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A  RESOLUTION AUTHORIZING AND
PROVIDING FOR THE ISSUANCE FROM
TIME TO TIME BY THE BOARD OF
DIRECTORS OF THE STATE COLLEGE
SYSTEM OF STATE COLLEGE SYSTEM
REVENUE BONDS TO FINANCE ALL OR A
PORTION OF THE  COSTS OF
ACQUISITION, CONSTRUCTION,
RENOVATION, IMPROVEMENT AND
EQUIPPING OF FACILITIES, BUILDINGS
AND STRUCTURES FOR STATE
INSTITUTIONS OF HIGHER EDUCATION,
CONSISTING OF THOSE COLLEGES AND
COMMUNITY COLLEGES UNDER THE
SUPERVISION, MANAGEMENT AND
CONTROL OF THE BOARD OF DIRECTORS
OF THE STATE COLLEGE SYSTEM IN THE
STATE OF WEST VIRGINIA;
AUTHORIZING AND PROVIDING FOR THE
ISSUANCE OF STATE COLLEGE SYSTEM
REVENUE REFUNDING BONDS TO REFUND
ALL OR A PORTION OF CERTAIN
TUITION FEE AND REGISTRATION FEE
REVENUE BONDS OF THE WEST VIRGINIA
BOARD OF REGENTS; AND AUTHORIZING
AND PROVIDING FOR THE ISSUANCE
FROM TIME TO TIME OF STATE COLLEGE
SYSTEM REVENUE REFUNDING BONDS TO
REFUND ALL OR A PORTION OF THE
STATE COLLEGE SYSTEM REVENUE OR
REVENUE REFUNDING BONDS TO BE
ISSUED HEREUNDER BY THE BOARD OF
DIRECTORS - OF THE STATE COLLEGE
SYSTEM AND OTHER BONDS HERETOFORE
OR HEREAFTER ISSUED TO ACQUIRE,
CONSTRUCT, RENOVATE, IMPROVE OR
EQUIP FACILITIES, BUILDINGS AND
STRUCTURES  FOR SUCH STATE
INSTITUTIONS OF HIGHER EDUCATION
OR TO REFUND SUCH BONDS.

WHEREAS, the Legislature of the State of West Virginia has,
pursuant to Chapter 18B, Articles 1, 2 and 3 of the Code of
West Virginia, 1931, as amended (the "Governing Board Act"), created
two governing boards for State institutions of higher education to
succeed to the powers, duties, responsibilities and properties
previously vested in the West Virginia Board of Regents, such
~governing boards -being designated the “University of West Virginia



Board of Trustees" and the "Board of Directors of the State College
System, * respectively;

WHEREAS, pursuant to the Governing Boaxrd Act, the University
of West Virginia Board ¢f Trustees is to govern the University of
West Virginia and the State university system, being the multi-campus,
integrated university of the State, congisgting of West Virginia
University including West Virginia University at Parkersbury, Potomac
State College of West Virginia University and the West Virginia
University Health Sciences Center; Marshall University including the
Marshall University School of Medicine; the University of
West Virginia Graduate College; and the West Virginia School of
Osteopathic Medicine;

WHEREAS, pursuant to the Governing Board Act, the Board of
Directors of the State College System is to govern the State college
system, consisting of all state colleges and community colleges in the
State, including Bluefield State College, Concord College, Fairmont
State College, Glenville State College, Shepherd College, West Liberty
State College, West Virginia Institute of Technology, West Virginia
State College, Southern West Virginia Community College, West Virginia
Northern Community College and any institution of higher education
which has been designated as a community college by the Board of
Directors of the State College System;

WHEREAS, the West Virginia Board of Regents (the "Board of
Regents") has heretofore issued several series of revenue bonds or
revenue refunding bonds {hereinafter collectively defined as the
"Prior Bonds"), payable from and secured by tuition and registration
fees collected from students at State institutions of higher

education;

WHEREAS, the Board of Directors of the State College System
{the "Board") and the University of West Virginia Board of Trustees
{the "State University System Board") have determined that interest
cost savings may be realized by the refunding of the Prior Bonds
currently outstanding - and that such vrefunding is therefore
" advantageous, and each have determined to concurrently issue revenue
refunding bonds to accomplish such refunding and to allocate the
" amount of such revenue refﬁnding bonds to be issued by each board in
proportion to the tuition and registration fees available to each
board for payment of debt gervice of such bonds;



