies" on our site's visitors'

computers for a variety of purposes. Cookies are small data files

that are stored on an Internet user's computer by a web server.

One important use of cookies is to help identify you while you are

logged in to the Upromise site. Consequently, if your browser

does not accept session cookies, you will be unable to enroll or

log in to our service using our site. You will, however, be able to

browse our site as a visitor. The information Upromise collects

from cookies and web server logs is used to administer the web

service and customize information you receive when visiting our

site. Upromise may also use and share aggregate information

from cookies and web server logs to analyze and improve our

iv
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web service offerings. This information does not identify

individual visitors or customers.

As is true of most web sites, we gather certain information

automatically and store it in log files. This information includes the

internet protocol (IP) addresses, browser type, internet service

provider (ISP), referring/exit pages, operating system, date/time

stamp, and clickstream data. We use this information to analyze

trends, to administer our web site, to track users' movements

around the web site and to gather demographic information about

our user base as a whole. We, certain third parties who host

portions of our web site, and certain advertising affiliates or others

employ cookies and/or small pieces of code known as "web

beacons" or "clear gifs" that, on an anonymous basis, count users

that have visited a page that contains these web beacons. We

use web beacons to help us better manage content on our site

and to determine which content is effective. In addition, third party

advertising affiliates and others may use web beacons to help us

track the effectiveness of our advertisements placed on third party

web sites. Web beacons on our site are not used to collect

personally identifiable information about our customers. Finally,

we use web beacons in our HTML-based emails to let us know

which emails have been opened by recipients so that we may

gauge the effectiveness of our communications. If you would like

to opt-out of these emails, please see "Choices Regarding the

Receipt of Marketing Messages."

If you have chosen to receive marketing messages from us about

our products and services, we may use information from our log

files, cookies or web beacons to help us make those

communications more useful or interesting to you.

We also contract with Coremetrics, a third-party service provider, which uses

these technologies to assist us in tracking site usage. As a result of your

accessing our site, Coremetrics may on our behalf collect information about

you. This service allows us to better provide our product or service to you.

Coremetrics does not have the right to use the information they receive beyond

what is necessary to assist us. 

For further information, including how to opt out, consult Coremetrics' privacy

policies at: www.coremetrics.com/info_eluminate2.html.

Choices Regarding the Receipt of Marketing Messages 

You may choose whether and to what extent you receive

marketing messages from Upromise about products and

services offered by Upromise or third parties. If you do not wish

to receive marketing messages, you may opt out at any time.

And we offer you choices, so that you receive offers that are of

interest to you in the ways you wish. If you do not wish to receive

messages, you may opt out by updating your account profile at

any time on the Upromise web site, or by contacting a customer

service representative at 1-800-877-6647. We reserve the right to

send you specific administrative notices that are required by law,

regulation, or as needed to service your account.

Security of Your Personal Information 

Upromise is committed to earning and keeping your trust. We

understand the need for our customers' personal information to

remain secure and private, and we have deployed industry-

recognized safeguards that meet federal standards for the

protection of your personal information, including: monitoring for

intrusion attempts; SSL (Secure Socket Layer), data, and

password encryption technology; firewalls and systems

monitoring; and security audits and inspections. Only authorized

employees have access to customer information.

Please remember that you also play a valuable part in data

security. You should never share your Upromise password with

anyone. If you feel your password has been compromised, you

should change it immediately. After you have finished using our

site, you should log out of your Upromise account and exit your

browser so that no unauthorized persons can use our site under

your name and account information.

Collection of Information from Children

None of Upromise's products or services are intended for

purchase by children. Accordingly, Upromise does not knowingly

collect, either online or offline, personally identifiable information

from children under the age of 13.

v
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Changes to This Privacy Statement 

If we materially change this statement or our information-handling

practices as described in this statement, we will notify you by

email and/or through a notice on our web site at least 30 days

prior to their implementation. You will have choices as to whether

we use your existing information in a new manner.

PRIVACY OF UPROMISE REWARDS SERVICE

________________________________________________________

What information does Upromise collect, and why?

Enrollment Information. To set up your membership with the

Upromise Rewards service, you will need to provide certain contact

information, such as your name, mailing address, email address,

phone number, username, and password. This information will also

allow us to contact you about new college savings opportunities,

unless you opt out of receiving these messages.

Purchase Information. As a Rewards service member, you can

save for college by shopping with our contributing companies.

We may require additional information in order to keep track of

and collect your contributions. For example, if you use a credit

card to make a purchase, we may use your credit card number

to identify the transaction. A phone company might require your

telephone number, while an airline might require your frequent

flyer account number. To take part in our grocery service, you

may need to provide a grocery loyalty card number. In order to

keep track of and collect your contributions, Upromise collects

from some contributing companies, grocery retailers or third

party processors details of your transactions such as the date

and amount of your transaction.

Rewards Account Information. We will maintain records to

keep track of the contributions you earn from your purchases

with our contributing companies. You can use our website to view

your Rewards service account balances and recent account

activities, update your account profile, establish college savings

goals, add new future college students, or contact a customer

service representative.

Future College Student Information. In order to tell us how to

direct your savings from your Rewards service account and link

an investment account to the Rewards service you will need to

provide certain information about those students, such as the

name, date of birth and social security number of the student and

the account number of the investment account. You can also

personalize your Rewards service account to reflect your

progress toward achieving your personal college savings goals

by providing additional information about your future college

students, such as when they anticipate starting college and

whether they plan to attend a public or private institution. We may

use this information to contact you about college savings

opportunities, unless you opt out of receiving these messages.

Investment Account Information. When you open an

investment account, the Program Manager is required by law and

by industry regulations to obtain certain personal information

before creating your investment account. We and our investment

manager partners will share certain personal information (such

as your or your student's social security number or address) and

demographic data with one another to facilitate the application

process and monthly processing, and to comply with applicable

law. This sharing of information is required to manage your

account. Additionally, we may use this demographic information

(such as your future college student's date of birth) to contact

you about relevant college savings opportunities, unless you opt

out of receiving such messages.

Family and Friends Network Information. You may use our

Tell-a-Friend service to notify your family and friends about

Upromise by providing their names and email addresses. You

can also increase your college savings through Upromise by

creating a savings network of family and friends that directs a

portion of its Upromise savings to your future college students.

Upromise will automatically send a one-time email inviting your

family and friends to visit Upromise. We store the information for

the purpose of sending these emails and to measure overall

response rates to these services. Your family and friends may

contact us to request that their information be removed.

vi
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Family and friends who contribute to your future college students'

investment accounts will receive confirmation of the name and

age of each future college student for whom they are saving.

How does Upromise use my information? 

Management of Your Account. When you become a member,

we use your contact and transaction data to manage your account.

Use of Third Parties for Fulfillment Purposes. We may use

certain third parties to provide marketing and administrative

services, such as keeping track of your purchases, analyzing

data or delivering special college saving offers to you on our

behalf or on behalf of our contributing companies. Third parties

may also be used to help us administer our grocery, dining and

hotel rewards programs. In order to obtain these services, we

may need to share certain personally identifiable information

about our members. However, these third parties will be bound

by legal agreements to not use or disclose the information we

provide them for any purpose other than to perform the

requested service.

On occasion, contests, sweepstakes or surveys on our web site

may be co-sponsored by Upromise and another company, or

may be sponsored by companies other than Upromise. Some or

all of the data collected through these contests, sweepstakes or

surveys may be shared with the sponsor(s) or companies

indicated on the entry form. If such data will be shared, then there

will be a notice prior to the time of data collection or transfer.

Notification About Products and Services. We offer you the

chance to maximize your savings through new college savings

opportunities made available to you on our site and, unless you opt

out of receiving them, through email, mail, and telephone

messages. We may use information about you to provide you offers

tailored to your interests. Sometimes, we send offers to selected

groups of members on behalf of our contributing companies. When

we do this, we do not give the contributing company your name

and address. If you do not want to receive offers from contributing

companies, you may opt out of receiving them.

Use of Information from Third Parties. We may obtain

information about you from our contributing companies and other

third parties in order to provide you with college savings

opportunities tailored to your interests. You may opt out of

receiving these offers by updating your account profile at any

time on our website, or by contacting a customer service

representative at 1-800-877-6647. We may also use information

obtained from our contributing companies and other third parties

in conjunction with member account and enrollment information

for analytical and audit purposes.

Use of Non-Personally Identifiable Information. We may also

provide aggregated, non-personally identifiable information

about our members and their future college students to third

parties for audit, marketing and other purposes. Because

aggregated data is not associated with any particular person,

these third parties will not have access to any personally

identifiable information about you or your future college students.

What are my choices regarding 

the receipt of marketing messages?

We reserve the right to send you specific administrative notices

that are required by law, regulation, or as needed to service your

account. You may choose to receive messages from Upromise

and our contributing companies that may better suit your

interests based on your preferences and transaction history. If

you do not wish to receive these messages from Upromise and

our contributing companies, you may opt out by updating your

account profile at any time on our website.

How can I access and update my Upromise data?

You may access and update information stored in your account

profile by visiting the Upromise site. Please keep your contact,

account, and preference information up-to-date. Doing so

ensures that your contributions are properly tracked and

received. It also helps us inform you of new contributing

companies who may help you boost your college savings.

vii
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What is TRUSTe and why is it so important?

Upromise is a licensee of the TRUSTe Privacy Program. TRUSTe

is an independent, non-profit organization whose mission is to

build users' trust and confidence in the Internet by promoting the

use of fair information practices. TRUSTe has agreed to review

the practices of www.upromise.com because this website wants

to demonstrate its commitment to your privacy. Please note that

the TRUSTe program does not cover the privacy practices of

Upromise, Inc. affiliates. Please also note that the TRUSTe

program covers only information that is collected through this

website, and does not cover information that may be collected

through software downloaded from the site.

If you have questions or concerns regarding this statement, you

should first contact Upromise (see below). If you do not receive

acknowledgment of your inquiry or your inquiry has not been

satisfactorily addressed, you should then contact TRUSTe.

TRUSTe will then serve as a liaison with Upromise to resolve your

concerns.

BBBOnLine Privacy Program
We also participate in the Council of Better Business Bureaus’

BBBOnLine Privacy Program.  Further information about this

program and its dispute resolution process is available at

www.bbbonline.org.  Please note that the BBBOnLine Privacy

Program does not cover information that may be collected

through software downloaded from the site.

How do I contact Upromise 
about this Privacy Statement?

If you have any questions about this privacy statement, our

information-handling practices, or other aspects of privacy at

Upromise, please contact us by email or at Upromise, Inc.,

Customer Care - Privacy Policy Issues, 95 Wells Avenue, Suite 160,

Newton, MA 02459-3204.

UPROMISE COLLEGE FUND 529 PLAN

viii

What about links to other sites and 
contributing companies' use of information?

Through our various online offerings, we may provide links to

third-party websites, such as those of our contributing

companies or your investment manager. Each of these sites may

have separate privacy and different data-collection practices

from Upromise, and we are not responsible for the actions or

practices of these third parties, nor for the content on these sites.

We encourage you to review the privacy policies of their sites. In

addition, our remindU service and the Personalized Offers feature

of the Upromise Toolbar are provided by third parties, which also

have  separate privacy policies and data-collection practices

which can be accessed when you down-load the remindU and

Upromise Toolbar software.  To learn more about privacy and the

Upromise Toolbar, please read the Toolbar Privacy Statement.

Finally, please remember that when you shop or do any other

business with any of our contributing companies, any information

you provide to them is subject to their own privacy and data

collection practices, for which Upromise is not responsible.

Business Transfers and Changes 
to This Privacy Statement

If there is a change of control in Upromise's business (whether by

merger, sale, or otherwise), its customer information could be

sold as part of that transaction and your personally identifying

information potentially could be used by the purchaser. We will

notify you via prominent notice on the Upromise site for 30 days

prior to such a change of ownership or control of your personal

information, or prior to the implementation of any material change

in this statement or our information-handling practices as

described in this statement. You will have choices as to whether

we use your existing information in a new manner.
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IMPORTANT NOTICES

________________________________________________________

Before you make contributions to the Upromise College Fund

529 Plan (the “Plan”), please read and understand this Plan

Description and the attached Participation Agreement.  Please

keep both this Plan Description and Participation Agreement for

future reference.  These documents together give you important

information about the Plan, including information about the

investment risks associated with, and the terms under which you

agree to participate in, the Plan.  See “PLAN RISKS AND

PORTFOLIO RISKS” for more information about the risks of

investing in the Plan.  See Appendix A for more information about

the risks of investing in the Portfolios.

Investment Risk; No Guarantee

Interests in the Plan are municipal fund securities issued by the

Nevada College Savings Trust Fund (the “Trust”) administered by

the Board of Trustees of the College Savings Plans of Nevada

(the “Board”), which is chaired by Nevada State Treasurer

Kathleen M. Marshall. Interests in the Plan are not deposits or

other obligations of any depository institution.  The Plan, which is

within the Trust, is administered by the Board and is managed by

Upromise Investments, Inc.  None of your account, the principal

you invest, nor any investment return is insured or guaranteed by

Upromise, Inc., Upromise Investments, Inc., Upromise

Investment Advisors, LLC or any of their affiliates (collectively,

“Upromise”), The Vanguard Group, Inc., the Board, the State of

Nevada or any instrumentality thereof, the federal government,

the Federal Deposit Insurance Corporation, or any other

governmental agency.  In short, you may not make money and

you could lose your money (including the principal invested) if

you invest in the Plan.

Interests in the Plan have not been registered with the SEC in

reliance on an exemption from registration available for

obligations issued by a public instrumentality or state.  In

addition, interests in the Plan have not been registered with any

state in reliance on an exemption from registration available for

obligations issued by an instrumentality of a state.

Tax Considerations

Note: If you are not a Nevada taxpayer, consider before

investing whether your or the designated beneficiary’s home

state offers a 529 plan that provides its taxpayers with

favorable state tax and other benefits that may only be

available through investment in the home state’s 529 plan, and

which are not available through investment in the Plan.  Since

different states have different tax provisions, this Plan

Description contains limited information about the state tax

consequences of investing in the Plan.  Therefore, please

consult your financial, tax, or other adviser to learn more about

how state-based benefits (or any limitations) would apply to

your specific circumstances.  You  also may wish to contact

your home state’s 529 plan[s], or any other 529 plan, to learn

more about those plans’ features, benefits and limitations.

Keep in mind that state-based benefits should be one of many

appropriately weighted factors to be considered when making

an investment decision.

 Tax Disclaimer. In order to comply with Treasury Department

regulations, we advise you that this Program Description is not

intended to constitute, nor does it constitute, legal or tax

advice. This Program Description was developed to support

the marketing of the Upromise College Fund 529 Plan and

cannot be relied upon for purposes of avoiding the payment of

federal tax penalties. You should consult your legal or tax

advisor about the impact of these rules on your individual

situation.

Upromise College Fund 529 Plan

Plan Description – December 2006



The Pension Protection Act of 2006, signed into law on August

17, 2006, made permanent certain tax advantages and other

related rules for 529 plans that had been scheduled to expire (or

"sunset") after 2010.  Among the most notable tax advantages

that are now permanent is that the earnings portion of a Qualified

Withdrawal is exempt from federal taxes. Non-qualified

withdrawals will be subject to federal income tax on earnings and

an additional federal tax of 10% on such earnings.

The Plan is offered to residents of all states. However, this Plan

Description does not address the state tax implications of the Plan.

Account Owner’s Interest 

Account Owners and designated beneficiaries do not have access

or rights to any assets of the Trust other than assets credited to the

account of such Account Owner or designated beneficiary.

Individual Advice

No investment recommendation or advice received by the

Account Owner from Upromise or any other person is provided

by, or on behalf of, the State of Nevada, the Board, the Plan, or

Upromise entities.

Plan Description Information 

The information contained in this Plan Description is believed to

be accurate as of the date hereof and is subject to change

without notice. Account Owners should rely only on the

information contained in this Plan Description.  No one is

authorized to provide information that is different from the

information contained in this Plan Description.

This Plan Description does not constitute an offer to sell or the

solicitation of an offer to buy, nor shall there be any sale of a

security in the Plan by any person in any jurisdiction in which it is

unlawful for such person to make such an offer, solicitation or sale.

This Plan Description is for information purposes only.  In the

event of any conflicts, the Nevada statutes and the Code shall

prevail over this Plan Description.

Read this Plan Description carefully before you invest or send money.

Representations

Statements contained in this Plan Description that involve

estimates, forecasts, or matters of opinion, whether or not

expressly so described herein, are intended solely as such and

are not to be construed as representations of facts.

Special Considerations 

The Board reserves the right to:

• Refuse, change, discontinue, or temporarily suspend account

services, including accepting contributions and processing

withdrawal requests, for any reason.

• Delay sending out the proceeds of a withdrawal request for up

to ten business days (this generally applies only to very large

withdrawal requests without advance notice or during unusual

market conditions).

• Delay sending out the proceeds of a withdrawal request for up

to 15 business days from a mailing address change if the

proceeds are requested by check to the Account Owner or for

a beneficiary address change if the proceeds are requested by

check to the beneficiary.

• Refuse, following receipt of any contributions, withdrawal

requests for up to ten business days.

• Suspend the processing of withdrawal requests or postpone

sending out the proceeds of a withdrawal request when the

New York Stock Exchange (the “NYSE”) is closed for any

reason other than its usual weekend or holiday closings, when

trading is restricted by the Securities and Exchange

Commission (the “SEC”), or under any emergency

circumstances.
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This Plan Description contains important information concerning the following topics:

(i) fees and costs (See “FEES AND EXPENSES”);

(ii) investment options and investment managers and how and when the Board may change these (See “INVESTMENT

OPTIONS” and “PLAN RISKS AND PORTFOLIO RISKS – Potential Changes to the Plan”);

(iii) Portfolio investment performance (See Appendix A: Vanguard Investment Options – Historical Investment

Performance);

(iv) federal and state tax considerations (See “FEDERAL AND STATE TAX TREATMENT”);

(v) risk factors (See “PLAN RISKS AND PORTFOLIO RISKS”); and

(vi) limitations or penalties imposed by the Plan upon transfers between investment options, transfers to other Nevada

sponsored plans, transfers to other Section 529 savings plans or non-qualified distributions generally (See “FEDERAL

AND STATE TAX TREATMENT”).

xi
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Upromise College Fund 529 Plan

PLAN HIGHLIGHTS

Purpose of the Upromise
College Fund 529 Plan

To help individuals and families save for college expenses through a tax-advantaged investment plan
sponsored by the State of Nevada.

Who’s Who in the
Upromise College Fund

529 Plan

The State of Nevada sponsors the Upromise College Fund 529 Plan, which is offered by The Nevada
College Savings Trust.  The Trust is administered by the Board of Trustees of the College Savings
Plans of Nevada (the “Board”), which is chaired by Nevada State Treasurer Kathleen M. Marshall.
Upromise Investments, Inc. serves as the Program Manager and has overall responsibility for the
day-to-day operations.  The Direct Program Management Agreement between Upromise and the
Board expires in 2032.  The Vanguard Group, Inc. serves as Investment Manager.

See “INTRODUCTION”

Maximum Contribution

Limit

An Account Owner may continue to make contributions to an account for a designated beneficiary so
long as the aggregate balance of all college savings plan accounts for the same designated
beneficiary under all college savings programs sponsored by the State of Nevada does not exceed
$310,000.

See “METHODS OF CONTRIBUTION – Maximum Contribution”

Minimum Contribution Initial Contribution:  $250 lump sum contribution, or $50 per month or $150 per quarter with an
Automatic Investment Plan.

Subsequent Contributions:  $50 minimum for contributions by check, electronic funds transfer or
Automatic Investment Plan.  $15 per paycheck minimum for payroll direct deposit.  $25 minimum for
transfers from the Upromise rewards service.

See “CONTRIBUTIONS”

Investment Options and
Performance

Account Owners can choose from Age-Based options and Custom Portfolios managed by Vanguard,
one of the country’s leading investment managers.  Additional investment choices may be available
in the future.

See “APPENDIX A – VANGUARD INVESTMENT OPTIONS”

Risk Factors
of the Plan

Investing in the Upromise College Fund involves certain risks, including (i) the possibility that you
may lose money over short or even long periods of time, (ii) the risk of federal tax law changes (iii) the
risk of state tax law changes, (iv) the risk of Plan changes including changes in fees, and (v) the risk
that contributions to the Plan may adversely affect the eligibility of the beneficiary or the Account
Owner for financial aid or other benefits.

See “PLAN RISKS AND PORTFOLIO RISKS – Risks of Investing in the Plan”
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Tax Advantages • Federal tax-deferred growth.
• No federal income tax on qualified withdrawals.
• No federal gift tax on contributions up to $60,000 ($120,000 for spouses electing to split gifts) in

2006  – prorated over five years.
• No federal generation skipping transfer (GST) tax on contributions up to $60,000 ($120,000 for

spouses electing to split gifts) in 2006 – prorated over five years.
• Contributions are considered completed gifts for federal gift and estate tax purposes.
• No annual adjusted gross income (AGI) limits on Account Owners.

This Program Description does not contain tax advice. You should consult your tax advisor for
more information.

See “FEDERAL AND STATE TAX TREATMENT”

School Eligibility Investments may be used at any eligible post-secondary school in the United States or abroad.

Qualified Withdrawals Use your account balance to pay for tuition, certain room and board expenses, books, supplies, fees,
and equipment required for enrollment or attendance at any eligible post-secondary school in the
United States or abroad (including expenses for special needs services for a special needs
beneficiary incurred in connection with such attendance).  See “FEDERAL AND STATE TAX
TREATMENT”

Nevada Residency

Requirement

None – the Account Owner must simply be a U.S. citizen or resident alien.

Beneficiary Age Limits None – the designated beneficiary may be any age, from newborn to adult.

Control of 
the Account 

• Account Owner retains control of how and when money is used.
• Account Owner can change the designated beneficiary to a qualifying “member of the family” of

the existing beneficiary without federal tax penalty at any time.
• Account Owner can withdraw money from the account, subject to applicable federal and state

income tax on earnings and a possible additional federal tax of 10% on earnings.
• Account Owner can change the investment allocation of the account once per calendar year, and

upon a change in designated beneficiary.