WHEREAS, the respective boards have further determined to
provide for future issues of revenue bonds and revenue refunding bonds
pursuant to this General Resolution and pursuant to a similar general
resolution to be adopted by the State University System Board;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE STATE COLLEGE SYSTEM:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authoxity for this Resolution. This
Resolution (the "General Resolution"} is adopted pursuant to the
Governing Board Act, Chapter 18, Article 12B and Chapter 18B,
Article 10 of the Code of West Virginia, 1931, as amended
{collectively, together with the Governing Board Act, the "Act"),
Chapter 13, Article 2G of the Code of West Virginia, 1931, as amended
(the "Refunding Act"}, and other applicable provisions of law. This
resolution is hereinafter sometimes referred to as the "State College
System Revenue Bond General Resolution®' and may be so cited.

Section 1.02. pefinitions. In addition to the terms

defined in the recitals hereto, the following terms shall have the
following meanings unless the context shall otherwise clearly require:

S$Accountant” means such reputable and experienced
independent certified public accountant or firm of independent
certified publid.accountants as may be selected by the Board.

“Accreted Value" means the amounts set forth in and the
amounts computed pursuant to the formula set forth in a Related
Supplemental Resolution authorizing the issuance of the Capital
Appreciation Bonds the Accreted Value of which is being determined.

Article 128 and

ectively: Chapter 18,

- Pitos s ans any Bonds issued, executed,
: J ant to this General Resolution, other
than the Serles 1992 Bonds, to finance the Costs of Projects or for
‘any other purpose permitted hereunder and by the Act, and may include
Variable Rate Bonds or Capital Appreciation Bonds, provided that, if
Variable Rate Bonds, such Additional Bonds shall.provide a cap upon

3.




the interest rate for such Additional Bonds and upon the interest rate
to be paid to the issuer of any Credit Facility issued in connection

with such Additional Bonds.

"Authorized Denominations" means, with respect to the
Series 1992 Bonds, $5,000 and integral multiples thereof, and, with
respect to any Additional Bonds or Refunding Bonds issued hereunder,
such denominations as may be set forth in the Related Supplemental

Resolution.

"Authorized Newspaper* means a newspaper or financial
journal, printed in the English language and customarily published
{except in the case of legal holidays) at least once a day for at
least five days in each calendar week, of general circulation in the

Borough of Manhattan, State of New York.

“Authorized OfficerY means the Chairman or Vice-Chairman of
the Board, and, in the case of any act to be performed or duty to be
discharged, any other member, officer or employee of the Beoard then
authorized to perform such act or discharge such duty.

e, - - | i».-means the Board of Directors of the State College
System, & public corporation and a governmental instrumentality of the
State, exercising essential governmental functions for a public
purpose and created by the Act, and any body, agency, board or
instrumentality which may succeed to the functions of the Board.

imeans one of the bonds delivered pursuant to this
General ution, including the Series 1992 Bondsg, any Add;tlogal
Bonds and any Refunding Bonds issued pursuant to Article II hereof.

: “means an attorney or firm of attorneys of
recognlzed-s an 1ng in the field of law relating to municipal, state
and public agency flnanc1ng, gelected by the Board:

dHdGhY means an opinion signed by Bond
to the prov;s;ons of this General

Counsel rendere pursuant

Regolution.

COmm1851on pursuant to Section 7.01 hereof w1th respect to a Serles of

Bonds .

with the State Treasu;f pursuant to- Sectlon 7.01 hereof with respect
to a Series of Bonds.



ﬂgondlyear“ means, with respect to a Series of Bonds, the
period established and designated as such by the Related Supplemental
Resolution.

"Budget Period" means a l12-month period commencing on July 1
and ending on the following June 30.

“"Business Day" means any day other than {i) a Saturday,
Sunday or legal holiday, and {ii) a day on which banking institutiocns
located in the City of New York or in any of the cities in which the
respective Principal Offices of the Registrar or any Paying Agent orx
Tender Agent are located, are required or authorized by law or
executive order to close.

ncapital Appreciation Bonds" means Bonds that bear interest
payable at maturity, upon redemption prior to maturity or prior to
maturity at the date set forth in the Related Supplemental Resolution
in the amounts determined by reference to the Accreted Value of such
Capital Appreciation Bonds in accoxdance with the provisions of the
Related Supplemental Resclution.

vCertificate" wWeans (i) a signed document either attesting
to or acknowledging the circumstances, representations or other
matters therein stated or set forth or setting forth matters to be
determined pursuant to this General Resolution oxr (ii) the report of
an Accountant as to audit or other procedures called for by this

General Resolution.