See “WITHDRAWALS – Other Withdrawals – Transfers Among Other College Savings Plans
Sponsored by the State of Nevada,” “FEDERAL AND STATE TAX TREATMENT,” and “PLAN RISKS AND
PORTFOLIO RISKS”

Fees and Expenses Total Annual Asset-Based Plan fees (including Program Management Fee and Investment Services
Fee) are 0.65%.  All accounts are also charged a $20 Annual Account Maintenance Fee.

See “FEES AND EXPENSES”

Online Applications and
Account Information 

• Account Owners may complete an application online at www.upromisecollegefund.com, or by mail.
• Account Owners may choose to receive periodic account statements, transaction confirmations

and other personal correspondence online, rather than in paper format.

Contact Information Upromise College Fund
P.O. Box 55578, Boston, MA 02205-5578
www.upromisecollegefund.com
1-800-587-7305 (8:00 a.m. – 8:00 p.m. Eastern time) (Mon. - Fri.)
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INTRODUCTION

________________________________________________________

The Plan 

The Nevada College Savings Trust Fund (the “Trust”) is a trust

created under Chapter 353B of the Nevada Revised Statutes, as

amended (the “Act”), which includes the Upromise College Fund

529 Plan (the “Plan”).

Program Management and Administration

The Trust is administered by the Board of Trustees of the College

Savings Plans of Nevada (the “Board”), which is chaired by

Nevada State Treasurer Kathleen M. Marshall.  The Plan is also

administered by the Board, and is designed to satisfy the

requirements of Section 529 of the Internal Revenue Code of

1986, as amended from time to time (the “Code”), and any

regulations and other guidance issued thereunder (collectively

referred to as “Section 529”).

The Plan is designed as a savings vehicle for qualified higher

education expenses.  Account Owners purchase interests issued

by the Trust (“Trust Interests”) in exchange for contributions.

Trust Interests are municipal fund securities.  The Trust includes

(a) the Plan described in this Plan Description and (b) other

Nevada sponsored 529 plans that have different investment

advisors, investment options, fees and sales commissions and

may be marketed differently from the Upromise College Fund.

Please go to www.nevadatreasurer.gov/college for information

and materials that describe other 529 Plans sponsored by

Nevada.  This Plan Description addresses only the Plan and not

any other plan within the Trust.

As Program Manager for the Plan, Upromise Investments, Inc.

provides marketing, distribution, administration and

recordkeeping services for the Plan.  Upromise Investments, Inc.

is a wholly owned subsidiary of Upromise, Inc., and is a

registered broker-dealer and a member of the National

Association of Securities Dealers.  Upromise Investment

Advisors, LLC is a wholly owned subsidiary of Upromise, Inc. and

is registered as an investment adviser with the Securities and

Exchange Commission (the “SEC”).  Upromise Investment

Advisors, LLC provides investment advisory and certain

administrative services for the Plan.  Under the Direct Program

Management Agreement between Upromise and the Board

(which expires in 2032 and may be terminated sooner under

certain circumstances, including in response to a material breach

of the contract by either Upromise or the Board, after providing

notice and an opportunity to cure, or the Board is no longer

authorized to administer 529 plans including the Upromise

College Fund 529 Plan as a result of any legislation or regulation

changes), the Board may hire new or additional entities in the

future to manage all or part of the Plan’s assets.

Upromise Rewards Service

Upromise manages a loyalty program (the “Upromise rewards

service”), which enables participants in the Upromise rewards

service to earn rebates and other cash awards from participating

merchants.  These rebates can be used to make contributions to

an account under the Plan.  The Upromise rewards service is

offered by Upromise, Inc. and is a separate service from the

Plan.  This Plan Description provides information concerning the

Plan, but is not intended to provide detailed information

concerning the Upromise rewards service.  The Upromise

rewards service is administered in accordance with the terms

and procedures set forth in the Upromise Member Agreement

(as amended from time to time), which is available on the

Upromise website at www.upromise.com.  Once Account Owners

enroll in the Plan, their Upromise rewards account and their Plan

account can be linked so that their rewards dollars are

automatically transferred to their Plan account on a periodic

basis. The minimum amount for an automatic transfer from a

Upromise rewards account to an account with the Plan is $25.

For more information about the Upromise rewards service,

please visit www.upromise.com.

Accounts

Account owners (“Account Owners”) open accounts and make

contributions to those accounts pursuant to the terms and

guidelines governing the Plan as set forth in this Plan

Description, the Participation Agreement, the Account

Application, Section 529, the Act and the Nevada Regulations.

Account Owners can choose to open an account on-line at

www.upromisecollegefund.com or by mail.
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Investment Options

Account assets and contributions are invested in one or more

portfolios (“Portfolios”) based on an election on the Account

Application (or any change to such election) made by the

Account Owner.  There can be no assurance that any Portfolio’s

strategy will be successful.  The Board may modify, add and

cancel investment options and Portfolios at any time.

The Plan’s investment options consist of Portfolios.  The

Portfolios generally invest in one or more investments (the

“Underlying Investments”) managed by The Vanguard Group,

Inc. (“Vanguard”).  The investment alternatives currently consist

of Age-Based options and Custom Portfolio options.  Each Age-

Based option invests in a series of Portfolios.  The Portfolios in

which the Age-Based options invest are also available as Custom

Portfolio options.  Additional Custom Portfolios are also available.

See “INVESTMENT OPTIONS.”

Except for the Vanguard Income Portfolio and Vanguard Interest

Accumulation Portfolio, the Portfolios’ Underlying Investments are

mutual funds.  A portion of the assets of the Vanguard Income

Portfolio and Vanguard Interest Accumulation Portfolio are

invested in the Vanguard® Short-Term Reserves Account, which

holds funding agreements issued by one or more insurance

companies and shares of Vanguard Prime Money Market Fund.

Unlike the other Underlying Investments, Vanguard Short-Term

Reserves Account is not a mutual fund and does not issue

shares.  Vanguard provides administrative and investment

management services with respect to the Vanguard Short-Term

Reserves Account.  (See “Appendix A: Vanguard Investment

Options – Portfolio Profiles”).

Investors should consider the structure of the Plan and the

different investment strategies and risks of each Age-Based

option and Custom Portfolio investment options before opening

an account.  Account Owners should consider which investment

options are most appropriate given the other resources expected

to be available to fund the designated beneficiary’s qualified

higher education expenses, the age of the designated

beneficiary, and the anticipated date of first use of funds in the

account by the designated beneficiary.  As required by the Act

and Section 529, Account Owners are only permitted to change

the existing investments in the accounts for a particular

designated beneficiary once per calendar year or upon a change

of the designated beneficiary.  If you reallocate your money within

the Plan, you may be deemed to have used up your “once per

calendar year” reallocation of assets and, therefore, you may be

prohibited under federal regulations from reallocating your

investments in another 529 Plan sponsored by the State of

Nevada during that year.

Age-Based options Invest contributions in one of three Vanguard Age-Based options (Conservative, Moderate or

Aggressive).  Each Age-Based option automatically adjusts its asset allocation over time as the

designated beneficiary ages.

Custom Portfolio

options

Choose from eight (8) Custom Portfolios.  An Account Owner may choose to invest in up to five (5)

Vanguard Portfolios at one time.  The minimum allocation per selected Custom Portfolio is 20% of the

contribution amount.  By selecting the Custom Portfolio option, the Account owner is responsible for

adjusting the account’s asset allocation over time.  Each Custom Portfolio generally has a fixed asset

allocation.
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Important Tax Information 

The U.S. Treasury Department has issued proposed regulations

under Section 529.  The Plan is designed to comply with those

proposed regulations (except to the extent that provisions in the

proposed regulations have been superseded by legislative

and/or administrative changes), as well as with certain other

guidance issued by the Internal Revenue Service (“IRS”) under

Section 529.  However, there is no assurance that the proposed

regulations will become the final regulations or that the IRS will

not issue other guidance interpreting Section 529.  In any event,

Account Owners should consult with a qualified tax adviser as to

the effect any change in the law could have on their account.

In order to comply with Treasury Department regulations, we

advise you that this Program Description is not intended to

constitute, nor does it constitute, legal or tax advice. This

Program Description was developed to support the marketing of

the Upromise College Fund and cannot be relied upon for

purposes of avoiding the payment of federal tax penalties. You

should consult your legal or tax advisor about the impact of these

rules on your individual situation.

THE APPLICATION PROCESS 

__________________________________________________

General

To participate in the Plan, an Account Owner must either be a (i)

natural person of legal age who is a U.S. citizen or resident alien

and has a valid Social Security number (or taxpayer identification

number), with the authority to open an individual account, (ii) a

natural person of legal age with the authority to act as a

custodian for a UGMA/UTMA account or as trustee for a trust, or

(iii) a legal entity that is permitted to open an account.  An

Account Owner, who is a natural person, must complete and sign

an Account Application, and any other documents required by

the Board or the Program Manager for an account to be

established.  If you are opening an account as a trust, you must

include copies of the pages of the trust agreement containing the

name of the trust, the date of the trust, and a listing of all trustees

and their signatures.  There are no state residency requirements

or income level restrictions to open an account.  There is no

enrollment fee or charge to establish an account.  Prospective

Account Owners may complete the Account Application online at

www.upromisecollegefund.com or may obtain an Account

Application by visiting www.upromisecollegefund.com or by

calling 1-800-587-7305.

Account Application 

 At the time of enrollment, the Account Owner must designate a

beneficiary whose qualified higher education expenses are

expected to be paid from the account.  Accounts will not be

established until the Program Manager accepts a signed and

properly completed Application.  There may only be one Account

Owner and one beneficiary per account.  An Account Owner may

establish only one Plan account for a particular beneficiary.  The

designated beneficiary is not required to be related to the

Account Owner.  One Account Owner may have multiple

accounts for different designated beneficiaries.  Also, different

Account Owners may have accounts for the same designated

beneficiary within the Plan.  An Account Owner may name a

successor Account Owner to assume control of the account in

the event of the original Account Owner’s death or legal

incompetence.  A valid Social Security number (or taxpayer

identification number) and date of birth must be provided for the

Account Owner and the date of birth must be provided for the

designated beneficiary.  Account Owners can choose to open an

account online at www.upromisecollegefund.com.

At the time of enrollment, the Account Owner must select an

investment option and Portfolio allocation(s), which will serve as

the standing investment allocation for the account.  All additional

contributions that do not cause the balance of the account to

exceed the maximum contribution limit (the “Maximum

Contribution Limit”), which is currently $310,000 (See “METHODS

OF CONTRIBUTION – Maximum Contribution”), will be invested

according to this standing allocation, unless the Account Owner

instructs otherwise, and different allocations are permissible.  The
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Account Owner may reallocate assets to different Portfolios once

per calendar year, and with a permissible change in the

designated beneficiary.  The Account Owner maintains control

over the account and is responsible for directing any

withdrawals.  The designated beneficiary has no control over the

assets of the account and may not direct withdrawals from the

account, unless he or she is also the Account Owner.

The custodian for a minor under the Uniform Gifts to Minors Act

or Uniform Transfers to Minors Act (“UGMA/UTMA”) may open an

account that is subject to additional limitations, such as the

inability to change the designated beneficiary and certain

restrictions on withdrawals (See “UGMA/UTMA CUSTODIAL

ACCOUNTS”).  A custodian should consult his or her tax adviser

for additional information concerning these restrictions before

opening an account.

Personal Information 

The Program Manager acts in accordance with a customer

identification program and obtains certain information from the

Account Owner in order to verify his or her identity. If the Account

Owner does not provide the following information as requested

on the Account Application — full name; date of birth (if

applicable) of the Account Owner, any successor Account Owner

and the designated beneficiary; taxpayer identification number of

the Account Owner (for example, Social Security number or

employer identification number); and street address — the

Program Manager may refuse to open an account.  If reasonable

efforts to verify this information are unsuccessful, the Program

Manager may take certain actions regarding the account without

prior notice to the Account Owner, including among others,

rejecting contribution and transfer requests, suspending account

services, or closing the account. Trust Interests redeemed as a

result of closing an account will be valued at the net asset value

next calculated after the Program Manager decides to close the

account, and the risk of market loss, tax implications, and any

other expenses, as a result of the liquidation, will be solely the

Account Owner’s responsibility.

CONTRIBUTIONS

__________________________________________________

The Board establishes, and may change, the minimum initial

contribution limits as it deems appropriate. There is no specific

deadline for the use of assets in an account to pay for qualified

higher education expenses.  However, the Board may establish a

maximum duration for the account.  The minimum initial

investment in the Plan is $250 for a lump sum contribution by

check or electronic funds transfer (“EFT”).  Any additional

contributions by check or EFT must be at least $50.  However,

Account Owners who are members of the Upromise rewards

service may also make additional contributions through the

Upromise rewards service with a minimum transfer amount of

$25.  An Account Owner may also elect to sign up for an

Automatic Investment Plan (“AIP”) with a minimum contribution of

$50 per month or $150 per quarter, or sign up for payroll direct

deposit with a minimum contribution of $15 per paycheck.

Subsequent contributions to an account can be made to different

investment options and Portfolio allocation(s) than the selection

on the Account Application.

Contributions may only be made by check, AIP, EFT, payroll

deduction and direct deposit.

Contributions may not be made by cash, money order, travelers

checks, foreign checks, checks dated over 90 days, post-dated

checks, checks with unclear instructions, starter or counter

checks, credit card or bank courtesy checks, travelers checks, or

instant loan checks.  The initial contribution may not be made by

third-party check.  No stocks, securities or other non-cash assets

will be accepted as contributions.  An Account Owner may

allocate his or her contributions to one Age-Based option or

among a maximum of five Custom Portfolios, however, the

minimum allocation per selected Custom Portfolio is 20% of the

contribution amount.

The investment of any money contributed to the Plan shall be

made to the investment option selected by the Account Owner

on the same business day as received in good order if the

contribution is received prior to the close of the NYSE, normally
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4:00 p.m. Eastern time, and on the next succeeding business

day if the contribution is received after the close of the NYSE.  It

may take up to seven days to invest money contributed via EFT.

Also, the contribution must not exceed the Maximum Contribution

Limit allowed for the designated beneficiary, and must be made

in acceptable form.  If a contribution is made to an account that

exceeds the Maximum Contribution Limit all or a portion of the

contribution amount will be returned to you, the contributor or, if

made by an Account Owner enrolled in an AIP, the AIP may be

discontinued.

METHODS OF CONTRIBUTION

__________________________________________________

Contributions by Check 

Account Owners making an initial contribution by check must

send an initial minimum contribution of $250 with their Account

Application.  Additional contributions by check must be in an

amount of at least $50.  Account Owners will receive statements

confirming the investment of their contributions.  Checks must be

made payable to the Plan.

Automatic Investment Plan (“AIP”)1

Account Owners may contribute to their accounts by authorizing

the Program Manager to receive periodic automated debits from

a checking or savings account at your bank, if your bank is a

member of the Automated Clearing House.  To initiate an AIP

during enrollment, an Account Owner must complete the

Automatic Investment Plan section of the Account Application.

An Account Owner may also establish an AIP after an account

has been established, either online, over the phone, or in writing

by submitting the appropriate form.  Automated deposits must

be in an amount equal to at least $50 per month or $150 per

quarter.  An authorization to perform automated periodic deposits

will remain in effect until the Program Manager has received

notification of its termination.  An Account Owner or the Program

Manager may terminate the Account Owner’s enrollment in the

Plan’s automatic investment option at any time.  Account Owner

initiated changes to, or termination of, an AIP must occur at least

five business days before an AIP debit is scheduled to be

deducted from your bank account and will become effective as

soon as the Program Manager has had a reasonable amount of

time to act on it.  The Plan does not assess a charge for enrolling

in an AIP.  AIP debits from your bank account will occur on the

day you indicate, provided the day is a regular business day.  If

the day you indicate falls on a weekend or a holiday, the AIP

debit will occur on the next business day.  Quarterly investments

will be made on the day indicated every three months, not on a

calendar quarter basis.  If no date is designated, your bank

account will be debited on the 20th of the month.  You will receive

a trade date of one business day prior to the day the bank debit

occurs.  If you indicate a start date that is within the first three

days of the month, there is a chance that your investment will be

credited on the last business day of the previous month.

Therefore, the 1st through the 3rd of the month are not

recommended start dates and the Plan reserves the right to

establish your AIP on the 5th.  Please note that AIPs with a debit

date of January 1st, 2nd, 3rd, or 4th will be credited in the same

year as the debit date.  The start date for an AIP must be at least

three business days from the date of submission of the AIP

request. If a start date for an AIP is less than three business days

from the date of the submission of the AIP request, the AIP will

start on the requested day in the next succeeding month.  If your

AIP contribution cannot be processed because the bank account

on which it is drawn contains insufficient funds or because of

incomplete information or inaccurate information, the Plan

reserves the right to suspend processing of future AIP

contributions.

Direct Deposits From Payroll

Account Owners may be eligible to make automatic, periodic

contributions to their accounts by payroll deduction (if the

Account Owner’s employer offers such a service).  The minimum

payroll deduction contribution is an amount equal to $15 per

paycheck.  Contributions by payroll deduction will only be

permitted from employers able to meet the Program Manager’s

operational and administrative requirements for Section 529

1 A program of regular investment cannot assure a profit or protect against a loss in a declining market.
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savings plan payroll contributions.  You may complete payroll

deduction instructions by logging into your account at

www.upromisecollegefund.com and visiting the payroll deduction

section of your account.  You will need to print these instructions

and submit them to your employer.  Account Owners may obtain

an Authorization for Payroll Deduction and Direct Deposit Form

by visiting www.upromisecollegefund.com or calling

1-800-587-7305.

Electronic Funds Transfer (“EFT”)

Account Owners making an initial contribution by EFT must make

such contributions in an amount of at least $250, with

subsequent EFT contributions in an amount of at least $50.

Account Owners may authorize the Program Manager to

withdraw funds by EFT from a checking or savings account for

both initial and/or additional contributions to Plan accounts,

provided you have submitted certain information about the bank

account from which the money will be withdrawn.  EFT

transactions can be completed through the following means:  (i)

by providing EFT instructions on the Account Application; and (ii)

by submitting EFT instructions after enrollment, online at

www.upromisecollegefund.com or by calling 1-800-587-7305 to

initiate an EFT over the phone.  Please note, you may only

contribute up to $60,000 per account per day by EFT.  EFT

contributions in excess of $60,000 per account, per day will be

returned in total.  If your EFT contribution cannot be processed

because the bank account on which it is drawn contains

insufficient funds or because of incomplete information or

inaccurate information, the Plan reserves the right to suspend

processing of future EFT contributions.

Upromise Rewards Service

An Account Owner enrolled in the Upromise rewards service may

link his or her Plan account so that rebates are automatically

transferred to their Plan account on a periodic basis.  The

minimum amount for an automatic transfer from a Upromise

rewards service account to a Plan account is $25.  An Account

Owner cannot use the transfer of funds from a Upromise rewards

service account as the initial funding source of the Plan.  The

Upromise rewards service is offered by Upromise, Inc. (not the

Plan).  This Plan Description provides information concerning the

Plan, but is not intended to provide detailed information

concerning the Upromise rewards service.  The Upromise

rewards service is administered in accordance with the terms

and procedures set forth in the Upromise Member Agreement

(as amended from time to time), which is available on the

Upromise website at www.upromise.com.

Rollover Contributions and Other Transfers

Account Owners may make contributions to the Plan account with:

• proceeds from the withdrawal of assets held in another state’s

Section 529 savings plan (a “Rollover”),

• proceeds from the withdrawal of assets held in an account in

the Plan (a “Plan Transfer”) for the benefit   of a different

designated beneficiary,

• proceeds from the withdrawal of assets held in an account in

another plan within the Trust (i.e., another Section 529 savings

plan offered by the State of Nevada) for the benefit of a

different designated beneficiary,

• proceeds from a withdrawal of assets held in a Coverdell

Education Savings Account (a “Coverdell ESA”)

• proceeds from the redemption of Series EE and

Series I bonds.

Rollovers

An Account Owner may make a Rollover contribution without

imposition of federal income tax or the additional 10% federal tax,

if such Rollover is made within sixty (60) days of distribution from

the originating account into an account for a new designated

beneficiary who is a member of the family (See “CHANGING THE

DESIGNATED BENEFICIARY”) of the original designated

beneficiary. A Rollover contribution to the Plan for the benefit of

the same designated beneficiary may be effected without

adverse tax consequences only if no other such Rollovers have

occurred with respect to such designated beneficiary within the

prior twelve (12) months and if the Rollover contribution is made

within sixty days of distribution from the originating account.
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Plan Transfers for the Account of a New 

Designated Beneficiary

An Account Owner may make a Plan Transfer to a Plan account

for the benefit of a new designated beneficiary without imposition

of federal income tax or the additional 10% federal tax, if such

Plan Transfer is made within sixty (60) days of distribution from

the originating account into an account for a new designated

beneficiary who is a member of the family (See “CHANGING

THE DESIGNATED BENEFICIARY”) of the original designated

beneficiary.

Plan Transfers for the Same Designated Beneficiary

An Account Owner may make a transfer within the Plan for the

benefit of the same designated beneficiary. If the funds are

transferred directly between Plan accounts, the transfer will be

treated as a nontaxable investment reallocation allowable only

once per calendar year rather than as a tax-free Rollover or

transfer. (See “INVESTMENT OPTIONS” for rules applicable to

changes in investment allocation.) If an Account Owner takes a

distribution (i.e., receives a withdrawal check from the

transferring account), the withdrawal will be treated as a

nonqualified withdrawal subject to federal and applicable state

income tax and the additional 10% federal tax on earnings.

Transfer into a Plan Account from Another Plan within

the Trust for the Benefit of a New Designated Beneficiary

An Account Owner may make a transfer to a Plan account with

funds from an account in another plan within the Trust (i.e.,

another Section 529 savings plan offered by the State of Nevada)

for the benefit of a new designated beneficiary without imposition

of federal income tax or the additional 10% federal tax, if such

transfer is made within sixty (60) days of distribution from the

originating account into an account for a new designated

beneficiary who is a member of the family (See “CHANGING THE

DESIGNATED BENEFICIARY”) of the original designated

beneficiary.