E@Eﬂﬁ%?means the Internal Revenue Code of 1986, as amended,
and the applicable regulations promulgated thereunder.

"Colleges" means, collectively, the State institutions of
hlgher educatlon under the superv1s¢on, management and control of the

Board.

_ e means the West Virginia Municipal Bond
Commission or- its successor.

T

"Computation Date" means the last day of the fifth Bond Year
and each succeeding fifth Bond Year applicable to a Series of Bonds,
and ‘the date on which the last Bond of such Series of Bonds is

discharged.

kit - ”?means all items of fees and expenses,
directly or indirectly payable or reimbursable by or to the Board and
-related to the author1zat10n, sale and igsuance of Bonds, including,
but not limited to, printing costs, costs of preparation and
reprodﬁction of documents, filing and recording feés, initial fees and

5.



charges of the Commission, any Paying Agent, Tender Agent, Remarketing
Agent or Registrar, legal fees, expenses and charges, fees, expenses
and disbursements of consultants and professionals, costs of credit
ratings, fees and charges for preparation, execution, transportation
and safekeeping of Bonds, costs and expenses of refunding, premiums,
fees and expenses of any Credit Provider providing a Credit Facility
with respect to any Bonds, financing charges, accrued interest with
respect to the initial investment of proceeds of Bonds and any other
cost, charge or fee in connection with the original issuance of Bonds.

"Costs of Issuance Fund" means a fund by that name
established pursuant to Section 7.01 hereof with respect to a Series

of Bonds.

"Costs of Projects" means the costs of acquisition,
construction, renovation, repair, equipping and safety upgrading of
facilities, buildings and structures; the cost of land, eqguipment,
machinery, furnishings, installation of roads, utilities and other
similar items convenient in connection with placing the foregoing into
operation for Colleges within the State; and costs of financing,
interest during construction, professional service fees and all other
charges or expenses, nhecessary, appurtenant or incident to the
foregoing, and any other costs permitted to be financed under the Act.

"Credit Facility" means any letter of credit, policy of
insurance, guaranty or similar instrument issued by a Credit Provider
which secures the payment of the Principal, Purchase Price or
Redemption Price of or interest on any Bonds, but shall not include
any Reserve Fund Credit Facility.

*Credit Facility Agreement" means any agreement between the
Board and a Credit Provider pursuant to the terms of which the Credit
Provider delivers a Credit Facility, as amended and supplemented.

"OreEtE “PPSvidert means any bank, trust company, national
banking association, insurance company or other entity which is the
issuer of a Credit Facility and, in the case of a Credit Facility for
Variable Rate Bonds, which is rated in the highest short term rating

category assigned by $&P or Moody's.

E¥ViBa" means, with respect to any particular Fiscal
Year and any particular Series of Bonds, an amount. equal to the sum of
“{4) all interest payable on such Bonds during such Fiscal Year, plus
{(ii} any’ Prlnc1pa1 Installments of such Bonds during such Fiscal Year.
For purpeses of computing "Debt Service," the rate of interest used to
‘determine (i) above shall be a rate per annum equal to (1) with
respect to any Series of Bonds which bear interest at a fixed rate,
the rate of interest borne or to be borne by such Bonds, and {2) with

6.



respect to any Series of Variable Rate Bonds, the rate which is equal
to the average of all the interest rates in effect (or which would
have been in effect had such Bonds been Outstanding) during the
immediately preceding twelve month period.

"Debt Service/Additional Bonds*® means, with respect to any
Fiscal Year, an amount equal to the aggregate of (i) all interest
payable during such Fiscal Year on all Bonds to be Outstanding as of
the date immediately after the delivery of the Additional Bonds to be
issued, plus (ii) any Principal Installments payable during such
Fiscal Year on all Bonds to be Outstanding as of the date immediately
after the delivery of the Additional Bonds to be issued. For purposes
of computing "Debt Service/Additicnal Bonds," the rate of interest
used to determine (i} above shall be a rate per annum equal to (i)
with respect to any Series of Bonds which bear interest at a fixed
rate, the rate of interest borne or to be borne by such Bonds, and (2)
with respect to any Serieés of Variable Rate Bonds, the rate which is
equal to the average of all the interest rates in effect (or which
would have been in effect had such Bonds been Outstanding) during the
immediately preceding twelve (12} month peried.