Transfer into a Plan Account from Another Plan 

within the Trust for the Benefit of the Same 

Designated Beneficiary

A transfer into a Upromise College Fund account from an

account in another plan within the Trust (i.e., another Section 529

savings plan offered by the State of Nevada) for the benefit of the

same designated beneficiary will be treated as a nontaxable

investment reallocation allowable only once per calendar year

rather than as a tax-free Rollover or transfer. (See “INVESTMENT

OPTIONS – More about the Portfolios” for rules applicable to

changes in investment allocation.) If an Account Owner takes a

distribution (i.e., receives a withdrawal check from the

transferring account), the withdrawal will be treated as a

nonqualified withdrawal subject to federal and applicable state

income tax and the additional 10% federal tax on earnings.

Transfers from a Coverdell Education 

Savings Account (“Coverdell ESA”)

An Account Owner may make a withdrawal from a Coverdell ESA

and contribute the proceeds to a Plan account without imposition

of federal income tax or penalty. (See “FEDERAL AND STATE TAX

TREATMENT – Coverdell Education Savings Accounts”).

Transfers from Series I or EE Bonds

An Account Owner may make a contribution to a Plan account

with proceeds from a redemption of Series I or EE bonds.  (See

“FEDERAL AND STATE TAX TREATMENT – Series EE and I Bonds”).

Rollover contributions and other transfers to an account must be

accompanied by an Incoming Rollover Form as well as any other

information required by the Plan, including the information

required for certain contributions described below.

When making a contribution to the Plan using assets previously

invested in a Coverdell ESA, a redemption of Series EE and

Series I bonds or a Rollover, the contributor must indicate the

source of the contribution and provide the Program Manager with

the following documentation, as applicable:
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• In the case of a contribution from a Coverdell ESA, an account

statement issued by the financial institution that acted as

custodian of the Coverdell ESA that shows basis and earnings

in the Coverdell ESA.

• In the case of a contribution from the redemption of a qualified

U.S. Savings Bond, an account statement or Form 1099-INT

issued by the financial institution that redeemed the bond

showing interest from the redemption of the bond.

• In the case of a Rollover, a statement issued by the distributing

program that shows the earnings portion of

the distribution. In the case of any direct transfer between

Section 529 savings plans, the distributing program must

provide the receiving program a statement setting forth this

information.

Until the Program Manager receives the documentation

described above, as applicable, the Plan will treat the entire

amount of the contribution as earnings in the account receiving

the distribution. If a contribution is not a Rollover or does not

consist of assets previously invested in a Coverdell ESA, a Series

EE or Series I bond, such documentation is not required.

Maximum Contribution 

An Account Owner may continue to make contributions to an

account for a designated beneficiary so long as the aggregate

balance of all Section 529 savings plan accounts for the same

designated beneficiary under all Section 529 savings plans

sponsored by the State of Nevada under the Act does not

exceed the Maximum Contribution Limit, which is currently

$310,0002.  Accounts that have reached the Maximum

Contribution Limit will continue to accrue earnings, although

future contributions may not be made to such accounts. The

Maximum Contribution Limit is based on the aggregate market

value of the account(s) for a designated beneficiary, and not on

the aggregate contributions made to the account(s).

The Board is required to set the maximum allowable contribution

limit for all accounts for a designated beneficiary. The Board

expects to evaluate the maximum allowable contribution limit

annually, but reserves the right to make adjustments more or less

frequently. Information concerning the current maximum

allowable contribution limit may be obtained through Upromise. It

is possible that federal law might impose different limits on

maximum allowable contributions in the future.

Excess Contributions 

The Plan will not accept any contribution to the extent it would

cause the account balance to exceed the Maximum Contribution

Limit (“Excess Contributions”). Excess Contributions will be

rejected and returned to the contributor.  If a contribution is

applied to an account and later determined by the Plan to have

caused the aggregate market value of the account(s) for a

designated beneficiary to exceed the Maximum Contribution

Limit, the Plan will refund such Excess Contribution, and any

earnings thereon, to the contributor.  Any refund of an Excess

Contribution may be treated as a non-qualified withdrawal.

Contribution Policies and Fees

Following receipt of any contributions by check or EFT the Plan

reserves the right, subject to applicable law, not to allow

withdrawals of those funds (or their equivalent) for up to thirteen

(13) calendar days. The Program Manager may impose a fee on

any check, automatic investment, or purchase via EFT returned

unpaid by the financial institution upon which it is drawn, which fee

may be deducted from the Account Owner’s Plan account. See

“FEES AND EXPENSES.” The Plan Manager reserves the right not

to reimburse fees charged by financial institutions for contributions

made either via AIP or EFT that are cancelled due to insufficient

funds in the bank account from which the money is withdrawn.

A confirmation statement verifying the amount of a contribution

and a description of the Portfolio(s) in which Trust Interests were

purchased will be sent to the Account Owner following each

transaction, except for contributions made by AIP, payroll

deduction, or for account assets that are automatically moved to

a more conservative Age-Based option as a designated

beneficiary ages.  If an error has been made in the amount of the

2 For purposes of the Maximum Contribution Limit, balances for all accounts for the same designated beneficiary under all Section 529
savings plans sponsored by the State of Nevada (excluding those in the Nevada Prepaid Tuition Plan) are aggregated.
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contribution or the investment option in which a particular

contribution is invested is not the investment option that the

Account Owner selected on the Account Application, the Account

Owner has sixty (60) days from the date of the confirmation

statement to notify the Program Manager of the error.  If an

Account Owner does not write to the Program Manager to object

to a confirmation within such time period, such Account Owner

will be considered to have approved it and to have released the

Program, the Board and the Program Manager from all

responsibility for matters covered by the confirmation.  Each

Account Owner agrees to provide all information that the Board

or the Program Manager may need to comply with any legal

reporting requirements.

The Program Manager uses reasonable procedures to confirm

that transaction requests are genuine.  The Account Owner may

be responsible for losses resulting from fraudulent or

unauthorized instructions received by the Program Manager,

provided the Program Manager reasonably believes the

instructions were genuine.  To safeguard your account, please

keep your information confidential.  Contact the Program

Manager immediately at 1-800-587-7305 if you believe there is a

discrepancy between a transaction you requested and the

confirmation statement you received, or if you believe someone

has obtained unauthorized access to your account.

Contributions may be refused if they appear to be an abuse of

the Plan. Contributions to Portfolios are invested in accordance

with the investment policy established by the Board.  The Board

reserves the right to change the investment policy for the Plan at

any time.

CONTROL OVER THE ACCOUNT

________________________________________________________

Although any individual or entity may make contributions to an

account, the Account Owner retains control of all contributions

made to an account as well as all earnings credited to the

account up to the date they are directed for withdrawal.  A

designated beneficiary who is not the Account Owner has no

control over any of the account assets.  Only the Account Owner

will receive confirmation of account transactions, unless the

Account Owner elects to have confirmation statements sent to a

designated third party (interested party); individuals or entities

other than the Account Owner that contribute funds to an

account will have no subsequent control over the contributions;

the Account Owner controls all contributions made to an account

as well as all earnings credited to the account. Individuals or

entities other than the Account Owner that contribute funds to an

account will have no subsequent control over the contributions.

Only the Account Owner may direct transfers, rollovers,

investment changes (as permitted under federal law),

withdrawals and changes in the designated beneficiary.

NO ASSIGNMENTS OR PLEDGES 

________________________________________________________

Neither an account nor any portion thereof may be assigned,

transferred or pledged as security for a loan (including, but not

limited to, a loan used to make contributions to the account) or

otherwise either by the Account Owner or by the designated

beneficiary, except for changes of designated beneficiary,

qualified rollovers, as described herein, and the transfer of

Account Ownership to a successor Account Owner. Any pledge

of an interest in an account will be of no force and effect.

LIFETIME TRANSFERS 

________________________________________________________

Account Owners may transfer ownership of an Account, without

penalty, to another individual or entity to be the Account Owner in

the Plan. A transfer of ownership of an account does not require

a change of the designated beneficiary. A transfer of ownership

of an account will only be effective if it is irrevocable and transfers

all rights, title, interest and power over the account. A change in

ownership of an Account may have negative income or gift tax

consequences; contact your tax advisor before transferring

ownership of an Account. To transfer ownership of an account,

contact the Program Manager at 1-800-587-7305.
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DESIGNATION OF SUCCESSOR ACCOUNT OWNER 

________________________________________________________

Account Owners, except for Account Owners who are trustees of

a trust, may designate a successor Account Owner (to the extent

permissible under applicable law) to succeed to all of the current

Account Owner’s rights, title, and interest in an account

(including, without limitation, the right to change the designated

beneficiary) upon the death or legal incompetence of the current

Account Owner.  Such designation must either be on the original

Account Application or submitted separately online, over the

phone, or in writing.  A successor Account Owner designation is

not effective until it is received and processed by the Program

Manager.  The designation of a successor Account Owner may

be revoked or changed at any time by the Account Owner by

submitting a Successor Account Owner Form to the Program

Manager.  All requests to transfer ownership to a successor

Account Owner after the Account Owner’s death must be

submitted in writing.  Please contact the Program Manager at 1-

800-587-7305 for information needed to complete the change of

ownership.  Account Owners should consult a tax adviser

regarding tax issues that might arise on a transfer of Account

Ownership.  An UGMA/UTMA custodian will not be permitted to

change the Account Owner to anyone other than a successor

custodian during the term of the custodial account under

applicable UGMA/UTMA law.

CONFIRMATIONS AND STATEMENTS

________________________________________________________

Confirmations will be sent for any activity in your account, except

for recurring AIP transactions, payroll direct deposit transactions,

account assets that are automatically moved to a more

conservative Age-Based option as a designated beneficiary ages

and maintenance fees, which will only be confirmed on a

quarterly basis.  All Account Owners will receive quarterly

account statements indicating, for the applicable time period:

contributions made to the account; adjustments to more

conservative Age-Based options; withdrawals made from the

account; the total value of the account at the end of that time

period, and transaction and maintenance fees incurred by the

account.  Account Owners may direct duplicate copies of

account statements to be provided to another party.  Account

Owners can choose to receive periodic account statements,

transaction confirmations and other personal correspondence

online at www.upromisecollegefund.com or in paper format.  The

Plan periodically matches the addresses of record against a

change of address database maintained by the U.S. Postal

Service to reduce the possibility that items sent First-Class Mail,

such as account statements, will be undeliverable.

CHANGING THE DESIGNATED BENEFICIARY

________________________________________________________

Section 529 of the Code generally allows for changes of the

designated beneficiary without adverse federal income tax

consequences, as long as the new designated beneficiary is a

“member of the family” (as defined below) of the current

designated beneficiary.  In addition, the proposed regulations

provide that no federal gift tax or generation-skipping transfer tax

will result, provided the new designated beneficiary is also

assigned to the same generation as the current designated

beneficiary.  Any change of the designated beneficiary to a

person who is not a member of the family (as defined below) of

the current designated beneficiary is treated as a non-qualified

withdrawal subject to applicable federal and state income taxes

as well as the additional 10% federal tax.  An Account Owner who

is an UGMA/UTMA custodian will not be able to change the

designated beneficiary of the account, except as may be

permitted under the applicable UGMA/UTMA law.  See “FEDERAL

AND STATE TAX TREATMENT” and “UGMA/UTMA CUSTODIAL

ACCOUNTS.”

To initiate a change of designated beneficiary, the Account Owner

must complete and submit a Change of Beneficiary Form (and

an Account Application if the Account Owner does not already

have an account for the new beneficiary) to the Program

Manager.  The change will be made upon the Program

Manager’s receipt and acceptance of the signed, properly
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completed form(s) in good order.  The Plan reserves the right to

suspend the processing of designated beneficiary transfers if it

suspects that such transfers are intended to avoid the Plan's

exchange and reallocation limits. There is no fee or charge for

changing a designated beneficiary.

Assets are invested in accordance with the standing investment

allocation for the new designated beneficiary’s account.  Assets

may be transferred to a new investment option based on the

Account Owner’s election when changing the designated

beneficiary for an account.  Account Owners who are invested in

an Age-Based option should note that the particular Portfolio in

which the account is invested may change if there is a change in

the designated beneficiary (i.e., in a different age bracket).  This

change will occur if the new designated beneficiary is

substantially older or younger than the original designated

beneficiary.  This change will be made so that the Portfolio

investment corresponds to the age of the new designated

beneficiary.  The change may result in a loss in the value of the

account depending on market fluctuations during the time of the

change.

MEMBER OF THE FAMILY

________________________________________________________

For purposes of changing the designated beneficiary, a “member

of the family” of the designated beneficiary is defined under

Section 529 as:

• Father, mother, or an ancestor of either

• Son, daughter, or a descendant of either

• Stepfather or stepmother

• Stepson or stepdaughter

• Brother, sister, stepbrother or stepsister

• Brother or sister of the father or mother

• Brother-in-law, sister-in-law, son-in-law, daughter-in-law, father-

in-law, or mother-in-law

• Son or daughter of a brother or sister

• Spouse of the designated beneficiary or any of the individuals

mentioned above and

• First cousin

For purposes of this definition, a legally adopted child of an

individual shall be treated as the child of such individual by blood

and a half-brother or half-sister is treated as a brother or sister.

WITHDRAWALS

________________________________________________________

Each Account Owner may make withdrawals from his or her

account(s) or terminate his or her account(s) in the Plan at any

time by notifying the Program Manager; however, under federal

law, the earnings portion of non-qualified withdrawals will be

subject to an additional 10% federal tax on earnings (See

“FEDERAL AND STATE TAX TREATMENT”) in addition to federal and

any applicable state taxes that may otherwise be due.  In the

event of a withdrawal or termination, the amount of the

withdrawal is calculated at the net asset value next determined

after the Program Manager’s receipt and processing of the

request in good order (as determined by the Program Manager).

Procedures for Withdrawals 

Only the Account Owner of an account may direct withdrawals

from the account.  To make a withdrawal from an account, the

Account Owner must submit a Withdrawal Request Form to the

Program Manager in good order and provide such other

information or documentation as the Plan may from time to time

require.  Qualified withdrawals made payable to the Account

Owner or an Eligible Educational Institution may also be

requested by phone or online by providing verifying account

information to the Program Manager upon request.  The Program

Manager generally will process the withdrawal from the account

within three (3) business days of accepting the request.  During

periods of market volatility and at year-end, withdrawal requests

may take up to five (5) business days to process.  Please allow

ten (10) business days for the proceeds to reach you.  The

frequency of withdrawals in a single month may be limited.  A

minimum withdrawal amount may also be established.  A fee

may be charged for withdrawals made by federal wire.
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Withdrawals may be subject to federal and/or state tax

withholding.  For purposes of determining whether a withdrawal

is taxable or subject to the 10% additional tax, the Account

Owner must determine whether the withdrawal is made in

connection with the payment of qualified higher education

expenses, as defined under the Code and discussed below or

fits within one of the exceptions to treatment as a nonqualified

withdrawal as discussed below.

Qualified Withdrawals 

In general, a qualified withdrawal is any distribution that is used

to pay for the qualified higher education expenses (defined

below) of a designated beneficiary.

Qualified Higher Education Expenses

Qualified higher education expenses currently include tuition,

fees, books, supplies, and equipment required for the enrollment

or attendance of a designated beneficiary at an Eligible Institution

of Higher Education (defined below). Qualified higher education

expenses also include expenses for special needs services in the

case of a special needs beneficiary who incurs such expenses in

connection with enrollment or attendance at an Eligible Institution

of Higher Education.

Also included as a qualified higher education expense, is an

amount for the room and board that the designated beneficiary

may incur while attending an institution at least half-time. Half-

time is defined as half the full-time academic workload for the

course of study being pursued as determined under the

standards of the Eligible Institution of Higher Education where he

or she is enrolled. The limit for annual room and board expenses

for campus and off-campus housing is the allowance included in

the “Cost of Attendance” at the Eligible Institution of Higher

Education, or if greater, the actual amount charged by the

Eligible Institution of Higher Education for room and board costs

for the applicable period. A designated beneficiary need not be

enrolled at least half-time to use a qualified withdrawal to pay for

expenses relating to tuition, fees, books, supplies, equipment,

and special needs services.

Eligible Institutions of Higher Education 

Generally, Eligible Institutions of Higher Education include

accredited post-secondary educational institutions in the United

States or abroad offering credit toward an associate’s degree, a

bachelor’s degree, a graduate level or professional degree, or

another recognized post-secondary credential, and certain post-

secondary vocational and proprietary institutions. Such Eligible

Institutions of Higher Education must be eligible to participate in

U.S. Department of Education student financial aid programs.

For additional information, please visit www.fafsa.ed.gov.

Refunds

A refund to the Account Owner of all or part of a qualified

distribution may be re-contributed to an account, and will be

treated as a new contribution to such account. Any refund which

is not:

• subsequently used to pay for qualified higher education

expenses of the designated beneficiary within a

reasonable amount of time,

• rolled over within the Plan to the account of another

designated beneficiary,

• rolled over to another state’s Section 529 savings plan (See

“WITHDRAWALS – Other Withdrawals – Rollover

Distributions”), or

• related to a distribution that falls within any of the types of

withdrawals exempt from the 10% additional federal tax, i.e.,

death, disability, receipt of a scholarship by the designated

beneficiary, attendance at certain specified military academies

(See “WITHDRAWALS – Other Withdrawals” ) or the use of

Hope Scholarship and Lifetime Learning education tax credits

(“Education Credits”),

will be considered a non-qualified withdrawal, subject to all

applicable federal and state taxes including the additional 10%

federal tax on earnings on nonqualified withdrawals.
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Non-Qualified Withdrawals 

A non-qualified withdrawal is any withdrawal from an account

that is not:

• A qualified withdrawal,

• A withdrawal paid to a beneficiary of the designated

beneficiary (or the estate of the designated beneficiary) on or

after the death of the designated beneficiary (See

“WITHDRAWALS – Other Withdrawals – Death of Designated

Beneficiary”),

• A withdrawal by reason of the disability of the designated

beneficiary (See “WITHDRAWALS – Other Withdrawals –

Disability of Designated Beneficiary”),

• A withdrawal by reason of the receipt of a qualified scholarship

by the designated beneficiary (to the extent the amount

withdrawn does not exceed the amount of the scholarship)

(See “WITHDRAWALS – Other Withdrawals – Receipt of

Scholarship”),

• A withdrawal by reason of the designated beneficiary’s

attendance at certain specified military academies (See

“WITHDRAWALS – Other Withdrawals – Attendance at Certain

Specified Military Academies”),

• A withdrawal resulting from the use of Education Tax Credits

as allowed under federal income tax law (See “WITHDRAWALS

– Other Withdrawals – Use of Education Tax Credits”), or

• A distribution that is rolled into another Section 529 savings

plan that is not sponsored by the State of Nevada in

accordance with Section 529, with appropriate documentation.

In accordance with Section 529, the earnings portion of a non-

qualified withdrawal is treated as income to the distributee and is

subject to federal and any applicable state income taxes as well as

an additional 10% federal tax. Although the Program Manager will

report the earnings portion of all distributions, it is the final

responsibility of the Account Owner to calculate and report any tax

liability and to substantiate any exemption from tax and/or penalty.

Procedures for Non-Qualified Withdrawals 

To make a non-qualified withdrawal from an account, the Account

Owner must either call the Program Manager to receive a

Withdrawal Request Form or download the form on the Plan’s

Website at www.upromisecollegefund.com. Then, complete and

submit the form to the Program Manager and provide such other

information or documentation as the Plan may from time to time

require. Upon acceptance of a signed form, in good order, the

Program Manager will generally process the withdrawal within three

(3) business days of its acceptance of the request. During periods

of market volatility and at year-end, withdrawal requests may take

up to five (5) business days to process. The frequency of

withdrawals in a single month may be limited. A minimum

withdrawal amount may also be established. The Plan reserves the

right to charge a fee for withdrawal payments made by federal wire.

Other Withdrawals 

Death of Designated Beneficiary

In the event of the death of the designated beneficiary, the

Account Owner may authorize a change in the designated

beneficiary for the account, authorize a payment to a

beneficiary of the designated beneficiary, or the estate of the

designated beneficiary, or request the return of the account

balance. A distribution due to the death of the designated

beneficiary if paid to a beneficiary of the designated

beneficiary or the estate of the designated beneficiary will not

be subject to the additional 10% federal tax on earnings, but

earnings will be subject to federal and any applicable state

income tax. A withdrawal of amounts in the Account, if not

paid to a beneficiary of the designated beneficiary or the

designated beneficiary’s estate, may constitute a non-qualified

withdrawal, subject to federal and applicable state income

taxes at the distributee’s tax rate and the additional 10%

federal tax.  If the Account Owner selects a new designated

beneficiary who is a “member of the family” (defined above) of

the former designated beneficiary (See “CHANGING THE

DESIGNATED BENEFICIARY”), the Account Owner will not owe

federal income tax or a penalty.
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Disability of Designated Beneficiary

If the designated beneficiary becomes disabled, the Account

Owner may authorize a change in the designated beneficiary

for the account or request the return of all or a portion of the

account balance. A distribution due to the qualified disability of

the designated beneficiary will not be subject to the additional

10% federal tax on earnings, but earnings will be subject to

federal and any applicable state income tax at the Account

Owner’s tax rate. The Code defines a person as disabled if he

or she is unable to engage in any substantial gainful activity by

reason of any medically determinable physical or mental

impairment which can be expected to result in death or to be of

long-continued and indefinite duration. If you change the

designated beneficiary to an individual who is a “member of

the family” (defined above) of the former designated

beneficiary (See “CHANGING THE DESIGNATED BENEFICIARY”),

the Account Owner will not owe federal income tax or a penalty.

Receipt of Scholarship 

   If the designated beneficiary receives a qualified scholarship,

account assets up to the amount of the scholarship may be

returned to the Account Owner without imposition of the

additional 10% federal tax on earnings. A qualified scholarship

includes certain educational assistance allowances under

federal law as well as certain payments for educational

expenses (or attributable to attendance at certain educational

institutions) that are exempt from federal income tax. The

earnings portion of a distribution due to a qualified scholarship

is subject to federal and any applicable state income tax at the

distributee’s tax rate.

Rollover Distributions 

An Account Owner may roll over all or part of the balance of an

account to an account in another 529 savings plan not

sponsored by the State of Nevada without adverse federal tax

consequences under certain circumstances. (For more

information concerning this type of rollover distributions  see

“METHODS OF CONTRIBUTION – Rollover Contributions and

Other Transfers”.)

Transfers Among Other College Savings Plans

Sponsored by the State of Nevada 

Transfers of account balances among the various college

savings plans sponsored by the State of Nevada are treated

as investment changes subject to the once per calendar year

limitation on the reallocation of prior contributions and not as

tax-free rollovers. If you reallocate your money within the Plan,

you may be deemed to have used up your “once per calendar

year” reallocation of assets and, therefore, you may be

prohibited under federal regulations from reallocating your

investments in another 529 Plan sponsored by the State of

Nevada during that year. (For more information concerning

these types of transfers, see “METHODS OF CONTRIBUTION –

Rollover Contributions and Other Transfers”.)

Attendance at Certain Specified Military Academies

If the designated beneficiary attends the United States Military

Academy, the United States Naval Academy, the United States

Air Force Academy, the United States Coast Guard Academy,

or the United States Merchant Marine Academy, the Account

Owner may withdraw an amount up to an amount equal to the

costs of advanced education attributable to the designated

beneficiary’s attendance at the institution without incurring the

additional 10% federal tax. The earnings portion of the

withdrawal will be subject to federal and any applicable state

income tax at the distributee’s tax rate.

Use of Education Tax Credits 

Taxpayers paying qualified higher education expenses from a

Plan account will not be able to claim Education Tax Credits for

the same expenses. Furthermore, expenses used in

determining the allowed Education Tax Credits will reduce the

amount of a designated beneficiary’s qualified higher education

expenses to be paid from an Account as a qualified withdrawal

and may result in taxable withdrawals. Such withdrawals will not

be subject to the additional 10% federal tax.
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Records Retention

Under current federal tax law, Account Owners are responsible

for obtaining and retaining records, invoices, or other

documentation adequate to substantiate: (i) expenses which the

Account Owner claims are qualified higher education expenses,

(ii) the death or qualified disability of the designated beneficiary,

(iii) the receipt by the designated beneficiary of a qualified

scholarship, (iv) the attendance by the designated beneficiary at

certain specified military academies, or (v) the use of Education

Tax Credits.

RESIDUAL ACCOUNT BALANCES

________________________________________________________

If the designated beneficiary graduates from an institution of

higher education or chooses not to pursue higher education and

funds remain in the account, the Account Owner can choose

from three options. First, if the Account Owner requests, the

remaining funds (including earnings) will be returned to the

Account Owner and treated as a non-qualified withdrawal.

Earnings will be subject to federal and any applicable state

income tax, including the additional 10% federal tax on earnings.

Second, the Account Owner may authorize a change of

designated beneficiary for the account to a member of the family

of the current designated beneficiary.  (See “CHANGING THE

DESIGNATED BENEFICIARY”)  Third, the Account Owner may keep

the funds in the account to pay future qualified higher education

expenses (such as graduate or professional school expenses) of

the current designated beneficiary. The last two options would

not constitute a nonqualified withdrawal.

UGMA/UTMA CUSTODIAL ACCOUNTS 

________________________________________________________

An Account Owner who is the custodian of an account

established or being opened under a state’s Uniform Gifts to

Minors Act (“UGMA”) or Uniform Transfers to Minors Act

(“UTMA”) may be able to open a Plan account in his or her

custodial capacity, depending on the laws of that state. These

types of accounts involve additional restrictions that do not apply

to regular Section 529 accounts. A custodian using previously

held UGMA/UTMA funds to establish an account must indicate

that the account is custodial by designating it as such in the

Account Ownership section of the Account Application. Neither

Upromise, Vanguard, the Board, the State of Nevada, the Trust

nor the Plan will be liable for any consequences related to a

custodian’s improper use, transfer, or characterization of

custodial funds. An UGMA/UTMA custodian must establish a

Plan account in his or her custodial capacity separate from any

accounts he or she may hold in his or her individual capacity in

order to contribute UGMA/UTMA assets to the account.

In general, UGMA/UTMA custodial accounts are subject to the

following additional requirements and restrictions:

• The UGMA/UTMA custodian will be permitted to

make withdrawals only in accordance with the rules applicable

to withdrawals under UGMA/UTMA and the Plan;

• The custodian will not be able to change the designated

beneficiary of the account (directly or by means of a rollover

distribution), except as may be permitted by applicable

UGMA/UTMA law;

• The custodian will not be permitted to change the Account Owner

to anyone other than a successor custodian during the term of

the custodial account under applicable UGMA/UTMA law;

• The custodian must notify Upromise when the custodianship

terminates and the designated beneficiary is legally entitled to

take control of the account. At that time, the designated

beneficiary will become the  Account Owner and will become

subject to the provisions of the Plan applicable to non-

UGMA/UTMA  Account Owners. Also, custodians or

designated beneficiaries will need to complete certain forms at

that  time to document the termination of the custodianship;

• Any tax consequences of a withdrawal from an account will be

imposed on the designated beneficiary and not on the

custodian; and

• An UGMA/UTMA custodian may be required by the Program

Manager to provide documentation evidencing compliance

with the applicable UGMA/ UTMA law.

17

UPROMISE COLLEGE FUND 529 PLAN



In addition, certain tax consequences described herein may not

be applicable in the case of accounts opened by a custodian

under UGMA/UTMA. Moreover, because only contributions made

in “cash form” may be used to open an account in the Plan, the

liquidation of non-cash assets held by an UGMA/UTMA account

would be required and would generally be a taxable event.

Please contact a tax professional to determine how to transfer an

existing UGMA/UTMA account and what the implications of such

a transfer may be for your specific situation.

FEDERAL AND STATE TAX TREATMENT

__________________________________________________

This section summarizes key aspects of the federal and state tax

treatment of contributions to, and withdrawals from, 529 Plan

accounts. The information provided below is not exhaustive. It is

based on our understanding of current law and regulatory

interpretations relating to 529 Plans generally and is meant to

provide 529 Plan participants with general background about the

tax characteristics of these programs. Neither this Federal and

State Tax Treatment section, nor any other information

provided throughout this Program Description is intended to

constitute, nor does it constitute, legal or tax advice.  This

Program Description was developed to support the marketing

of the Upromise College Fund and can not be relied upon for

purposes of avoiding the payment of federal tax penalties. You

should consult your legal or tax advisor about the impact of these

rules on your individual situation.

The summary tax and legal description provided below is based

on the Internal Revenue Code of 1986, as amended (the

“Code”), and proposed regulations in effect as of the date of this

Program Description, as well as other administrative guidance

and announcements issued by the Internal Revenue Service

(“IRS”) and the U.S. Department of Treasury. It is possible that

Congress, the Treasury Department, the IRS, or the courts may

take action that will affect the tax treatment of 529 Plan

contributions, earnings, or withdrawals. Individual state legislation

may also affect the state tax treatment of a 529 Plan for residents

of that state.

We strongly encourage Account Owners and designated

beneficiaries to consult with their tax advisors regarding the tax

consequences of contributing money to, or withdrawing money

from, a 529 Plan account.

If you are not a Nevada taxpayer, consider before investing

whether your or the designated beneficiary’s home state offers a

529 plan that provides its taxpayers with favorable state tax and

other benefits that may only be available through investment in

the home state’s 529 plan, and which are not available through

investment in the Plan.  Since different states have different tax

provisions, this Plan Description contains limited information

about the state tax consequences of investing in the Plan.

Therefore, please consult your financial, tax, or other adviser to

learn more about how state-based benefits (or any limitations)

would apply to your specific circumstances.  You  also may wish

to contact your home state’s 529 plan[s], or any other 529 plan,

to learn more about those plans’ features, benefits and

limitations.  Keep in mind that state-based benefits should be

one of many appropriately weighted factors to be considered

when making an investment decision.

529 Plans Generally

529 Plans allow individuals and certain entities to provide for the

education-related expenses of a designated beneficiary in a tax-

advantaged manner. To be eligible for these tax benefits, the

funds from a 529 Plan account must be used to pay the Qualified

Higher Education Expenses of the designated beneficiary at an

Eligible Educational Institution. The terms “Qualified Higher

Education Expenses” and “Eligible Educational Institution”

are defined in  “WITHDRAWALS – Qualified Higher Education

Expenses.”

529 Plan Contributions and Withdrawals 

Federal law does not allow a tax deduction for contributions to

529 Plans.  Certain tax considerations apply to the method of

contribution to an Account.  See “METHODS OF CONTRIBUTION –

Rollover Contributions and Other Transfers.” The income earned

on any such contributions may generally grow federal income

tax–free until distributed. Qualified Withdrawals (i.e., withdrawals
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to pay for the Qualified Higher Education Expenses of a

designated beneficiary) and qualified rollovers are not subject to

federal income taxation. The earnings portion of Nonqualified

Withdrawals, however, is subject to all applicable federal and

state income taxes and, in most cases, an additional 10% federal

penalty tax.

As described in “WITHDRAWALS – Other Withdrawals,” there are

six (6) exceptions to the additional 10% federal tax on earnings

required under Section 529 of the Code: 1) withdrawals made

from the account in the event of the designated beneficiary’s

death (if paid to the beneficiary of the designated beneficiary or

the designated beneficiary’s estate), 2) withdrawals made from

the account in the event of the designated beneficiary’s disability,

3) withdrawals made from the account if a scholarship is

received by the designated beneficiary (provided the withdrawal

does not exceed the amount of the scholarship), 4) withdrawals

on account of the designated beneficiary’s attendance at certain

specified military academies, 5) amounts not treated as qualified

withdrawals due to the use of Education Tax Credits, and 6)

qualified rollovers. (See  “WITHDRAWALS – Other Withdrawals.”)

All accounts in 529 Plans sponsored by the State of Nevada that

have the same Account Owner and designated beneficiary

(excluding those in the Nevada Prepaid Tuition Plan) will be

aggregated for purposes of calculating the earnings portion of a

particular withdrawal. This calculation will be made as of the date

of such withdrawal.

Qualified Rollovers

An Account Owner may transfer all or part of the funds in a 529

Plan account to an account in another 529 Plan without adverse

federal income tax consequences if, within 60 days of the

withdrawal from the distributing account, such funds are

transferred to or deposited into an account at another 529 Plan

for the benefit of (1) an individual who is a “member of the family”

(defined in “Member of the Family”) of the original designated

beneficiary; or (2) the same designated beneficiary, but only if no

other such rollover distribution or transfer has been made for the

benefit of such individual within the preceding 12 months.

Transfers between 529 Plans sponsored by the State of Nevada

are not subject to this rule.  See “METHODS OF CONTRIBUTION –

Rollover Transfer into a Plan Account from Another Plan within

the Trust for the Benefit of the Same Designated Beneficiary.”

Other Contributions and Transfers

An individual may generally transfer into a 529 Plan account,

without adverse federal income tax consequences, all or part of:

(i) money held in an account in the Plan for a “member of the

family” of the designated beneficiary, if the money is transferred

within 60 days of the withdrawal from the distributing account; (ii)

money from a Coverdell Education Savings Account described in

Section 530 of the Code; or (iii) the proceeds from the

redemption of a Qualified U.S. Savings Bond described in

Section 135 of the Code.

Series EE and I Bonds 

Interest on Series EE bonds issued after December 31, 1989, as

well as interest on all Series I bonds, may be completely or

partially excluded from federal income tax if bond proceeds are

used to pay certain higher education expenses at an Eligible

Institution of Higher Education or are contributed to a Section 529

program or a Coverdell ESA in the same calendar year the bonds

are redeemed. For this purpose, qualifying expenses do not

include the cost of books, room and board. The amount of higher

education expenses taken into account in calculating the interest

excludable from income is reduced by any scholarships,

fellowships, employer-provided educational assistance and other

forms of tuition reduction, including a payment or reimbursement

of qualified higher education expenses under a qualified tuition

program. Certain income limitations apply.

Coverdell Education Savings Accounts 

An individual may contribute money to, or withdraw money from,

both a 529 Plan account and a Coverdell Education Savings

Account in the same year. However, to the extent the total

withdrawals from both accounts exceed the amount of the

Qualified Higher Education Expenses incurred that qualifies for

tax-free treatment under Section 529, the recipient must allocate

his or her Qualified Higher Education Expenses between both

such withdrawals in order to determine how much may be

treated as tax-free under each program.
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Coordination With Other Higher 

Education Expense Benefit Programs 

The tax benefits afforded to 529 Plans must be coordinated with

other programs designed to provide tax benefits for meeting higher

education expenses in order to avoid the duplication of such

benefits. The coordinated programs include the Coverdell Education

Savings Accounts under Section 530 of the Code and the Hope and

Lifetime Learning Credits under Section 25A of the Code.

Education Credits 

The use of Education Credits by a qualifying Account Owner and

designated beneficiary will not affect participation in or receipt of

benefits from a 529 Plan account, so long as any withdrawal from

the 529 Plan account is not used for the same expenses for

which the credit was claimed.

Federal Gift and Estate Taxes

Contributions (including certain rollover contributions) to a 529

Plan account generally are considered completed gifts to the

designated beneficiary and are eligible for the applicable annual

exclusion from gift and generation-skipping transfer taxes (in

2006, $12,000 for a single individual or $24,000 for a married

couple electing to split gifts). Except in the situations described in

the following paragraph, if the Account Owner were to die while

assets remain in a 529 Plan account, the value of the account

would not be included in the Account Owner’s estate. In cases

where annual contributions to a 529 Plan account by a

contributor exceed the applicable annual exclusion amount, the

contributions are subject to federal gift tax and possibly the

generation-skipping transfer tax in the year of contribution.

However, in these cases, the contributor may elect to apply the

contribution against the annual exclusion equally over a five-year

period. This option is applicable only for contributions up to five

times the available annual exclusion amount in the year of the

contribution. For example, for 2006, the maximum contribution

that may be made using this rule would be $60,000 (or $120,000

for a married couple electing to split gifts).  Once this election is

made, if the contributor makes any additional gifts to the same

designated beneficiary in the same or the next four years, such

gifts are subject to gift or generation-skipping transfer taxes in

the calendar year of the gift. However, any excess gifts may be

applied against the contributor’s lifetime gift tax exemption.

If the contributor chooses to use the five-year forward election

and dies before the end of the five-year period, the portion of the

contribution allocable to the years remaining in the five-year

period (beginning with the year after the contributor’s death)

would be included in the contributor’s estate for federal estate tax

purposes.

If the designated beneficiary of a 529 Plan account is changed or

amounts in an account are rolled over to a new designated

beneficiary of the same generation as the former designated

beneficiary and the new designated beneficiary is a member of

the family of the former designated beneficiary, there are no gift

or generation-skipping transfer tax consequences. If the new

designated beneficiary is of a younger generation than the former

designated beneficiary or is not a member of the family of the

former designated beneficiary, the former designated beneficiary

will have made a taxable gift to the extent of the amount

transferred. If the new designated beneficiary is two or more

generations below the former designated beneficiary, the change

or rollover will be subject to generation-skipping transfer tax. The

five-year rule explained above may be applied here. The gross

estate of a designated beneficiary includes the value of the 529

Plan account.

Estate, gift, and generation-skipping tax issues arising in

conjunction with 529 plans can be quite complicated.  You

should consult with your tax advisor if you have any questions

about these issues.

State Taxes

Prospective Account Owners should consider many factors

before deciding to invest in a 529 Plan such as the Plan,

including the plan’s investment options and its performance

history, the plan’s flexibility and features, the reputation and

expertise of the plan’s investment manager(s), the plan’s

contribution limits, the plan’s fees and expenses, and federal and

state tax benefits associated with an investment in the plan.

20

UPROMISE COLLEGE FUND 529 PLAN



Nevada does not impose an income tax on individuals. Thus,

there are no Nevada income tax consequences to either

contributors to, or recipients of money withdrawn from, the Plan.

It is possible, however, that a contributor to the Plan may be

entitled to a deduction in computing the income tax imposed by

a state where he or she lives or pays taxes. Likewise, it is

possible that a recipient of money withdrawn from the Plan may

be subject to income tax on those withdrawals by the state where

he or she lives or pays taxes. It is also possible that amounts

rolled over into the Plan from another state’s 529 Plan may be

subject to a state tax imposed on the rollover amount. You

should consult with your tax advisor regarding the state tax

consequences of participating in the Plan.

FEES AND EXPENSES 

________________________________________________________

The Board, in its sole discretion, will establish fees and expenses

as it deems appropriate and may change, or add new, fees and

expenses at any time. In the future, Plan expenses and fees

could be higher or lower than those discussed below. Expenses

and fees reduce the value of an account.

Annual Asset-Based Plan Fee

Each Plan Portfolio has an annual asset-based fee of 0.65%.

Each account is subject to the following annual asset-based fees:

The Investment Services Fee and Program Management Fee are

deducted from Portfolio assets, which means the Account Owner

will pay them indirectly. Each account in each Portfolio will

indirectly bear its pro rata share of the Annual Asset-Based Plan

Fee. The Trust may be charged the fees of independent public

accountants for conducting annual audits and other fees and

expenses the Board may from time to time impose. These fees

and expenses reduce the return the Account Owner will receive

from an investment in the Plan. The Board may change or add

new fees at any time.

Investment Services Fee

Each account in each Portfolio will indirectly bear its pro rata

share of certain expenses of the Portfolio (“Investment Services

Fee”), which are 0.15% per year. The Investment Services Fee,

which is paid to Vanguard, includes the annual operating

expenses associated with each Portfolio’s underlying

investments in the Underlying Investments (“Underlying

Investment Expenses”). Underlying Investment Expenses

include a mutual fund’s or other Underlying Investment’s

investment advisory fees, administrative and other expenses.

  

Program Management Fee

For providing administration and program management

services for the Plan, the Program Manager receives an annual

fee equal to 0.50%.

Annual Account Maintenance Fee

A $20 account maintenance fee will be charged annually during

the month in which the anniversary date of the opening of the

account occurs, beginning 12 months after an account is

opened.  If an Account Owner makes a full withdrawal from the

account prior to that anniversary date in a given year, a prorated

annual maintenance fee may be charged against the amount of

the withdrawal.
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The following table presents the Annual Asset-Based Plan Fee and Annual Account Maintenance Fee.
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ADDITIONAL INVESTOR
EXPENSES

ANNUAL ASSET-BASED PLAN FEE 

Investment Options
Investment
Services Fee*

Program
Management Fee

Annual Asset-Based Plan Fee
(including Investment Services
Fee and Program Management
Fee)**

Annual Account
Maintenance Fee

Vanguard Aggressive Growth
Portfolio

0.15% 0.50% 0.65% $20

Vanguard Growth Portfolio 0.15% 0.50% 0.65% $20

Vanguard Moderate Growth
Portfolio

0.15% 0.50% 0.65% $20

Vanguard Conservative
Growth Portfolio

0.15% 0.50% 0.65% $20

Vanguard Income Portfolio 0.15% 0.50% 0.65% $20

Vanguard 500 Index Portfolio 0.15% 0.50% 0.65% $20

Vanguard Total Bond Market
Index Portfolio

0.15% 0.50% 0.65% $20

Vanguard Interest
Accumulation Portfolio

0.15% 0.50% 0.65% $20

Conservative 0.15% 0.50% 0.65% $20

Moderate 0.15% 0.50% 0.65% $20

Aggressive 0.15% 0.50% 0.65% $20

* Underlying Investment Expenses, as of December 1, 2006.

** This total is assessed against assets over the course of the year and does not include the $20 Annual Account Maintenance Fee.

The “Example of Investment Costs” table below shows the approximate cost of investing in each of the Plan’s Portfolios over

1-, 3-, 5-, and 10-year periods and the effect of paying the $20 Annual Account Maintenance Fee.
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Upromise has agreed to provide a one-time payment to the State

of Nevada Treasurer’s Office for oversight of Nevada’s 529 Plans.

Under Nevada law, any fees received by the Board must be used

to administer and market the Nevada College Savings Program,

to supplement the administration and marketing of the Nevada

Prepaid Tuition Program, and to assist the residents of Nevada to

attain postsecondary education.  Any amounts deemed not

necessary for these uses may be used for any purpose related to

the Program or otherwise to assist Nevada residents to attain

post-secondary education.

Example of Investment Costs in Each Investment Option

The following table describes the approximate cost of investing

in each of the Plan’s Portfolios over different periods of time.

The costs are the same for each Portfolio.  An Account Owner’s

actual cost may be higher or lower based on assumptions that

are different from the following assumptions.

• A $10,000 investment for the time periods shown;

• A 5% annually compounded rate of return on the amount

invested throughout the period;

• All Trust Interests are redeemed at the end of the period shown

for qualified higher educational expenses (the table does not

consider the impact of any potential state or federal taxes on

the redemption);

• The total Annual Asset-Based Plan Fee remains the same as

shown in the table on page 22; and

• The $20 Annual Account Maintenance Fee is included in the

example of investment costs.

Certain Transaction Fees

The Plan also may impose certain transaction fees for the

transactions specified below:

1 Year 3 Years 5 Years 10 Years

$86.41 $ 267.63 $ 460.86 $ 1,003.71

Transaction Fee Amount*** 

Returned Check $30

Rejected AIP $30

Rejected EFT $30

Overnight Delivery $15 weekday
$25 Saturday

Request for Historical
Statement

$10 per yearly statement
$30 maximum per household

Rollover from the Plan $20

*** Subject to change without prior notice.
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INVESTMENT OPTIONS 

________________________________________________________

The Plan offers investment options managed by Vanguard.  The

investment alternatives currently consist of Age-Based options

and Custom Portfolio options.  Each Age-Based option invests in

a series of Portfolios.  The Portfolios in which the Age-Based

options invest are available as Custom Portfolio options.