_ "Débt:sét%iééﬂkgsérve Fund" means a fund by that name
established pursuant to Section 7.01 hereof with respect to a Series
of Bonds.

"Debt Serviee -Reserve. Requirement® means, as of any date of
calculation with respect to any Series of Bonds, the lesser of {i} the
amount, if any. specified in the Related Supplemental Resclution, or
(ii) an amount not exceeding the amount permitted as a reascnably

required reserve under the Code.

means cash or noncallable

Government Obligatlons.

“Depogitory" means DTC, or any bank, trust company, national
banking association or other financial institution selected by an
'Authorized Officer as a depository of securities held under the
provisions of this General Resolution.

"DTC" means The Depository Trust Company, a limited purpose
company organized under the laws of the State of New York, and its

successors and ass:.gns.

"DTC Participant" or *DTC Participants" means securities
brokers and dealers, banks, trust companies, clearing corporations and
certain other corporations which have access to the DTC System.



"Event of Default" means any of the events specified in
Section 9.01 hereof.

"FDIC" means the Federal Deposit Insurance Corporation or
any successor to the functions of FDIC.

"Fiscal Year" means a twelve-month period commencing on the
first day of July of any year, or such other twelve-month period
adopted as the Fiscal Year of the Board.

“Fitch" means Fitch Investors Service, Inc., a coxporation
organized and existing under the laws of the State of New York, its
successors and assigns, and, if such corporation for any reason no
' longer performs the functions of a securities rating agency, "Fitch"
shall be deemed to refer to any other nationally recognized rating
agency designated by an Authorized Officer.

"General Resolution® means this General Resolution.

“"Government  Agency Obllgatlons" means bonds, notes or other
evidence of indebtedness issued or guaranteed by, any agency of the
United States of America.

"@overnment Obkligations" means direct obligations of, or
obligations the timely payment of the principal of and interest on
which is guaranteed by, the United States of America, including
(i} such obligations which have been stripped from their unmatured:
interest coupons, interest coupons stripped from such obligations and
receipts or certificates evidencing payments from such obligations or!
interest. coupons stripped from such obligations, including but not
limited to obligations issued by the Resolution Trust Corporation,
(ii) evidences of ownershlp of a proportionate interest in specifledﬁ
direct obligations of, or specified obligations which are.
-unconditionally and fully guaranteed by, the Uniteéd States of Amer1ca,;
which obligations are held by a bank or trust company organized and .
existing under the laws of the Uhlted States of America or any state
thereof in the capacity of custodian and (iii) obligations, the sole .
source of the payment of the principal of and interest on which are
obligations of the nature of those described in clause (i), which are
irrevocably pledged for'such purposes. ;

algggrgstapgymggtlggtgﬁ ;means’ any date upon which interest
on any Bonds is due and payable in dccordance with their terms and the

Related Supplemental Resolution.

. "Interest Rate Swap Obligations* means obligations pursuant
to any arrangement whereby directly or indirectly, the Board is
entitled to receive from time to time periodic payments calculated by

8.



applying either a floating or a fixed rate of interest cn a stated
principal amount in exchange for periodic payments made by the Board
to another entity calculated by applying a fixed or a floating rate of
interest on the same amount, which arrangement does not constitute an
obligation to repay money borrowed, credit extended or the equivalent

thereof.

"Letter of Credit" means any letter of credit, line of
credit, or other instrument which provides (i) security for payment of
Bonds of a Series and (ii) for application of payments thereunder
prior to use of amounts on deposit in the funds or accounts
established hereunder to the payment of the Principal or Purchase
Price of, or interest on the Bonds secured thereby.

*Maximum Rate" means, with respect to any particular
Variable Rate Bond, the rate of interest set forth in the Related
Supplemental Resclution as the maximum rate of interest such Bond may

at any time bear.

"Moody's" means Moody's Investors Service, a corporation
organized and existing under the laws of the State of Delaware, its
successors and their assigns, and, if such corporation for any reason
no longer performs the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other naticnally recognized
rating agency designated by an Authorized Officer.