Additional Custom Portfolios are also available.  Portfolios, which

reflect interests in the Trust, invest in Underlying Investments,

which are made up of Vanguard mutual funds and, for

Vanguard® Interest Accumulation Portfolio and Vanguard Income

Portfolio, also include funding agreements.  When opening an

account, Account Owners can elect to make contributions under

one of the following investment options:

Age-Based

options

Each Age-Based option is designed to take into account a designated beneficiary’s age. Vanguard offers three

Age-Based options. Within the Vanguard Age-Based options, an Account Owner also may invest according to

personal risk tolerance – either a conservative, moderate or aggressive track. An Account Owner can choose only

one Age-Based option per designated beneficiary. Each Age-Based option invests in a series of Portfolios.

Contributions to an account initially will be invested in the particular Portfolio within a Track that corresponds to the

age of the designated beneficiary provided on the Account Application. The investment allocations in the Age-

Based option that an Account Owner selects automatically adjust over time. The adjustment in a Track is processed

automatically by the redemption of units in one Portfolio and the purchase of units in the next successive Portfolio in

the series as the designated beneficiary ages. In general, for younger designated beneficiaries, the Age-Based

options will be invested in Portfolios that invest more heavily in Underlying Investments that invest in stocks, to

capitalize on the longer investment horizon and to try to maximize potential returns.

As time passes, account assets are automatically moved to Portfolios that invest more heavily in Underlying

Investments that invest in bonds and, for some Portfolios, cash equivalent investments and funding agreements, to

preserve capital as withdrawal time approaches. None of the Age-Based options has been designed to provide any

particular total return over any particular time period or investment horizon. When opening an account, an Account

Owner cannot allocate a portion of the contribution amount between an Age-Based option and Custom Portfolios.

Custom

Portfolio
options   

The Custom Portfolio options have specified investment strategies.  The percentages of assets of each Custom

Portfolio targeted for Underlying Investments that invest in stocks, bonds and, for some Portfolios, cash

equivalent investments and funding agreements, will not vary to reflect a change in the age of the designated

beneficiary.  Instead, the investment allocation for each Portfolio remains fixed, with the exception of any

modifications to a Portfolio that may be made by the Board or the Program Manager.  An Account Owner can

select up to five (5) Custom Portfolios in which the assets of, and contributions to, an account will be invested.

Each of the Portfolios that make up the Age-Based options is also available for investment through the Custom

Portfolios option.  The minimum allocation per selected Custom Portfolio is 20% of the contribution amount.
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None of the Age-Based or Custom Portfolios options has been

designed to provide any particular total return over any particular

time period or investment horizon.

The investment option and Portfolio allocation(s) that the Account

Owner selects upon opening an account will serve as the

standing investment allocation for the account.  All additional

contributions will be invested according to this standing

allocation, unless the Account Owner instructs otherwise.

Federal tax law permits the Account Owner to move existing

account assets to a different mix of investment options once per

calendar year, or whenever the Account Owner changes the

account’s designated beneficiary. See “FEDERAL AND STATE TAX

TREATMENT” for treatment of transfers between an account in the

Plan and another plan sponsored by the State of Nevada.

Additional investment choices may be available in the future.

Account Owners should be aware that any Portfolios may merge,

terminate, reorganize or cease accepting new contributions.  Any

such action affecting a Portfolio may result in an Account

Owner’s contributions being reinvested in a Portfolio different

from the Portfolio in which contributions were originally invested.

The Board may at any time change the investment options or the

investment allocations in the Age-Based options or your Custom

Portfolio at any time.  In accordance with applicable agreements,

the Board reserves the right to change the Program Manager and

the Investment Manager to the Plan. There can be no assurance

that any Portfolio’s strategy will be successful.

More About the Portfolios

Each Portfolio invests in one or more Underlying Investments that

are managed by Vanguard. The Underlying Investments consist

of Vanguard mutual funds or separate accounts that invest in one

or more of the following types of instruments: domestic and

international stocks (for growth), bonds (for income), and funding

agreements issued by one or more insurance companies and

money market investments (for protection of principal). The

Portfolio options offer different asset allocation mixes because

investors have different needs, investment horizons and risk

tolerances. For a description of the Vanguard Age-Based options

and Custom Portfolios, see Appendix A.

The unit value of each Portfolio is normally calculated as of the

close of the NYSE each day.  If securities held by an Underlying

Investment are traded in other markets on days when the NYSE

is closed, a Portfolio’s value may fluctuate on days when Account

Owners do not have access to the Portfolio to purchase or

redeem units.  If events that are expected to materially affect the

value of securities traded in other markets occur between the

close of those markets and the close of business on the NYSE,

those securities may be valued at their fair value.  Vanguard

Portfolios are rebalanced on an “as needed” basis to ensure that

they are allocated as close to the target allocations as possible.

Please keep in mind that you will not own shares of the

Underlying Investments. You are purchasing units in the state

Trust, which invests your money in the Underlying Investments.

Contributions to the Portfolios are invested in accordance with

the investment policy established by the Board.  The Board may

change the investment policy for the Portfolios at any time.

PLAN RISKS AND PORTFOLIO RISKS 

________________________________________________________

Prospective Account Owners should carefully consider the

information in this section, as well as the other information in this

Plan Description and the enclosed Plan materials, before making

any decisions concerning the establishment of an account or

making any additional contributions.  The contents of this Plan

Description should not be construed as legal, financial, or tax

advice.  Prospective Account Owners should consult an attorney

or a qualified financial or tax adviser with any legal, business, or

tax questions they may have.

The Plan is an investment vehicle.  Accounts in the Plan are

subject to certain risks.  In addition, certain Portfolios carry more

and/or different risks than others.  Account Owners should weigh

such risks with the understanding that these risks could arise at

any time during the life of an account.
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Risks of Investing in the Plan

Investing in the Plan involves certain risks, including the

possibility that you may lose money over short or even long

periods of time. In addition to the investment risks of the

Portfolios, described in Appendix A, there are certain risks

relating to the Plan generally, as described more fully below.

No Guarantee of Principal or Earnings; No Insurance 

The value of your account may increase or decrease over time

based on the performance of the Portfolio(s) you select. It is

possible that, at any given time, your account’s value may be

less than the total amount contributed. None of Upromise,

Vanguard, or any of their respective affiliates, the Board or the

State of Nevada or any instrumentality thereof is an insurer of,

makes any guarantee of, or has any legal obligations to ensure, a

particular level of investment return. An investment in the Plan is

not a bank deposit, and it is not insured or guaranteed by the

Federal Deposit Insurance Corporation or any other government

agency. Relative to investing for retirement, the holding period for

college investors is very short (i.e., 5-20 years versus 30-60

years).  Also the need for liquidity during the withdrawal phase (to

pay for qualified higher education expenses) generally is very

important.  Account Owners should strongly consider the level of

risk they wish to assume and their investment time horizon prior

to selecting an investment option.

Limited Investment Direction

An Account Owner or contributor may not direct the underlying

investments of a Portfolio. The ongoing money management is

the responsibility of the Board, Upromise, and Vanguard.

Liquidity

Investments in a Section 529 savings plan are considered less

liquid than other types of investments (e.g., investments in

mutual fund shares) because the circumstances in which you

may withdraw money from a Section 529 savings plan account

without a penalty or adverse tax consequences are significantly

more limited.

Potential Changes to the Plan 

The Board reserves the right, in its sole discretion, to discontinue

the Plan or to change any aspect of the Plan. For example, the

Board may change the Plan’s fees and charges; add, subtract,

or merge Portfolios; close a Portfolio to new investors; or change

the Program Manager or the Underlying Investment(s) of a

Portfolio. Depending on the nature of the change, Account

Owners may be required to, or prohibited from, participating in

the change with respect to accounts established before the

change. Upromise may not necessarily continue as Program

Manager and Vanguard may not necessarily continue as

Investment Manager indefinitely.

Account Owners who have established accounts prior to the time

an enhancement is made available may be required to

participate in such changes or may be prohibited (according to

Section 529 regulations or other guidance issued by the IRS)

from participating in such enhancements, unless they open a

new account.  Furthermore, the Board may terminate the Plan by

giving written notice to the Account Owner, but the Plan may not

thereby be diverted from the exclusive benefit of the Account

Owner and the designated beneficiary.

Status of Federal and State Law

and Regulations Governing the Plan

Federal and state law and regulations governing the

administration of Section 529 savings plans could change in the

future. In addition, federal and state laws on related matters,

such as the funding of higher education expenses, treatment of

financial aid, and tax matters are subject to frequent change. It is

unknown what effect these kinds of changes could have on an

account. You should also consider the potential impact of any

other state laws on your account. You should consult your tax

advisor for more information.

No Indemnification 

Neither the Plan nor the State, the Board, Vanguard, Upromise

or any other person will indemnify any Account Owner or

designated beneficiary against losses or other claims arising

from the official or unofficial acts, negligent or otherwise, of

Board members or State employees.
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Limitations on Changes in Investment Selection 

In general, an Account Owner or contributor may not direct the

investment of a Portfolio.  However, once a Portfolio selection has

been made at the time of enrollment, an Account Owner may

change the investment selection once per calendar year, and

upon a permissible change in the designated beneficiary of the

account.  The ongoing money management is the responsibility

of the Board.  The Board has control over the Portfolio allocations

and reserves the right to change them at its discretion.  Any

Portfolio at any time may be merged, terminated, reorganized or

cease accepting new contributions.  Any such action affecting a

Portfolio may result in an Account Owner’s contributions being

reinvested in a Portfolio different from the Portfolio in which

contributions were originally invested.

Eligibility for Financial Aid 

Being the Account Owner or designated beneficiary of a 529 Plan

account may adversely affect one’s eligibility for financial aid:

• In making decisions about eligibility for financial aid programs

offered by the U.S. government and the amount of such aid

required, the U.S. Department of Education takes into

consideration a variety of factors, including among other things

the assets owned by the student (i.e., the designated

beneficiary) and the assets owned by the student’s parents.

The U.S. Department of Education generally expects the

student to spend a substantially larger portion of his or her own

assets on educational expenses than the parents. Under the

Deficit Reduction Act of 2005, effective July 1, 2006, for

purposes of these federal programs, assets in a 529 account

owned by the student generally are not considered student

assets; assets in a 529 account owned by the student’s

parents are treated as parental assets; and assets in a 529

account owned by neither the student nor the student’s parents

are currently treated as neither student nor parental assets.

• With respect to financial aid programs offered by educational

institutions and other non-federal sources, the effect of being

the owner or designated beneficiary of a 529 account varies

from institution to institution. Accordingly, no generalizations

can be made about the effect of being the owner or

designated beneficiary of a 529 account on the student’s

eligibility for financial aid, or the amount of aid the student may

qualify for, from such sources.

• Under Nevada law, assets in an account are not taken into

consideration in determining the eligibility of the designated

beneficiary, parent or guardian of the account for a grant,

scholarship or work opportunity that is based on need and

offered or administered by a state agency, except as otherwise

required by the source of the funding of the grant, scholarship

or work opportunity.

The federal and non-federal financial aid program treatments of

assets in a 529 Plan are subject to change at any time. You

should therefore check and periodically monitor the applicable

laws and other official guidance, as well as particular program

and institutional rules and requirements, to determine the impact

of 529 Plan assets on eligibility under particular financial aid

programs.

No Guarantee That Investments 

Will Cover Education-Related Expenses

There is no guarantee that the money in your account will be

sufficient to cover all of a designated beneficiary’s higher

education expenses, even if contributions are made in the

maximum allowable amount for the designated beneficiary. The

level of future inflation in higher education expenses is uncertain

and could exceed the rate of investment return earned by any or

all of the Portfolios over any relevant period.

Education Savings and Investment Alternatives 

In addition to the Plan, there are many other qualified tuition

programs, including programs designed to provide prepaid

tuition and certain other educational expenses, as well as other

education savings and investment alternatives. These alternative

programs may offer different investment vehicles, and may result

in different tax and other consequences. They may have different

eligibility requirements and other features, as well as fees and

expenses that may be more or less than those charged by the

Plan. You should consider other investment alternatives before

establishing an account in the Plan.
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No Guarantee of Admittance

Participation in the Plan does not guarantee or otherwise provide

a commitment that the designated beneficiary will be admitted to,

allowed to continue to attend, or receive a degree from any

educational institution. Participation in the Plan also does not

guarantee that a designated beneficiary will be treated as a state

resident of any state for tuition or any other purpose.

Medicaid and Other Federal and State Benefits 

The effect of an account on eligibility for Medicaid or other state

and federal benefits is uncertain.  There can be no assurance

that an account will not be viewed as a “countable resource” in

determining an individual’s financial eligibility for Medicaid.

Withdrawals from an account during certain periods may also

have the effect of delaying the disbursement of Medicaid

payments.  Account Owners should consult a qualified adviser to

determine how an account may affect eligibility for Medicaid or

other state and federal benefits.

Suitability and Education Savings Alternatives

Neither the Board nor the Program Manager make any

representations regarding the suitability or appropriateness of the

Portfolios as an investment.  Other types of investments may be

more appropriate depending upon an individual’s financial

status, tax situation, risk tolerance, age, investment goals,

savings needs, and investment time horizons of the Account

Owner or the designated beneficiary.  Anyone considering

investing in the Plan should consult a tax or investment adviser to

seek advice concerning the appropriateness of this investment.

There are programs and investment options other than the Plan

available as education investment alternatives. They may entail

tax and other fee or expense consequences and features

different from the Plan including, for example, different

investments and different levels of Account Owner control.

Anyone considering investing in the Plan may wish to consider

these alternatives prior to opening an account.

Differences between Performance of 

Portfolios and Underlying Investments 

The performance of the Portfolios will differ from the performance

of the Underlying Investments.  This is due primarily to

differences in expense ratios and differences in the trade dates of

Portfolio purchases.  Because the Portfolios have higher expense

ratios than the Underlying Investments, over comparable periods

of time, all other things being equal, a Portfolio would have lower

performance than its comparable Underlying Investment.

Performance differences also are caused by differences in the

trade dates of Portfolio purchases.  When an Account Owner

invests money in a Portfolio, you will receive Trust Interests of the

selected Portfolio as of the trade date.  See “CONTRIBUTIONS.”

The Trust will use your money to purchase Underlying

Investments, which may include shares of mutual funds and/or

funding agreements, to be held in the Portfolio you selected.

However, the trade date for the Trust’s purchase of the

Underlying Investment typically will be one business day after the

trade date for your purchase of Trust Interests of the selected

Portfolio.  Depending on the amount of cash flow into or out of

the Portfolio and whether the Underlying Investment is going up

or down in value, this timing difference will cause the Portfolio’s

performance either to trail or exceed the Underlying Investment’s

performance.

Inflation and Qualified Higher Education Expenses 

Contributions to an account are limited and the balance in an

account(s) maintained for a designated beneficiary may or may

not be adequate to cover the qualified higher education

expenses of that designated beneficiary even if contributions are

made in the maximum allowable amount.  The rate of future

inflation in qualified higher education expenses is uncertain and

could exceed the rate of investment return earned by any or all of

the Plan’s investment options over the corresponding periods.
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Portfolio Investment Risk 

Accounts are subject to a variety of investment risks that will vary

depending upon the selected Portfolio and the Underlying

Investments of that Portfolio.  Appendix A includes a summary of

the investment objective and principal risks of each Underlying

Investment.  With respect to Underlying Investments that are

mutual funds, please remember that the information is only a

summary of the main risks of each underlying fund; please

consult each fund’s prospectus and statement of additional

information for additional risks that apply to each fund.  You can

request a copy of the current prospectus, statement of additional

information, or the most recent semiannual or annual report of

any Underlying Investment, except Vanguard Short-Term

Reserves Account, by visiting Vanguard’s website at

www.vanguard.com or by calling 1-866-734-4530.  Vanguard has

provided this information in the Plan Description.

OTHER INFORMATION

________________________________________________________

Dispute Resolution and Arbitration

The Participation Agreement contains a mandatory predispute

arbitration clause, which is a condition to investing in the Plan.

Any controversy or claim arising out of or relating to the Plan

Description or Participation Agreement, or the breach,

termination, or validity of the Plan or the Participation

Agreement, shall be settled by arbitration administered by the

American Arbitration Association in accordance with its

Commercial Arbitration Rules  (except that if Upromise or

Vanguard is a party to the arbitration, it may elect that

arbitration will instead be subject to the Code of Arbitration

Procedure of the National Association of Securities Dealers),

which are made part of the Participation Agreement, and

judgment on the award rendered by the arbitrator(s) may be

entered in any court having jurisdiction thereof.

Disclosure Relating to Internet Access

Account Owners have the option to perform account-related

transactions and activity electronically via the Internet, including

opening an account and receiving documents.  If an Account

Owner elects to open an account electronically and chooses to

receive documents electronically the following information

pertains to the Account Owner’s transactions.

An Account Owner can securely access and manage account

information – including quarterly statements, transaction

confirmations, and tax forms – 24 hours a day at

www.upromisecollegefund.com (the “Plan website”) once an

Account Owner has created an online user name and password.

If an Account Owner opens an account online, the Plan requires

the Account Owner to select a user name and password right

away.  If an Account Owner opens an account by submitting a

paper application, the Account Owner may establish a user

name and password at www.upromisecollegefund.com.

Account Owners who choose to open an account electronically

can also choose to access documents relating to their account

on the Plan website.  If an Account Owner elects to receive

documents electronically, the only way to get paper copies of

these documents will be to print them from a computer.  Account

Owners should not elect to conduct transactions electronically if

they do not have regular and continuous Internet access.

This Plan Description, the Participation Agreement, information

concerning the Portfolios, and all required reports for an account

are available at the Plan website.  Account Owners should

regularly visit the Plan website.  The Program Manager expects to

post updated information concerning the Portfolios and

Underlying Investments and a revised Plan Description at least

annually.  These materials and this information also may be

supplemented throughout the year and will be available on the

Plan website.  The Program Manager may archive these

documents and cease providing them on the Plan website when

they become out of date and, therefore, Account Owners should

consider printing any information posted on the Plan website

before it is removed.
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The Program Manager may, from time to time, notify an Account

Owner by e-mail that documents, including account statements

and transaction confirmations, have been delivered. However,

this is no substitute for regularly checking the Plan website.  The

Program Manager currently intends to archive the transaction

history for accounts for a rolling 90-day period, and account

statements and transaction confirmations for a rolling 18-month

period, after which they will not be available through the Plan

website.  Accordingly, Account Owners should consider printing

any information that they may wish to retain before it is removed.

Even after these documents are archived, Account Owners will

still be able to obtain them by telephoning the Program Manager

at 1-800-587-7305.

Account Owners can withdraw their consent to receiving

documents electronically at any time and choose to receive

paper documents from the Program Manager online or by

telephoning the Program Manager at 1-800-587-7305.

Account Owners will be required to provide their user ID and

password to access their account information and perform

transactions at the Plan website. Account Owners should not

share their password with anyone else. The Program Manager

will honor instructions from any person who provides correct

identifying information, and is not responsible for fraudulent

transactions it believes to be genuine according to these

procedures. Accordingly, Account Owners bear the risk of loss if

unauthorized persons obtain their user ID and password and

conduct any transaction on their behalf. Account Owners can

reduce this risk by checking their account information regularly

which will give them an opportunity to prevent multiple fraudulent

transactions. Account Owners should avoid using passwords

that can be guessed and should consider changing their

password frequently. Program Manager employees or

representatives will not ask Account Owners for their password. It

is the Account Owner’s responsibility to review their account

information and to notify the Program Manager promptly of any

unusual activity.

The Program Manager cannot guarantee the privacy or reliability

of e-mail, so it will not honor requests for transfers or changes

received by e-mail, nor will the Program Manager send account

information through e-mail. All transfers or changes should be

made through the Plan’s secure website.  The Plan website uses

generally accepted and available encryption software and

protocols, including Secure Socket Layer. This is to prevent

unauthorized people from eavesdropping or intercepting

information sent by or received from the Program Manger. This

may require that Account Owners use certain readily available

versions of web browsers. As new security software or other

technology becomes available, the Program Manager may

enhance its systems.

Continuing Disclosure 

To comply with Rule 15c2-12(b)(5) of the Securities Exchange Act

of 1934 (the “Rule”), Upromise and the Board, as appropriate,

will make appropriate arrangements for the benefit of Account

Owners to produce and disseminate certain financial information

and operating data (the “Annual Information”) relating to the Plan

and notices of the occurrence of certain enumerated events as

required by the Rule. They will make provision for the filing of the

Annual Information with each Nationally Recognized Municipal

Securities Information Repository (“NRMSIR”) and with a State of

Nevada information depository, if one then exists. They will also

make appropriate arrangements to file notices of certain

enumerated events with the NRMSIR or the Municipal Securities

Rulemaking Board and with the State of Nevada information

depository, if one then exists.

Creditor Protection under U.S. and Nevada Law

New bankruptcy legislation excludes from property of the

debtor’s bankruptcy estate certain assets that have been

contributed to a 529 Plan account.  However, bankruptcy

protection in this respect is limited and has certain conditions.

For the 529 Plan account to be excluded from the debtor’s

estate, the designated beneficiary must be a child, stepchild,

grandchild, or step-grandchild (including a legally adopted child
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or a foster child) of the individual who files for bankruptcy

protection.  In addition, contributions made to all 529 Plan

accounts for the same beneficiary are protected from becoming

property of the debtor’s estate as follows:  (1) there is no

exclusion for any assets up to $5,000 if they have been

contributed less than 365 days before the bankruptcy filing; (2)

529 Plan account assets are excluded in an amount up to $5,000

if they have been contributed between 365 and 720 days before

the bankruptcy filing; and (3) 529 Plan accounts are fully

excluded if they have been contributed more than 720 days

before the bankruptcy filing.

Federal bankruptcy law permits a debtor to exempt certain

specified assets from liability notwithstanding the assets being

property of the debtor’s estate.  If the debtor is domiciled in

Nevada (as defined under bankruptcy law), Nevada law provides

that up to $500,000 of assets held in a 529 Plan account may be

protected from creditors, depending on when such assets were

contributed to the account and whether they are eventually used

to pay qualifying higher educational expenses of the designated

beneficiary.  However, under federal bankruptcy law, assets held

in a 529 Plan account which are property of the debtor’s estate

are not exempt from debt for domestic support obligations.

This information is not meant to constitute individual tax or

bankruptcy advice, and you should consult with your own

advisors concerning your individual circumstances.

 Independent Registered Public Accounting Firm

The Plan has contracted with PricewaterhouseCoopers, an

independent registered public accounting firm, which is expert in

accounting and auditing to prepare annual financial statements

for the Plan. The Plan’s financial statements for the most recent

fiscal year-end have been audited by PricewaterhouseCoopers

and are available by calling 1-800-587-7305.

Custodial Arrangements

Mellon Trust of New England, National Association (“Mellon

Trust”), is the Plan’s custodian. As such, Mellon Trust holds in

safekeeping cash, shares of investment companies registered

under the Investment Company Act of 1940, as amended, and

interests of the Vanguard Short-Term Reserves Account

belonging to the Plan. Upon instruction, Mellon Trust receives

and delivers cash and shares of investment companies of the

Plan in connection with Portfolio transactions and collects all

income payable to and all distributions made with respect to the

Plan’s shares of investment companies.

Tax Reporting

The Program Manager, on behalf of the Board, will report

withdrawals and other matters to the IRS, Account Owners and

other persons, if any, to the extent required pursuant to federal,

state or local law, regulation or ruling.

Conflicts

In the event of any conflicts, the Nevada statutes and the Code

shall prevail over this Plan Description.

Contact Information 

If you have any questions regarding the Plan or the details

contained in this Plan Description, please call us at 1-800-587-

7305 (8:00 a.m. - 8:00 p.m. (Mon. - Fri.)) or visit our website at

www.upromisecollegefund.com.

If you have any questions, concerns or complaints regarding the

Plan, please contact us at:

 Upromise College Fund

c/o Customer Care Department

P.O. Box 55578

Boston, MA 02205-5578

1-800-587-7305
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INVESTMENT OPTIONS

________________________________________________________

The Plan offers many investment options, including Portfolios that

invest in one or more investments (Underlying Investments)

managed by The Vanguard Group. Please read this Appendix

A, as well as the Plan Description, carefully for more detailed

information about the Vanguard® investment options before

you invest or send money.

An Account Owner may choose either of the following investment

options for the designated beneficiary:

• Vanguard Age-Based options: Choose a Conservative,

Moderate or Aggressive  Track

• Custom Portfolios: Choose from among eight Custom

Portfolios, which offer choices of stock funds, bond funds and

a short-term reserves account

The Vanguard Age-Based options 

As the Account Owner, you may select one of three available

Vanguard Age-Based options, depending on your investing style,

risk tolerance, and individual circumstances:

•  Vanguard Conservative Age-Based option

•  Vanguard Moderate Age-Based option

•  Vanguard Aggressive Age-Based option

The Age-Based options are designed to take into account a

beneficiary’s age.  Within the Age-Based options, you may invest

according to your risk tolerance, in either a conservative,

moderate, or aggressive asset allocation.  In general, for younger

beneficiaries, the Age-Based options will be invested in Portfolios

more heavily weighted in stock funds to capitalize on the longer

investment time frame and to try to maximize returns.  As time

passes, account assets are automatically moved to more

conservative Portfolios in an effort to preserve capital as

distribution time approaches.  See “Current Target Allocations for

Each Vanguard Portfolio.”  The adjustment in a Track is

processed automatically by the redemption of units in one

Portfolio and the purchase of units in the next successive

Portfolio in the series as the designated beneficiary ages,

according to the schedule on the following page.

Each Age-Based option begins with a Portfolio invested equally

or more heavily weighted in stock funds, and ends with a

Portfolio invested entirely in bond funds and/or the Short-Term

Reserves Account.  However, the Conservative Track makes this

shift earlier than the Moderate Track, and the Moderate Track

shifts earlier than the Aggressive Track.  Portfolios with higher

bond and short-term reserve allocations tend to be less volatile

than those with higher stock allocations.  Less volatile Portfolios

generally will not decline as far when markets go down, but also

will not appreciate in value as much when markets go up. 

Each of the Portfolios that make up the Age-Based options also

is a Custom Portfolio in which you can invest directly.

The Custom Portfolio options 

If you select the Custom Portfolios, you can elect to have the

account invest in up to five (5) Custom Portfolios offered under

the Plan, including any five of the eight Portfolios described

below.  Unlike the Age-Based options, investments in a Custom

Portfolio will not change automatically to a more conservative

investing style as the designated beneficiary ages.  The minimum

allocation per selected Portfolio is 20% of the contribution

amount.

Upromise College Fund 529 Plan

Appendix A:  Vanguard Investment Options

A-1

UPROMISE COLLEGE FUND 529 PLAN



VANGUARD PORTFOLIOS FOR THE VANGUARD AGE-BASED OPTIONS 

Age of Beneficiary Conservative Track Moderate Track Aggressive Track

Newborn through 5 Vanguard Moderate
Growth Portfolio
50% Stock
50% Bond

Vanguard Growth
Portfolio
75% Stock
25% Bond

Vanguard Aggressive
Growth Portfolio
100% Stock

6 through 10 Vanguard Conservative
Growth Portfolio
25% Stock
75% Bond

Vanguard Moderate
Growth Portfolio
50% Stock
50% Bond

Vanguard Growth
Portfolio
75% Stock
25% Bond

11 through 15 Vanguard Income
Portfolio
75% Bond
25% Short-Term Reserves*

Vanguard Conservative
Growth Portfolio
25% Stock
75% Bond

Vanguard Moderate
Growth Portfolio
50% Stock
50% Bond

16 through 18 Vanguard Income
Portfolio
75% Bond
25% Short-Term Reserves*

Vanguard Income
Portfolio
75% Bond
25% Short-Term Reserves*

Vanguard Conservative
Growth Portfolio
25% Stock
75% Bond

19+ Vanguard Interest
Accumulation Portfolio
100% Short-Term Reserves*

Vanguard Income
Portfolio
75% Bond
25% Short-Term Reserves*

Vanguard Income
Portfolio
75% Bond
25% Short-Term Reserves*

* Vanguard Short-Term Reserves Account holds funding agreements issued by one or more insurance companies and shares of

Vanguard Prime Money Market Fund.  Unlike the other Underlying Investments, Vanguard Short-Term Reserves Account is not a mutual

fund and does not issue shares.
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CURRENT TARGET ALLOCATIONS FOR EACH PORTFOLIO

____________________________________________________________________________________________________________________

The following asset allocation table provides the allocations of the Underlying Investments for each Portfolio.

* Certain Portfolios invest in the Vanguard Short-Term Reserves Account, which holds funding agreements issued by one or more

insurance companies as well as shares of Vanguard Prime Money Market Fund. The Short-Term Reserves Account’s total amount

invested in the Vanguard Prime Money Market Fund is expected to range between 0% and 25%.

Underlying
Investments

Vanguard
Aggressive
Growth
Portfolio

Vanguard
Growth
Portfolio

Vanguard
Moderate
Growth
Portfolio

Vanguard
Conservative
Growth
Portfolio

Vanguard
Income
Portfolio

Vanguard
500 Index
Portfolio

Vanguard
Total Bond
Market Index
Portfolio

Vanguard
Interest
Accumulation
Portfolio

Vanguard® Total
Stock Market
Index Fund

80% 60% 40% 20% 0% 0% 0% 0%

Vanguard® Total
International
Stock Index
Fund

20% 15% 10% 5% 0% 0% 0% 0%

Vanguard®

Institutional
Index Fund

0% 0% 0% 0% 0% 100% 0% 0%

Total Stock 100% 75% 50% 25% 0% 100% 0% 0%

Vanguard®

Inflation-
Protected
Securities Fund

0% 0% 0% 0% 25% 0% 0% 0%

Vanguard® Total
Bond Market
Index Fund

0% 25% 50% 75% 50% 0% 100% 0%

Total Bond 0% 25% 50% 75% 75% 0% 100% 0%

Vanguard®

Short-Term
Reserves
Account*

0% 0% 0% 0% 25% 0% 0% 100%

Total Short-
Term Reserves

0% 0% 0% 0% 25% 0% 0% 100%

TOTAL 100% 100% 100% 100% 100% 100% 100% 100%
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HISTORICAL INVESTMENT PERFORMANCE

__________________________________________________

The following table presents the Average Annual Total Returns for

each Portfolio as of September 30, 2006.  The Plan’s fiscal year

runs from July 1 to June 30, which also is the Program’s fiscal

year.  The Average Annual Total Returns presented below reflect

past performance net of the Annual Asset-Based Plan Fee. The

Portfolio performance information represents past performance

and is no guarantee of future results.  Investment returns and

principal value will fluctuate, so investors’ shares, when sold,

may be worth more or less than their original cost.

Performance information for the Portfolios should not be viewed

as a prediction of future performance of any particular Portfolio.

Moreover, in view of anticipated periodic revisions of allocations

and possible changes in the underlying mutual funds and other

Underlying Investments, the future investment results of any

Portfolio cannot be expected, for any period, to be similar to the

past performance of any underlying mutual fund or group of

mutual funds or other Underlying Investments.

Updated Portfolio performance information is available online at

www.upromisecollegefund.com or from the Program Manager by

calling 1-800-587-7305.  You can request a copy of the current

prospectus, statement of additional information, or the most

recent semiannual or annual report of any Underlying Investment,

other than Vanguard Short-Term Reserves Account, by visiting

Vanguard’s website at www.vanguard.com or by calling

1-866-734-4530.
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CURRENTLY AVAILABLE AGE-BASED OPTIONS

Individual Portfolio
Portfolio’s Benchmark

Inception
Date

One
Year

Three
Year

Average Annual
Return Since
Inception

Conservative Moderate Aggressive

Vanguard Aggressive Growth Portfolio 10/24/2002 10.94 14.03 14.68 N/A N/A Newborn
through 5

Upromise Aggressive Growth Composite1 11.71 14.69 15.58

Vanguard Growth Portfolio 10/24/2002 8.35 10.12 10.72 N/A Newborn
through 5 6 through 10

Upromise Growth Composite2 8.92 10.74 11.68

Vanguard Moderate Growth Portfolio 10/24/2002 6.90 8.18 8.81 Newborn
through 5 6 through 10 11 through 15

Upromise Moderate Growth Composite3 7.48 8.77 9.75

Vanguard Conservative Growth Portfolio 10/24/2002 5.49 6.24 7.04 6 through 10 11 through 15 16 through 18

Upromise Conservative Growth Composite4 6.04 6.82 7.80

Vanguard Income Portfolio5 10/24/2002 2.82 3.00 4.00 11 through 15
16 through 18

16 through 18
19+ 19+

Upromise Income Composite6 3.42 3.59 4.39

Vanguard 500 Index Portfolio 10/24/2002 10.05 11.6 11.47 N/A N/A N/A

S&P 500 Index

Vanguard Total Bond Market Index Portfolio 10/24/2002 3.03 2.77 3.73 N/A N/A N/A

Lehman Aggregate Bond Index 3.67 3.38 4.38

Vanguard Interest Accumulation Portfolio7 10/15/2004 3.71 – 3.13 19+ N/A N/A

Average Money Market Fund 3.83 – 2.86

AS OF SEPTEMBER 30, 2006

1 Weighted 85% Dow Jones Wilshire 5000 Index and 15% Total International Composite Index through April 22, 2005; and 85% MSCI
US Broad Market Index and 15% Total International Composite Index thereafter.

2 Weighted 55% Dow Jones Wilshire 5000 Index, 35% Lehman Aggregate Bond Index, and 10% Total International Composite Index
through April 22, 2005; and 55% MSCI US Broad Market Index, 35% Lehman Aggregate Bond Index, and 10% Total International
Composite Index thereafter.

3 Weighted 50% Lehman Aggregate Bond Index, 45% Dow Jones Wilshire 5000 Index, and 5% Total International Composite Index
through April 22, 2005; and 50% Lehman Aggregate Bond Index, 45% MSCI US Broad Market Index, and 5% Total International
Composite Index thereafter.

4 Weighted 65% Lehman Aggregate Bond Index and 35% Dow Jones Wilshire 5000 Index through April 22, 2005; and 65% Lehman
Aggregate Bond Index and 35% MSCI US Broad Market Index thereafter.

5 The Performance numbers reflect investment in the Vanguard Prime Money Market Fund, which was discontinued as an Underlying
Investment on October 15, 2004.

6 Weighted 50% Lehman Aggregate Bond Index, 25% Lehman Treasury Inflation Notes Index, and 25% Average Money Market Fund.

7 On October 15, 2004, the Vanguard Prime Money Market Portfolio was discontinued and all of the assets of that Portfolio were
transferred to a new investment option - the Vanguard Interest Accumulation Portfolio.
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PORTFOLIO PROFILES 

__________________________________________________

Requesting Additional Information About the Underlying

Investments. Your contributions to a Portfolio will be invested in

one or more of the Underlying Investments. Please keep in mind

that you will not own shares (if any) of the Underlying

Investments. Instead, you will own interests in the Trust.

Additional information about the investment strategies and risks

of each Underlying Investment, other than Vanguard Short-Term

Reserves Account, is available in its current prospectus and

statement of additional information. You can request a copy of

the current prospectus, statement of additional information, or

the most recent semiannual or annual report of any Underlying

Investment, other than Vanguard Short-Term Reserves Account,

by visiting Vanguard’s website at www.vanguard.com or by

calling 1-866-734-4530.  Information concerning certain

underlying Vanguard mutual funds in which Portfolios invest

follows the discussion of Portfolio profiles.

Risk Information. The profiles that follow identify the risks of

each Portfolio. An explanation of these risks appears after the

profiles.

The Target Indexes of the Underlying Investments May

Change. All of the Underlying Investments, other than Vanguard

Short-Term Reserves Account and Vanguard Inflation-Protected

Securities Fund, are index funds. Each index fund reserves the

right to substitute a different index for the index it currently

seeks to track. This could happen if the current index were

discontinued, if the index fund’s agreement with

the sponsor of its current index were terminated, or for any other

reason determined in good faith by the index fund’s board of

trustees. In any such instance, a substitute index would measure

the same general market segment (large-, mid-, or small-

capitalization, growth or value) as the current index.

Vanguard Aggressive Growth Portfolio

Investment Objective

The Portfolio seeks to provide capital appreciation.

Investment Strategy

The Portfolio invests in two Vanguard stock index funds. The

percentages of the Portfolio’s assets allocated to each

Underlying Fund are:

Vanguard Total Stock Market Index Fund 80%

Vanguard Total International Stock Index Fund 20%

Through its ownership of these Underlying Funds, the Portfolio

indirectly owns primarily large-capitalization U.S. stocks and, to a

lesser extent, mid- and small-capitalization U.S. stocks, as well

as international stocks.

Investment Risks

Because it invests entirely in stocks, the Portfolio primarily is

subject to stock market risk. The Portfolio also has low levels of

foreign securities risk, index sampling risk, and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.
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Vanguard Growth Portfolio

Investment Objective

The Portfolio seeks to provide capital appreciation and low to

moderate current income.

Investment Strategy

The Portfolio invests in two Vanguard stock index funds and one

Vanguard bond index fund, resulting in an allocation of 75% of

assets to stocks and 25% to investment-grade U.S. bonds. The

percentages of the Portfolio’s assets allocated to each

Underlying Fund are:

Vanguard Total Stock Market Index Fund 60%

Vanguard Total International Stock Index Fund 15%

Vanguard Total Bond Market Index Fund 25%

Through its ownership of the two stock funds, the Portfolio

indirectly owns primarily large-capitalization U.S. stocks and, to a

lesser extent, mid- and small-capitalization U.S. stocks, as well

as international stocks. Through its ownership of the bond fund,

the Portfolio also indirectly holds a mix of bonds—including

government, corporate, and international dollar-denominated

bonds, as well as mortgage-backed and asset-backed

securities—that represents a wide spectrum of public,

investment-grade, taxable, fixed income securities in the United

States, all with maturities of more than 1 year.  The bond fund

maintains a dollar-weighted average maturity consistent with that

of the Lehman Brothers Aggregate Bond Index, which currently

ranges between 5 and 10 years.

Investment Risks

Because it invests mainly in stocks, the Portfolio primarily is

subject to stock market risk. Through its bond holdings, the

Portfolio has low to moderate levels of interest rate risk, credit

risk, income risk, and call/prepayment risk. The Portfolio also

has low levels of foreign securities risk, index sampling risk,

and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.

Vanguard Moderate Growth Portfolio

Investment Objective

The Portfolio seeks to provide capital appreciation and current

income.

Investment Strategy

The Portfolio invests in two Vanguard stock index funds and one

Vanguard bond index fund, resulting in an allocation of 50% of

assets to stocks and 50% to investment-grade U.S. bonds. The

percentages of the Portfolio’s assets allocated to each

Underlying Fund are:

Vanguard Total Stock Market Index Fund 40%

Vanguard Total International Stock Index Fund 10%

Vanguard Total Bond Market Index Fund 50%

Through its ownership of the two stock funds, the Portfolio

indirectly owns primarily large-capitalization U.S. stocks and, to a

lesser extent, mid- and small-capitalization U.S. stocks, as well

as international stocks. Through its ownership of the bond fund,

the Portfolio also indirectly holds a mix of bonds—including

government, corporate, and international dollar-denominated

bonds, as well as mortgage-backed and asset-backed

securities—that represents a wide spectrum of public,

investment-grade, taxable, fixed income securities in the United

States, all with maturities of more than 1 year. The bond fund

maintains a dollar-weighted average maturity consistent with that

of the Lehman Aggregate Bond Index, which currently ranges

between 5 and 10 years.

Investment Risks

Through its stock holdings, the Portfolio is subject to stock

market risk. Through its bond holdings, the Portfolio has low to

moderate levels of interest rate risk, credit risk, income risk,

and call/prepayment risk. The Portfolio also has low levels of

foreign securities risk, index sampling risk, and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.
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Vanguard Conservative Growth Portfolio

Investment Objective

The Portfolio seeks to provide current income and low to

moderate capital appreciation.

Investment Strategy

The Portfolio invests in one Vanguard bond index fund and one

Vanguard stock index fund, resulting in an allocation of 75% of

assets to investment-grade U.S. bonds and 25% of assets to

stocks. The percentages of the Portfolio’s assets allocated to each

Underlying Fund are:

Vanguard Total Bond Market Index Fund 75%

Vanguard Total Stock Market Index Fund 20%

Vanguard Total International Stock Fund 5%

Through its ownership of the bond fund, the Portfolio indirectly

holds a mix of bonds—including government, corporate, and

international dollar-denominated bonds, as well as mortgage-

backed and asset-backed securities—that represents a wide

spectrum of public, investment-grade, taxable, fixed income

securities in the United States, all with maturities of more than 1

year. The bond fund maintains a dollar-weighted average maturity

consistent with that of the Lehman Aggregate Bond Index, which

currently ranges between 5 and 10 years. Through its ownership

of the two stock funds, the Portfolio also indirectly owns large-

capitalization U.S. stocks and, to a lesser extent, mid- and small-

capitalization U.S. stocks and international stocks.

Investment Risks

Because it invests mainly in bonds, the Portfolio primarily is

subject to low to moderate levels of interest rate risk, credit risk,

income risk, and call/prepayment risk. Through its stock

holdings, the Portfolio is subject to stock market risk. The

Portfolio has low levels of foreign securities risk, index sampling

risk and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.

Vanguard Income Portfolio

Investment Objective

The Portfolio seeks to provide current income.

Investment Strategy

The Portfolio invests in two Vanguard bond funds and one

Vanguard short-term reserves account, resulting in an allocation

of 75% of assets to investment-grade U.S. bonds and 25% of

assets to short-term investments. The percentages of the

Portfolio’s assets allocated to each Underlying Fund are:

Vanguard Total Bond Market Index Fund 50%

Vanguard Inflation-Protected Securities Fund 25%

Vanguard Short-Term Reserves Account 25%

Through its ownership of Vanguard Total Bond Market Index

Fund, the Portfolio indirectly holds a mix of bonds—including

government, corporate, and international dollar-denominated

bonds, as well as mortgage-backed and asset-backed

securities—that represents a wide spectrum of public,

investment-grade, taxable fixed income securities in the United

States, all with maturities of more than 1 year. The Fund

maintains a dollar-weighted average maturity consistent with that

of the Lehman Aggregate Bond Index, which currently ranges

between 5 and 10 years.

Through its ownership of Vanguard Inflation-Protected Securities

Fund, the Portfolio indirectly owns investment-grade, inflation-

indexed bonds issued by the U.S. government, its agencies and

instrumentalities, and corporations. The Fund may invest in

bonds of any maturity; however, its dollar-weighted average

maturity is expected to be in a range of 7 to 20 years.

Through its ownership of Vanguard Short-Term Reserves

Account, the Portfolio owns funding agreements issued by one or

more insurance companies, as well as shares of Vanguard Prime

Money Market Fund. Funding agreements are interest-bearing

contracts that are structured to preserve principal and

accumulate interest earnings over the life of the investment. They

pay interest at a fixed minimum rate and have fixed maturity

dates that normally range from 2 to 5 years. The Prime Money
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Market Fund invests in high-quality, short-term money market

instruments, including certificates of deposit, banker’s

acceptances, commercial paper, and other money market

securities. For more information about the Short-Term Reserves

Account, please see the Vanguard Interest Accumulation

Portfolio profile below.

Investment Risks

Because it invests mainly in bonds, the Portfolio primarily is

subject to low to moderate levels of interest rate risk, credit risk,

income risk, and call/prepayment risk. The Portfolio also has

low levels of income fluctuation risk, manager risk, index

sampling risk, industry concentration risk, and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.

Vanguard 500 Index Portfolio

Investment Objective

The Portfolio seeks to track the performance of a benchmark index

that measures the investment return of large-capitalization stocks.

Investment Strategy

The Portfolio invests in Vanguard Institutional Index Fund, which

employs a “passive management”—or indexing—investment

approach designed to track the performance of the Standard &

Poor’s 500 Index. The Index is a widely recognized benchmark of

U.S. stock market performance that is dominated by the stocks

of large U.S. companies. The Fund attempts to replicate the

target index by investing all, or substantially all, of its assets in

the stocks that make up the Index, holding each stock in

approximately the same proportion as its weighting in the Index.