"Original Purchaser" means, with respect to any Series of
Bonds, the investment banking firm or firms or other entities first
purchasing such. Series of Bonds directly from the Board, as shall be
determined by a Supplemental Resolution.

"Other Bohds" means any bonds heretofore or hereafter issued
by an issuer other than the West Virginia Board of Regents or the
Board, the proceeds of which were used to acguire, construct,
renovate, improve or equip Colleges.

Houtsta J+" when used with reference to Bonds, means, as
of any date, all Bonds theretofore delivered or thereupon being
delivered under this General Resclution except:

(a) Any Bond cancelled by the
Registrar or delivered to the Registrar for
cancellation after purchase in the open
market or because of payment at or
redemption prior to maturity;



{(b) Any Bond {or portion of a Bond)
deemed to be paid within the meaning of
Article VIII hereof; and

{c) Any Bond in lieu of or in
substitution for which other Bonds shall
have been delivered pursuant to Article III
hereof.

"Owner," "Holder," *"Bondholder," "Registered Owner" or
similar term when used with reference to a Bond, means any person in
whose name a Bond is registered on the registration books of the Board
maintained by the Registrar.

"Paying Agent" means, with respect to any Series of Bonds,
the Commission, or such bank, trust company or national banking
association appointed to act as paying agent or co-paying agent for a
particular Series of Bonds pursuant to the Related Supplemental
Resolution.

"Permitted Investments” means the following:
{a} Government Obligations;

(b) Government Agency
Obligations;

(c) any other securities which

may be applicable to a Series of

Bonds as shall be set forth in the

Related Supplemental Resolution :
‘and approved by the Credit i
Provider with respect to such ‘
Series of Bonds; and

(d) Any State-administered pool
investment fund in which the Board
is statutorily permitted or
required to invest,

"Principal® or "principal® means, with respect to Bonds, the
- principal amount of any current interest bearing bonds and the
Accreted Value of any Capital Appreciation Bonds.

rEpinCEpE T InsbelINEnt ieans, as of any date of
calculation, (i) the aggregate principal amount of Outstanding Bonds
due on a certain future date, réduced by the aggregate principal

amount of such Bonds which would be retired by reason of the payment

i10.




when due and application in accordance with this General Resolution of
Sinking Fund Payments payable before such future date, plus (ii) any
Sinking Fund Payments due on such certain future date, plus (iii) with
respect to any Capital Appreciation Bonds due on such certain future
date, the Accreted Value of such Capital Appreciation Bonds.

"Principal Payment Date" means, with respect to any Series
of Bonds, any date upon which a Principal Installment is due and
payable, other than a date for optional or mandatory redemption of
Bonds (other than redemption from Sinking Fund Payments).

*Principal Office"™ means the office of the Paying Agent, the
Registrar or any Tender Agent or Remarketing Agent designated as such
in a Supplemental Resolution or in a written notice to the Board.

*"Prior Bonds" means, collectively, the following bonds
heretofore issued by the West Virginia Board of Regents and currently
outstanding:

{(a) State System Tuition Fee Revenue
Bonds, 1977 Series A, dated August 1, 1977,
issued in the original aggregate principal
amount of $51,700,000;

(b) State System Tuition Fee Revenue
Bonds, 1986 Series A, dated May 1, 1986,
issued in the original aggregate principal
amount of $73,000,000;

{c} Registration Fee Revenue Refunding
Bonds, 1989 Series A, dated January 1, 1989,
issued in the original aggregate principal
amount of $19,395,000; and

(d) Registration Fee Revenue Bonds,
1989 Series B, dated January 1, 1989, issued
in the original aggregate principal amount
of $50,605,000.

“pProject" means with respect to any Series of Bonds, the
facilities, buildings, structures, renovations, improvements, repairs,
equipment and safety upgrading for Colleges within the State as shall
be financed by the Board through the issuance of such Series of Bonds.

vpurchase Fund" means with respect to any Variable Rate
Bonds, the fund by that name‘or similar name c¢reated pursuant to the
‘Related Supplemental Reésolution for the Purchase Price of such
Variable Rate Bonds.
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"Purchase Price" means an amocunt equal to the principal
amount of any Bond tendered or deemed tendered for purchase as may be
provided in any Related Supplemental Resolution, together with accrued
and uppaid interest thereon, if any, to the date of purchase.