Investment Risks

The Portfolio primarily is subject to stock market risk and investment

style risk. The Portfolio has a low level of derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.

Vanguard Total Bond Market Index Portfolio

Investment Objective

The Portfolio seeks to track the performance of a broad, market-

weighted bond index.

Investment Strategy

The Portfolio invests in Vanguard Total Bond Market Index Fund,

which employs a “passive management”—or indexing—

investment approach designed to track the performance of the

Lehman Brothers Aggregate Bond Index. This Index measures a

wide spectrum of public, investment-grade, taxable fixed income

securities in the United States—including government, corporate,

and international dollar-denominated bonds, as well as

mortgage-backed and asset-backed securities—all with

maturities of more than 1 year.

The Fund invests by sampling the Index, meaning that it holds a

range of securities that, in the aggregate, approximates the full

Index in terms of key risk factors and other characteristics. All of

the Fund’s investments will be selected through the sampling

process, and at least 80% of the Fund’s assets will be invested in

bonds held in the Index. The Fund maintains a dollar-weighted

average maturity consistent with that of the Index, which currently

ranges between 5 and 10 years.

Investment Risks

The Portfolio primarily is subject to moderate levels of interest

rate risk, income risk, and call/prepayment risk, and low levels

of credit risk, index sampling risk and derivatives risk.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.
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Vanguard Interest Accumulation Portfolio

Investment Objective

The Portfolio seeks income consistent with the preservation of

principal.

Investment Strategy

The Portfolio directs all of its assets into Vanguard Short-Term

Reserves Account, through which the Portfolio owns funding

agreements issued by one or more insurance companies as well

as shares of Vanguard Prime Money Market Fund. Funding

agreements are interest-bearing contracts that are structured to

preserve principal and accumulate interest earnings over the life

of the investment. They pay interest at a fixed minimum rate and

have fixed maturity dates that normally range from 2 to 5 years.

The minimum amount of a funding agreement is usually about

$15 million. Investments in new funding agreements are based

upon available liquidity in the portfolio, and the competitiveness

of the interest rates offered by eligible high-quality issuers, based

on market conditions and trends. After a funding agreement is

purchased, additional cash contributions will be used to

purchase shares of the Money Market Fund until there is enough

cash to purchase another funding agreement. The Short-Term

Reserves Account may also purchase shares of the Money

Market Fund to meet normal liquidity needs. The total amount

invested in the Money Market Fund is expected to range between

0% and 25%. The Money Market Fund invests in high-quality,

short-term money market instruments, including certificates of

deposit, banker’s acceptances, commercial paper, and other

money market securities. To be considered high-quality, a

security generally must be rated in one of the two highest credit-

quality categories for short-term securities by at least two

nationally recognized rating services (or by one, if only one rating

service has rated the security). If unrated, the security must be

determined by Vanguard to be of quality equivalent to those in

the two highest credit-quality categories (i.e., Aaa, Aa1, Aa2, or

Aa3). The Money Market Fund invests more than 25% of its

assets in securities issued by companies in the financial services

industry. The Money Market Fund maintains a dollar-weighted

average maturity of 90 days or less.

The performance of the Interest Accumulation Portfolio will reflect

the blended earnings of the funding agreements and the Money

Market Fund shares held by the Portfolio (minus the Portfolio’s

expenses). The Portfolio’s target duration is expected to range

between 1.5 and 3 years.

The Portfolio has a longer average maturity than most money

market funds, which should result in higher yields when interest

rates are stable or declining. However, since only a portion of the

Portfolio’s investment matures each year, its yield will change

more slowly than that of a money market fund.  As a result, when

interest rates are rising, the Portfolio’s yield may fall below money

market funds’ yields for an extended time period.

Note: The Vanguard Short-Term Reserves Account's investment in

the Vanguard Prime Money Market Fund is not insured or

guaranteed by the Federal Deposit Insurance Corporation or any

other government agency. Although the Fund seeks to preserve

the value of the investment at $1 per share, it is possible that the

Vanguard Short-Term Reserves Account may lose money by

investing in the Fund.

Investment Risks

The Portfolio primarily is subject to credit risk. To the extent the

Portfolio is invested in money market fund instruments, it also has

low levels of income risk, manager risk, industry concentration

risk, and derivatives risk.

Funding agreements are backed by the financial strength of the

insurance companies that issue the contracts. Every effort is

made to select very high-quality insurance companies. However,

the Portfolio may lose value if an insurance company is unable to

make interest or principal payments when due.

Expense Ratio

The expense ratio for this Portfolio is 0.65%.
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ADDITIONAL INFORMATION ABOUT CERTAIN

UNDERLYING INVESTMENTS 

__________________________________________________

Note: The Underlying Investments include the Vanguard Total

Stock Market Index Fund, the Vanguard Total International Stock

Index Fund, and the Vanguard Inflation-Protected Securities

Fund.  This section provides an overview of these funds’

objectives, strategies, and risks.  Please see “Explanation of the

Risk Factors of the Portfolios” for a more complete description of

the risks identified in each fund summary.  You also can request a

copy of the current prospectus, statement of additional

information, or the most recent semiannual or annual report of

these funds by visiting Vanguard’s website at

www.vanguard.com or by calling 1-866-734-4530.

Vanguard Total Stock Market Index Fund

Investment Objective

The Vanguard Total Stock Market Index Fund seeks to track the

performance of a benchmark index that measures the investment

return of the overall stock market.

Investment Strategy

The Vanguard Total Stock Market Index Fund employs a “passive

management”—or indexing—investment approach designed to

track the performance of the Morgan Stanley Capital International

(“MSCI®”) US Broad Market Index. The Index represent 99.5% or

more of the total market capitalization of all the U.S. common

stocks regularly traded on the New York and American Stock

Exchanges and the Nasdaq over-the-counter market. The Fund

typically holds 1,200-1,300 stocks in its target index (covering

nearly 95% of the Index’s total market capitalization) and in a

representative sample of the remainder of the Index. The Fund

holds a range of securities that, in the aggregate, approximates

the full Index in terms of key characteristics. These key

characteristics include industry weightings and market

capitalization, as well as certain financial measures, such as

price/earnings ratio and dividend yield.

Investment Risks

The Fund primarily is subject to stock market risk. The Fund has

low levels of index sampling risk and derivatives risk.

Vanguard Total International Stock Index Fund

Investment Objective

The Fund seeks to track the performance of a benchmark index

that measures the investment return of stocks issued by

companies located in Europe, the Pacific region, and emerging

markets countries.

Investment Strategy

Vanguard Total International Stock Index Fund employs a

“passive management”—or indexing—investment approach

which seeks to track the performance of the Total International

Composite Index by investing in three other Vanguard funds—

Vanguard European Stock Index Fund, Vanguard Pacific Stock

Index Fund, and Vanguard Emerging Markets Stock Index Fund.

These other funds seek to track the MSCI Europe Index, the

MSCI Pacific Index, and the MSCI Emerging Markets Index*,

which together make up the Total International Composite Index.

The Fund allocates all, or substantially all, of its assets among

the European Stock Index Fund, the Pacific Stock Index Fund,

and the Emerging Markets Stock Index Fund, based on the

market capitalizations of European, Pacific, and emerging

markets stocks in the Total International Composite Index. As of

October 31, 2006, the Fund’s assets were invested

approximately as follows: 58.5% in the European Stock Index

Fund, 26.6% in the Pacific Stock Index Fund, and 14.9% in the

Emerging Markets Stock Index Fund.

* The MSCI Emerging Markets Index replaced the Select

Emerging Markets Index on August 24, 2006.  The Select

Emerging Markets Index was administered exclusively for

Vanguard by MSCI.

Investment Risks

The Fund primarily is subject to stock market risk and foreign

securities risk. The Fund has a low level of derivatives risk.
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Vanguard Inflation-Protected Securities Fund

Investment Objective

The Fund seeks to provide inflation protection and income

consistent with investment in inflation-indexed securities.

Investment Strategy

Vanguard Inflation-Protected Securities Fund invests at least 80%

of its assets in inflation-indexed bonds issued by the U.S.

government, its agencies and instrumentalities, and corporations.

The Fund may invest in bonds of any maturity; however, its dollar-

weighted average maturity is expected to be in a range of 7 to 20

years. At a minimum, all bonds purchased by the Fund will be

rated investment-grade. However, unlike a conventional bond,

whose issuer makes regular fixed interest payments and repays

the face value of the bond at maturity, an inflation-indexed

security (“IIS”) provides principal and interest payments that are

adjusted over time to reflect a rise (inflation) or a drop (deflation)

in the general price level. In the event of deflation, the U.S.

Treasury has guaranteed that it will repay at least the face value

of an IIS issued by the U.S. government.

Note: The Vanguard Inflation-Protected Securities Fund seeks to

provide protection from inflation (i.e., a rise in the general price

level for goods and services) as measured by the Consumer

Price Index. It is possible that the costs of higher education may

increase at a rate that exceeds the rate of increase of the

Consumer Price Index. There is no guarantee that the Fund will

protect investors from the rising costs of higher education.

Investment Risks

The Fund is subject to a high level of income fluctuation risk.

The Fund has low to moderate levels of interest rate risk and

manager risk, and a low level of derivatives risk.

EXPLANATION OF THE RISK FACTORS OF THE PORTFOLIOS

__________________________________________________

Call/Prepayment Risk. This is the risk that during periods of

falling interest rates, issuers of callable bonds may call (repay)

securities with higher coupons or interest rates before their

maturity dates. The Underlying Investment would lose potential

price appreciation and would be forced to reinvest the

unanticipated proceeds at lower interest rates, resulting in a

decline in the Underlying Investment’s income. For mortgage-

backed securities, this risk is known as prepayment risk.

Credit Risk. This is the risk that an issuer of a bond owned by an

Underlying Investment, or a funding agreement issued to an

Underlying Investment will fail to pay interest or principal in a timely

manner, or that negative perceptions of the issuer’s ability to make

such payments will cause the price of that bond to decline.

Derivatives Risk. Each of the Underlying Investments may

invest, to a limited extent, in derivatives. Generally speaking, a

derivative is a financial contract whose value is based on the

value of a financial asset (such as a stock, bond, or currency), a

physical asset (such as gold), or a market index (such as the

S&P 500 Index). Investments in derivatives may subject the

Underlying Investments to risks different from, and possibly

greater than, those of the underlying securities, assets, or market

indexes. The Underlying Investments will not use derivatives for

speculation or for the purpose of leveraging (magnifying)

investment returns.

Foreign Securities Risk. Underlying Investments that invest in

foreign securities are subject to country risk, which is the chance

that domestic events, such as political upheaval, financial

troubles, or natural disasters, will weaken a country’s securities

markets. They are also subject to currency risk, which is the

chance that the value of a foreign investment measured in U.S.

dollars will decrease because of unfavorable changes in currency

exchange rates. Finally, investments in foreign stock markets can

be riskier than U.S. stock investments. The prices of foreign

stocks and the prices of U.S. stocks have, at times, moved in

opposite directions.
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Income Fluctuation Risk. This is the risk that an Underlying

Investment’s quarterly income distributions will fluctuate

considerably more than the income distributions of a typical

bond fund.  For the Vanguard Inflation-Protected Securities Fund,

income fluctuations associated with changes in interest rates are

expected to be low; however, income fluctuations associated with

changes in inflation rates are expected to be high.

Income Risk. This is the risk that falling interest rates will cause

an Underlying Investment’s income to decline. Income risk is

generally higher for short-term bond funds and lower for long-

term bond funds.

Index Sampling Risk. This is the risk that the securities

selected for an Underlying Investment using the sampling

method of indexing will not provide investment performance

matching that of the target index.

Industry Concentration Risk. This is the risk that there will be

overall problems affecting a particular industry in which an

Underlying Investment invests more than 25% of its assets.

Because the Income and Interest Accumulation Portfolios invest

indirectly in the Vanguard Prime Money Market Fund, which

invests more than 25% of its assets in securities of companies in

the financial services industry, each Portfolio’s performance will

depend to a greater extent on the overall condition of that

industry.

Interest Rate Risk. This is the risk that bond prices overall will

decline because of rising interest rates. Interest rate risk should

be low for short-term bond funds, moderate for intermediate-term

bond funds, and high for long-term bond funds.

Investment Style Risk. This is the chance that returns from the

types of stocks in which an Underlying Investment invests will trail

returns from the overall stock market. Specific types of stocks (for

instance, small-capitalization or value stocks) tend to go through

cycles of doing better—or worse—than the stock market in

general. These periods have, in the past, lasted for as long as

several years.

Manager Risk. This is the risk that poor security selection will

cause an Underlying Investment to underperform relevant

benchmarks or other funds with a similar investment objective.

Stock Market Risk. This is the risk that stock prices overall will

decline. Stock markets tend to move in cycles, with periods of

rising prices and periods of falling prices.
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THIS PARTICIPATION AGREEMENT (the “Participation

Agreement”) is entered into between the Account Owner (“you,”

“I,” or the  “Account Owner”) whose name appears on the

Account Application form (the “Application”) and the Nevada

College Savings Trust Fund (the “Trust Fund”).  The Treasurer of

the State of Nevada (the “Administrator”) administers the Trust

Fund pursuant to authority delegated by the Board of Trustees of

the College Savings Plans of Nevada (the “Board”).  The

Upromise College Fund 529 Plan (the “Plan”) has been created

within the Trust Fund, which was established under Chapter 353B

of the Nevada Revised Statutes (the “Act”) and designed to

qualify for treatment as a qualified tuition program within the

meaning of Section 529 of the Internal Revenue Code of 1986, as

amended from time to time, and any regulations or other

guidance issued thereunder (collectively, “Section 529”).  Terms

used in this Participation Agreement and not otherwise defined

herein have the meanings defined in the Plan Description (the

“Plan Description”), receipt of which is hereby acknowledged by

the Account Owner. By signing the Application, you agree to be

bound by the terms of this Participation Agreement, the Plan

Description and the Program Regulations described below.

1. Establishment of Account. This Participation Agreement

and the complete Application executed by the Account Owner

with respect to an account (an “Account”) shall constitute the

entire contract between the Board, the Program Administrator

and the Account Owner with respect to the Account.  You

request that the Board or the Program Administrator establish

an Account pursuant to the Application for the benefit of the

beneficiary designated on the Application (the “Designated

Beneficiary”).  Your Account and this Agreement are subject to

the Act and the regulations adopted and amended from time

to time by the Board or the Program Administrator pursuant to

the Act (the “Program Regulations”).  Account assets will be

held, subject to the Act and Section 529, for the exclusive

benefit of you and the Designated Beneficiary.

2. Plan Management. Upromise Investments, Inc. and its

affiliates (collectively, the “Program Manager”) have been

retained by the Board and the Program Administrator to

provide marketing, distribution, administration and

recordkeeping services for the Plan.  The Program Manager

will establish your Account upon receipt of a completed

Application and the minimum initial contribution required for an

Account.

3. Contributions to Accounts.

(a) Required Initial Contribution. You must make an initial

contribution of at least $250 to your Account at the time the

Account is opened, or if you elect to establish an Automatic

Investment Plan (“AIP”) as described in the Program

Description, you may automatically transfer funds from a bank

account to your Account in minimum amounts of $50 per

month or $150 per quarter.  In the future, the minimum initial

contribution to the Plan may be higher or lower, and is subject

to change at any time by the Board.

(b) Additional Contributions. You may make additional

contributions of $50 ($15 for payroll deduction or $25

Upromise rewards contributions) or more to your Account at

any time, subject to the maximum limits on contributions

described below and, if you have established an AIP, you may

automatically transfer funds from a bank account to your

Account in minimum amounts of $50 per month or $150 per

quarter.

(c) Minimum Initial Contribution Per Portfolio. An Account

Owner may allocate his or her contributions Among as many

Portfolios as the Account Owner desires, except that the

minimum allocation per selected Portfolio is 20 percent of the

contribution amount.

Upromise College Fund 529 Plan

UPROMISE COLLEGE FUND PARTICIPATION AGREEMENT
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(d) Acceptable Contribution Methods. Contributions to an

Account may be made via check, Electronic Funds Transfer, or

any other method permitted by the Act, Section 529, the

Program Regulations and Plan procedures.  Contributions to

the Account may only be made in these cash methods.

(e) Maximum Permissible Contributions. The Board will, from

time to time, establish the maximum aggregate account

balance value (the “Maximum Contribution Limit”), which will

limit the amount of contributions that may be made to

Accounts for any one Designated Beneficiary, as required by

Section 529, the Act and the Program Regulations.

Contributions that would result in an aggregate balance in all

the Accounts for the same Designated Beneficiary in excess of

the Maximum Contribution Limit will not be accepted and will

be returned to the contributor (the “Contributor”).  The balance

in all accounts for the same Designated Beneficiary

established under all Section 529 college savings programs

sponsored by the State of Nevada under the Act will be

aggregated with the balances in all Accounts established in

the Plan in applying the Maximum Contribution Limit.  The

current Maximum Contribution Limit is set forth in the Plan

Description and is subject to change at any time by the Board.

(f) Third Party Contributions. Individuals or entities other than

the Account Owner that contribute funds to the Account will

have no subsequent control over the contributions. Only the

Account Owner may direct transfers, rollovers, investment

changes (as permitted under federal law), withdrawals and

changes in the Designated Beneficiary.  The Account Owner is

the owner of all contributions and all earnings thereon credited

to his or her account under this Participation Agreement.

(g) Right to Refuse Contributions. Contributions may be

refused if the Board, the Administrator or the Program

Manager reasonably believes that the contributions appear to

be an abuse of the Plan.

4. Designation of Designated Beneficiary; Change of

Designated Beneficiary. The Account Owner will name a

single Designated Beneficiary for the Account on the

Application.  The Account Owner may change the Designated

Beneficiary of the Account without adverse federal income tax

consequences, provided the new Designated Beneficiary is a

Member of the Family, within the meaning of Section 529, of

the current Designated Beneficiary.  Any change in the

Designated Beneficiary of the Account to a new Designated

Beneficiary who is not a Member of the Family, within the

meaning of Section 529, of the current Designated Beneficiary

will be treated as a non-qualified withdrawal subject to all

applicable federal and state taxes on earnings, including the

additional federal tax of 10% on such earnings.  To change a

Designated Beneficiary, the Account Owner must complete

and sign a Change of Beneficiary Form (and an Account

Application if you do not already have an account for the new

Designated Beneficiary).  The change will be effective when

the Program Manager has received and processed the

appropriate form(s).  A change of Designated Beneficiary will

result in the assignment of a new Account number and may

result in the reallocation, by the Program Manager, of the

Account's assets.

5. Investment Options. The Plan has established several

investment options each of which invests in various Portfolios

(each, a “Portfolio”) for the investment of assets in the

Account.  Your Account will be established by the Program

Manager so that contributions are automatically allocated to

the investment option(s) selected on the Account Application.

Initial and subsequent contributions to your Account will be

invested in accordance with the investment option(s) selected,

and allocations chosen, by you, as described in the Plan

Description, and Trust Interests of the investment option(s) (or

any successor investment option(s)) selected will be allocated

to your Account.  Each Portfolio will invest in mutual funds

and/or other instruments, which may include stable value

accounts and certificates of deposit issued by one or more

financial institutions.  The Portfolios are not insured or

guaranteed by the Federal Deposit Insurance Corporation, the

State of Nevada, the Board, the Program Administrator, any

other government agency, the Program Manager or

Investment Manager.

B-2

UPROMISE COLLEGE FUND 529 PLAN



6. Distributions from Accounts; Termination of Accounts.

You may direct distributions from your Account or terminate your

Account at any time subject to the Plan’s procedures (as

described in the Plan Description) and any fees, penalties and

additional tax that may be applicable as described below and in

the Plan Description or as required by the Act or Section 529.

(a) Distributions from Accounts. You may direct distributions

from your Account following the Program Manager’s

acceptance of a Withdrawal Request Form and any additional

information or documentation required by the Board or the

Program Manager.

(b) Tax on Non-qualified Distributions. Non-qualified

distributions will be subject to all applicable federal and state

taxes on earnings, including the additional federal tax of 10%

on such earnings.

(c) Termination of Accounts. The Board or the Account Owner

may terminate an Account, and the Board may terminate the

Plan, in accordance with the Act, Section 529, and/or the

Program Regulations at any time.  If the Board or the Program

Manager finds that the Account Owner or a Designated

Beneficiary has provided false or misleading information to the

Board, the Program Manager or an eligible educational

institution with respect to an Account, the Board may take

such action permitted by the Act and Program Regulations

such as termination of the Account and distribution of the

Account balance.  Upon termination of your Account, the

Account balance will be distributed to you and contributions

and all earnings thereon will be subject to all applicable federal

and state taxes or penalties on non-qualified distributions.

7. Account Owner’s Representations. You represent and

agree as follows:

(a) I have carefully reviewed and understand the Plan

Description, including, without limitation, the discussion of

risks in the Plan Description under the heading “Plan Risks

and Portfolio Risks” and in the appendix.  I agree that the Plan

Description is incorporated by reference herein.  In making my

decision to open an Account and enter into this Participation

Agreement, I have not relied upon any representations or other

information, whether written or oral, other than as set forth in

the Plan Description and this Participation Agreement.

(b) I UNDERSTAND THAT (i) THE VALUE OF AN ACCOUNT

WILL INCREASE OR DECREASE BASED ON THE

INVESTMENT PERFORMANCE OF THE PORTFOLIO(S) IN

WHICH CONTRIBUTIONS TO THE ACCOUNT HAVE BEEN

ALLOCATED AND THE UNDERLYING FUNDS IN WHICH

THEY INVEST OR SUCH OTHER FUNDS, SECURITIES OR

INVESTMENTS SELECTED BY THE BOARD;  (ii) THE VALUE

OF AN ACCOUNT MAY BE MORE OR LESS THAN THE

AMOUNT CONTRIBUTED TO THE ACCOUNT; (iii) ALL

CONTRIBUTIONS TO AN ACCOUNT ARE SUBJECT TO

INVESTMENT RISKS, INCLUDING THE RISK OF LOSS OF ALL

OR PART OF THE CONTRIBUTIONS AND ANY RETURN OR

INTEREST EARNED THEREON; AND (iv) THE VALUE OF THE

ACCOUNT MAY NOT BE ADEQUATE TO FUND ACTUAL

HIGHER EDUCATION EXPENSES.  I ACKNOWLEDGE THAT

THERE IS NO GUARANTEE OF A RATE OF INTEREST OR

RETURN ON ANY ACCOUNT.  I UNDERSTAND THAT THE

INTENDED TAX ADVANTAGES FOR THE ACCOUNT MAY BE

NEGATIVELY AFFECTED BY FUTURE CHANGES IN TAX

LAWS, REGULATIONS OR RULES. NEITHER THE BOARD,

ANY MEMBER OF THE BOARD OR THE STATE OF NEVADA

INSURES ANY ACCOUNT OR GUARANTEES ANY RATE OF

RETURN OR ANY INTEREST RATE ON ANY CONTRIBUTION,

AND NEITHER THE BOARD, ANY MEMBER OF THE BOARD

OR THE STATE OF NEVADA IS LIABLE FOR ANY LOSS

INCURRED BY ANY PERSON AS A RESULT OF

PARTICIPATING IN THE PLAN.

(c) I understand that: (i) the state(s) in which I or the

Designated Beneficiary live or pay taxes may offer a Section

529 savings plan, (ii) that Section 529 savings plan may offer

me or the Designated Beneficiary state income tax or other

benefits not available through the Plan, and (iii) I may want to

consult with a qualified tax adviser regarding the state tax

consequences of investing in the Plan.
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(d) I must select an investment option for the Account from the

investment choices provided on the Account Application.  I

understand that except for the initial selection of the

investment option(s) and as permitted under Section 529, the

Act, or the Program Regulations, I may not change the

investment option(s) selected for an Account; all investment

decisions for the investment option(s) and each Account will

be made by the Board; and I have no authority to direct the

investment of any assets previously contributed to the

investment option(s), either directly or indirectly.  I understand

that only the Board will have the authority to make decisions

concerning the mutual funds or other investments in which the

investment option(s) will invest and the selection of the Program

Manager. I understand that any Portfolio may at any time be

merged, terminated, reorganized or cease accepting new

contributions, and any such action affecting a Portfolio may result

in contributions being reinvested in a Portfolio different from the

Portfolio in which contributions were originally invested.

(e) I understand that although I own Trust Interests in a

Portfolio, I do not have a direct beneficial interest in the mutual

funds and other investment products approved by the Board

from time to time, which may include stable value accounts,

certificates of deposit or other investments held by that

Portfolio and, therefore, I do not have the rights of an owner or

shareholder of such mutual funds, other instruments, stable

value accounts or certificates of deposit or other investments.

I further understand that I received no advice or investment

recommendation from, or on behalf of, the State of Nevada,

the Board, the Plan, or the Program Manager.

(f) I agree that each contribution to the Account shall constitute

my representation that each contribution (together with the

current Account and all other accounts of which I am aware

that have been established under the Plan and other accounts

known to me to have been established under the Nevada

College Savings Programs or the Nevada Prepaid Tuition

Program for the same Designated Beneficiary) will not cause

the aggregate balances in such accounts to exceed the

amount reasonably believed by me to be necessary to provide

for the Designated Beneficiary’s future qualified higher

education expenses, and in any event will not cause such

aggregate balances to exceed the Maximum Contribution

Limit then in effect.

(g) I understand that I am solely responsible for determining

which qualified tuition program is best suited to my needs and

objectives.  I understand that each of the investment options

within the Plan may not be suitable, and that the Plan may not

be suitable, for all investors as a means of saving and

investing for higher education costs.  I have determined that

an investment in the Plan is a suitable investment for me as a

means of saving for the qualified higher education expenses of

the Designated Beneficiary of my Account.

(h) I certify that all of the information that I provided in the

Account Application and any other documentation

subsequently furnished in connection with the opening or

maintenance of, or any withdrawals from, the Account is and

shall be accurate and complete, and I agree to notify the

Board or the Program Manager promptly of any material

changes in such information.

(i) I understand that participation in the Plan does not guarantee

that any Designated Beneficiary: (i) will be admitted as a

student to any Eligible Educational Institution; (ii) if accepted,

will be permitted to continue as a student; (iii) will graduate from

any Eligible Educational Institution; (iv) will be treated as a state

resident of any state for tuition purposes; or (v) will achieve any

particular treatment under applicable federal or state financial

aid programs. Further, I understand that participation in the

Plan does not guarantee Nevada in-state tuition rates at Nevada

state schools.

(j) I will not use an Account as collateral for any loan, and

agree that any attempted use of an Account as collateral for a

loan shall be void.

B-4

UPROMISE COLLEGE FUND 529 PLAN



(k) I will not assign or transfer any interest in any Account

except as permitted by Section 529 or the Act, any regulations

issued thereunder, or the Board, and agree that any attempted

assignment or transfer of such an interest shall be void.

Notwithstanding the foregoing, I understand that I may

designate a successor Account Owner to whom the Account

will be assigned in the event of my death or legal

incompetence. Plan accounts registered as Trust accounts

may not designate a Successor Account Owner.

(l) I understand that the Plan will not lend money or other

assets to any Account Owner or Designated Beneficiary.

(m) I understand that the Plan is established and maintained

pursuant to the Act and is intended to qualify for treatment as a

qualified tuition program within the meaning of Section 529.

The Act and Section 529 are subject to change and neither the

Board nor the Program Manager makes any representations

that either the Act or Section 529 regulations, rules, guidance,

notices, or other guidance issued thereunder will not be

changed or repealed, or that the terms and conditions of the

Plan will remain as currently described in the Plan Description

and this Participation Agreement.

(n) I certify that I am a natural person, at least 18 years of age

and a citizen or a resident of the United States of America, who

resides in the United States of America or, that I have the

requisite authority to enter into this Participation Agreement and

to open an Account on behalf of the Designated Beneficiary. I

also certify that the person named Designated Beneficiary of the

Account is a citizen or a resident of the United States of America.

(o) I understand that any contributions credited to my Account

will be deemed by the Board and the Program Manager to

have been received from me and that contributions by third

parties may result in adverse tax or other consequences to me

or such third parties.

(p) I agree and acknowledge that included in the Fees and

Expenses section of this Participation Agreement are

investment management fees and other expenses charged by

each of the mutual funds in which Account assets are invested

under the applicable Portfolio(s) investments.

(q) I understand that I am opening this Account to provide

funds for qualified higher education expenses of the

Designated Beneficiary of the Account.

(r) I understand that the Board, the Program Administrator or

the Program Manager may ask me to provide additional

documentation that may be required by applicable law or the

Program Regulations, and I agree to promptly comply with any

such requests for additional documents.

(s) I understand that purchases and sales of units held in my

Account may be confirmed to me on periodic account

statements in lieu of an immediate confirmation.

(t) I agree that I have been given an opportunity, within a

reasonable time prior to my execution of the Application, to ask

questions of representatives of the Program Manager and to

receive satisfactory answers concerning: (a) my participation in

the Plan; (b) the terms and conditions governing the Plan; (c) the

particular investment options that are available for the

Designated Beneficiary of the Account; (d) the Plan Description,

the Program Regulations, the Participation Agreement and the

Application; (e) the applicable fees and expenses charged in

connection with the Plan; and (f) my ability to obtain such

additional information necessary to verify the accuracy of any

information furnished.

(u) I understand that it is the Board’s intent, to the extent it is

consistent with its fiduciary duty, that so long as the Program

Manager serves as investment manager to the Plan, the

Program Manager will invest the assets of the Portfolios in the

Vanguard family of mutual funds and/or other investments

selected by Vanguard. I understand that Plan assets may be

allocated among equity funds, fixed income funds, cash

management funds, funding agreements and other such

investments.
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(v) If I am establishing an Account as a custodian for a minor

under UGMA/UTMA, I understand and agree that I assume

responsibility for any adverse consequences resulting from the

establishment, maintenance, or termination of the Account.

(w) If I am establishing an Account as a trustee for a trust, I

represent that (i) the trustee is the Account Owner; (ii) the

individual executing this Agreement is duly authorized to act

as trustee for the trust; (iii) the Plan Description may not

discuss tax consequences and other aspects of the Plan of

particular relevance to the trust and individuals having an

interest therein; and (iv) the trustee, for the benefit of the trust,

has consulted with and relied on a professional adviser, as

deemed appropriate by the trustee, before becoming an

Account Owner.

(x) I understand that no part of my participation in the Plan will

be considered to be a provision of an investment advisory

service.

8. Fees and Expenses. The Account is subject to the following

fees and expenses to pay for the costs of managing and

administering the Plan as described in the Plan Description

under the Heading “FEES AND EXPENSES” and the Accounts

and all other expenses deemed necessary or appropriate by

the Board:

(a) Annual Asset-Based Plan Fee.  Each Portfolio will be subject

to annual asset-based charges as described in the Plan

Description.

(b) Annual Account Maintenance Fee and Other Charges.

Each Account may be subject to direct and indirect fees and

expenses charged in the amounts and as may be described in

the Plan Description from time to time.

(c) Certain Transaction Fees. An Account may be subject to

fees for certain transactions, charged in the amounts and as

described in the Plan Description.

(d) Audit Expenses. Expenses for an independent annual

audit of the Plan may be allocated among each Portfolio.

See “FEES AND EXPENSES” and “CONTINUING

DISCLOSURE.”

9. Necessity of Qualification. The Plan intends to qualify for

favorable federal tax treatment under Section 529. Because

this qualification is vital to the Plan, the Board may modify

the Plan or amend this Participation Agreement at any time

if the Board decides that the change is needed to meet the

requirements of Section 529 or the regulations administered

by the Internal Revenue Service pursuant to Section 529,

Nevada State law, or applicable rules or regulations

promulgated by the Board or to ensure the proper

administration of the Plan.

10 Reports. The Program Manager will send you periodic

statements of your account.  The Program Manager will

provide tax reporting as required by applicable law.  If you

do not write to the Program Manager to object to a

statement or report within 60 days after it has been sent to

you, you will be considered to have approved it and to have

released the Board, the Program Administrator and the

Program Manager from all responsibility for matters covered

by the report.  You agree to provide all information the

Board or the Program Manager may need to comply with

any legal reporting requirements.  You will continue to be

responsible for filing your federal tax return and any other

reports required of you by law.

11. Amendment and Termination. The Board may from time

to time amend the Plan, this Participation Agreement, the

Plan Description, or the Plan Regulations, and may suspend

or terminate the Plan by giving you written notice (which

amendment shall be effective upon the date specified in the

notice), but the Plan may not thereby be diverted from the

exclusive benefit of you and your Designated Beneficiary.

Nothing contained in the Plan Description, this Participation

Agreement, or the Program Regulations is an agreement or
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representation by the Board, the Program Administrator, Program

Manager or any other person that it will continue to maintain the

Plan indefinitely.  A termination of the Plan or this Participation

Agreement by the Board or the Program Administrator may result

in a non-qualified withdrawal for which tax and penalties may be

assessed.  No provision of this Participation Agreement can be

amended or waived except in writing signed by an authorized

representative of the Board.

12. Effective Date; Incorporation of Account Application.

This Participation Agreement shall become effective between

the Board and you upon the first deposit to your Account or

the acceptance of your properly completed Account

Application by the Program Manager by and on behalf of the

Board, whichever occurs first, subject to the Board’s right to

reject the Account Application if, in processing the Account

Application, it is determined that the Account Application has

not been fully and properly completed.

13. Applicable Law. This Participation Agreement is governed

by the laws of Nevada without regard to its community

property laws or its conflicts of laws.

14. Extraordinary Events. The Board, the Program

Administrator and the Program Manager shall not be liable

for loss caused directly or indirectly by government

restrictions, exchange or market rulings, suspension of

trading, war, acts of terrorism, strikes or other conditions

beyond their control.

15. Severability. In the event that any clause, provision, or

portion of this Participation Agreement is found to be invalid,

illegal, void or unenforceable by reason of any law, rule,

administrative order or judicial decision of a court of

competent jurisdiction, that clause or portion will be severed

from this Participation Agreement and the remainder shall

continue in full force and effect as if such clause or portion

had never been included.

16. Disputes. All decisions and interpretations by the Board

and the Program Manager in connection with the operation

of the Plan shall be final and binding upon you, the

Designated Beneficiary and any other person affected

thereby.  Any claim by you against the State of Nevada, the

Board, the Trust, the Plan, or any of their respective affiliates

or their officers, employees, or agents, pursuant to this

Participation Agreement or the Plan shall be made solely

against the assets of the Plan.  You hereby submit (on

behalf of yourself and your Designated Beneficiary) to

exclusive jurisdiction of courts in Nevada for all legal

proceedings arising out of or relating to this Agreement.  If

you have a substantial interest affected by a decision of the

Board you may appeal to the Board in writing in accordance

with the Board’s procedures.  The Board shall review the

documentation and other submissions and make a

determination within sixty (60) days.  The Board’s appeal

determination shall be in writing and returned to the

appellant.  All appeal decisions of the Board shall be final.

17. Lawsuits Involving Your Account. Except as to

controversies arising between you or your Designated

Beneficiary and the Board or the Program Manager, the

Board or the Program Manager may apply to a court at any

time for judicial settlement of any matter involving your

Account.  If the Board or the Program Manager does so,

they must give you or your Designated Beneficiary the

opportunity to participate in the court proceeding, but they

also can involve other persons.  Any expense incurred by

the Board or the Program Manager in legal proceedings

involving your Account, including attorney’s fees and

expenses, are chargeable to your Account and payable by

you or your Designated Beneficiary if not paid from your

Account.

18. Binding Nature. This Participation Agreement shall be

binding upon the parties and their respective heirs,

successors, beneficiaries and permitted assigns.  You agree

that all of your representations and obligations under this

Participation Agreement shall inure to the benefit of the
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Board and the Program Manager, all of whom can rely upon

and enforce your representations and obligations contained

in this Participation Agreement.

19. Dispute Resolution and Arbitration. The following is a

predispute arbitration clause, which is a condition to

investing in the Plan.  Any controversy or claim arising out

of or relating to this Plan or the Account Application, or

the breach, termination, or validity of this Plan or the

Account Application, shall be settled by arbitration

administered by the American Arbitration Association in

accordance with its Commercial Arbitration Rules (except

that if Upromise or Vanguard is a party to the arbitration, it

may elect that arbitration will instead be subject to the

Code of Arbitration Procedure of the National Association

of Securities Dealers), which are made part of this

Agreement, and judgment on the award rendered by the

arbitrator(s) may be entered in any court having

jurisdiction thereof.

By the Account Owner signing an Account Application

and upon acceptance of the Account Owner’s initial

contribution by the Plan, the Account Owner, the State,

the Board, Vanguard and Upromise agree as follows:

• All parties to this Plan are giving up important rights

under state law, including the right to sue each other

in court and the right to a trial by jury, except as

provided by the rules of the arbitration forum;

• Arbitration awards are generally final and binding; a

party’s ability to have a court reverse or modify an

arbitration award is very limited;

• The ability of the parties to obtain documents,

witness statements and other discovery is generally

more limited in arbitration than in court proceedings;

• The potential costs of arbitration may be more or

less than the cost of litigation;

• The arbitrators do not have to explain the reason(s)

for their award;

• The panel of arbitrators will typically include a

minority of arbitrators who were or are affiliated with

the securities industry;

• The rules of the arbitration forum may impose time

limits for bringing a claim in arbitration;

• In some cases, a claim that is eligible for arbitration

may be brought in court; and

• No person shall bring a putative or certified class

action to arbitration, nor seek to enforce any

predispute arbitration agreement against any person

who has initiated in court a putative class action;

who is a member of a putative class who has opted

out of the class with respect to any claims

encompassed by the putative class action until: (i)

the class certification is denied; or (ii) the class is

decertified; or (iii) the customer is excluded from the

class by the court. Such forbearance to enforce an

agreement to arbitrate shall not constitute a waiver of

any rights under this agreement except to the extent

set forth in this predispute arbitration clause.
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Investment returns are not guaranteed, and you could lose money by investing in the Plan. Account Owners assume all investment risks,

including the potential for loss of principal, as well as responsibility for any federal and state tax consequences.

Vanguard is a registered trademark of The Vanguard Group, Inc. Upromise and the Upromise logo are

registered trademarks of Upromise, Inc. All other marks are the exclusive property of their respective owners.

Interests in the Plan are municipal fund securities issued by the Nevada College Savings Trust Fund.  The Plan is administered by the

Board of Trustees of the College Savings Plans of Nevada (the “Board”) and is managed by Upromise Investments, Inc. and its affiliate,

Upromise Investment Advisors, LLC.  Interests in the Plan are not guaranteed by the State of Nevada, the Board or any other

governmental entity, or any Upromise entity.  Securities are distributed by Upromise Investments, Inc.
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Because
every child

has promise.
U P R O M I S E C O L L E G E F U N D

A Report on Our Portfolios

June 30, 2006

C-1

UPROMISE COLLEGE FUND 529 PLAN



NET ASSETS
AS OF 06/30/2006

UNIT PRICE
AS OF 06/30/2006

NET ASSETS
AS OF 07/01/2005

UNIT PRICE
AS OF 07/01/2005
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NET ASSET VALUE AT A GLANCE

For the One-Year Period Ending June 30, 2006 (unaudited)

____________________________________________________________________________________________________________________

Vanguard Aggressive Growth Portfolio $14.75 $67,865,701.76 $16.43 $108,020,016.15

Vanguard Growth Portfolio $13.39 $69,465,424.31 $14.34 $96,692,191.58

Vanguard Moderate Growth Portfolio $12.80 $53,691,621.84 $13.40 $73,820,510.04

Vanguard Conservative Growth Portfolio $12.28 $30,832,764.89 $12.57 $43,459,093.49

Vanguard Income Portfolio $11.35 $16,362,984.76 $11.33 $25,231,305.64

Vanguard 500 Index Portfolio $13.50 $18,884,639.99 $14.53 $28,376,372.37

Vanguard Total Bond Market Index Portfolio $11.27 $2,532,453.50 $11.14 $3,260,851.65

Vanguard Interest Accumulation Portfolio $10.17 $2,505,873.04 $10.51 $4,982,128.41

Vanguard Moderate Growth Portfolio $12.80 $3,856,356.73 $13.40 $7,208,207.37

Vanguard Conservative Growth Portfolio $12.28 $2,333,561.13 $12.57 $4,518,948.18

Vanguard Income Portfolio $11.35 $4,649,597.59 $11.33 $7,367,578.77

Vanguard Interest Accumulation Portfolio $10.17 $811,836.80 $10.51 $1,928,133.60

Vanguard Growth Portfolio $13.39 $25,867,361.66 $14.34 $35,422,682.33

Vanguard Moderate Growth Portfolio $12.80 $16,039,386.35 $13.40 $23,935,205.08

Vanguard Conservative Growth Portfolio $12.28 $14,031,487.92 $12.57 $20,558,662.54

Vanguard Income Portfolio $11.35 $6,877,019.13 $11.33 $11,187,945.55

Vanguard Aggressive Growth Portfolio $14.75 $42,935,899.49 $16.43 $61,608,200.31

Vanguard Growth Portfolio $13.39 $26,767,636.38 $14.34 $39,280,184.36

Vanguard Moderate Growth Portfolio $12.80 $21,629,513.17 $13.40 $27,763,756.93

Vanguard Conservative Growth Portfolio $12.28 $7,863,329.09 $12.57 $11,250,061.33

Vanguard Income Portfolio $11.35 $2,352,676.60 $11.33 $3,618,894.32
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At Upromise Investments, Inc., we know how much our 529 Plan

participants rely on our systems and services. We also recognize

that business disruptions of varying scope can and do occur.

Upromise Investments, Inc. wants you to know that we have

plans in place designed to safeguard your assets and protect

vital account information in the event of a business disruption.

Upromise Investments, Inc. and its affiliated companies have

developed plans to recover from situations including, but not

limited to, facilities failures that may cause business interruption.

These Plans are designed to account for interruptions of varying

length and scope and require that Upromise Investments, Inc. is

able to recover mission-critical functions according to their time

criticality. In order to maintain secure and effective plans,

Upromise Investments, Inc. does not provide the specific details

in this notice, but you should be aware that Upromise

Investments, Inc.’s corporate disaster recovery planning includes

the following:

1. Identification of all mission critical systems and backup

facilities and arrangements

2. Setup of alternate communication channels between

Upromise Investments, Inc., and its customer and business

partners

3. Alternate physical site location and preparedness

4. An ongoing review of financial and operational risks

5. Employee safety strategies and communications

Upromise Investments, Inc., mitigates risks to reduce the

potential impact on customer service. In addition to following the

guidelines stated above, Upromise Investments, Inc.’s recovery

plans also include the following:

Designated Contingency Sites - Upromise Investments, Inc.

maintains designated contingency sites to provide for the backup

and recovery of data, maintenance of mission critical

applications, and business resumption activities for key business

personnel and critical business functions.

Notification to Clients - Procedures for notifying 529 Plan

Participants have been established for Upromise Investments,

Inc., associates to follow in the event of an outage. Notification

will include information regarding length of outage, instructions

for contacting Upromise Investments, Inc., and support

information (e.g., where to send faxes, and issues pertaining to

data transmissions and communications).

Access to Your Funds - A site outage should not impact your

ability to access your investments, as Upromise Investments,

Inc.’s business continuity plans are designed to facilitate

sustained service. However, your ability to trade securities may

be impacted by market events outside of Upromise Investments,

Inc.’s control, such as when the markets were closed following

the September 11, 2001, tragedy. Our business continuity plans

are designed to ensure necessary personnel are available to

assist with transactions.

Please note that Upromise Investments, Inc.’s business

continuity plans are reviewed as necessary, and at least annually,

to ensure they account for technology, business, and regulatory

changes, operations, structure, or location. The plans are subject

to change, and material changes will be reflected in an updated

“Notice of Business Continuity Plans” that will be posted on our

website, www.upromise.com. You may obtain a current written

copy of this notice by contacting a Upromise Investments, Inc.,

representative or by visiting our website at www.upromise.com.

UPROMISE NOTICE OF BUSINESS CONTINUITY PLANS 
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