"Rating Category" means one of the generic rating categories
of either Moody's, S&P or Fitch without regard to any refinement or
gradation of such rating by a numerical modifier or otherwise.

"Record Date” means, with respect to a Series of Bonds, the
date or dates set forth as such in the Related Supplemental

Resolution.

“Redémpﬁion'nate" means the date upon which Bonds are to be
called for redemption pursuant to this General Resolution.

"Redemption Price" means, with respect to any Bond, the
principal amount thereof and accrued interest to the date fixed for
redemption, plus the applicable premium, if any, payable upon
redemption thereof.

"Refunding Act" means Chapter 13, Article 2G of the Code of
West Virginia, 1931, as amended from time to time.

tRefunding Bonds" means any Series or portion of a Series of
Additional Bonds delivered upon original issuance in accordance with
the conditions set forth in Section 2.05 hereof or thereafter
delivered in lieu of or in substitution for any such Bond pursuant to

-thig General Resolution.

SRET st means the agent of the Board at the office of
which Bonds may be presented for registration, transfer or exchange as
prov1ded in Article III hereof, and shall mean such bank, trust
company or national banking association appointed to act ‘as Registrar
for a particular Series of Bonds pursuant to the Related Supplemental

‘Resolution.

‘Rgiﬁggd\'-.ggf ntal Resolution" means with respect to a

Series of Bonds, “the Supplé‘éntal ‘Resolution providing for the
issuance of such Bonds.

"Remarketing Agent" means any remarketing agent. ap901nted by
the Board to serve in such capacity.

*Reserve Fund Credit Facility" means any bond insurance
policy, surety bond, letter of credit or similar. instrument deposited
in a Debt Service Reserve Fund for any Series of Eonds.
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“"Revenues” means, c¢ollectively (i} all tuition and
registration fees collected at Colleges governed by the Board and
earnings thereon, except tuition collected at Southern West Virginia
Community College and West Virginia Northern Community College, all as
described in Chapter 18B, Article 3, Section 4 of the Code of
West WVirginia, 1931, as amended; (ii) all proceeds of any Bonds
deposited with the State Treasury or the Commission and earnings
thereon, until expended, and (iii) all other fees, charges, rentals,
grants and moneys from any source collected at Colleges governed by
the Board and earnings thereon, that wmay now or hereafter be legally
available for payment of Debt Service and that are specifically
- pledged by resolution of the Board for payment of any Bonds pursuant
to a Supplemental Resolution.

"Serial Bonds" means Bonds which are so designated in any
Related Supplemental Resolution and which mature in annual or
semiannual installments.

*Series" means all of the Bonds delivered on original
isgsuance in a simultaneous transaction and designated as a distinct
series, regardless of variations in maturity, interest rate, Sinking
Fund Payments or other provisions, and any Bonds thereafter delivered
in lieu of or in substitution for (but not to refund) such Bonds as

herein provided.

"Series 1992 Bonds" means the Board's State College System
Revenue Refunding Bonds, Series 1992,

"Sinking.Fund Payment! means, as of any particular date of
calculation and with respect to a Series of Bonds, the amount required
to be paid by the Board on a certain future date for the retirement of
0utstand1ng Bonds of such Series which mature after said future date,
‘but does not include any amount payable by the Board by feason of the
maturity of . a Bond or by call for redemption at the option of the

Board.

"SLPR means Standard & Poor's Corporation, a corporation
organlzed and existing under the laws of the State of New York, its
successors and their assigns, and, if such corporation for any reason
ne longer performs the functions of a securities rating agency, "S&P"
shall be deemed to refer to any other nationally recognized securities
rating agency designated by an Authorized Officer.

"State" means the State of West Virginia.

i means the treasury of the State of
West Vzrglnza established pursuant to the Constitution and Laws of the

State. .
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¥Supplemental Resolution" means any resolution supplementing
or amending this General Resolution, duly adopted by the Board and
effective in accordance with Article X hereof.

"Fax Agreement" means the tax agreement, non-arbitrage
certificate or similar agreement and/or certificate which may be
entered into or delivered by the Board relating to a Series of Bonds.

"Tax-Exempt Bonds" means Bonds of any Series the interest on
which, in Bond Counsel's Opinion, is excludable from the gross income
of the recipients thereof for federal income tax purposes.

“Tender Agent"™ means any tender agent appointed by the Board
to gserve in such capacity.

"Term Eonds" means Bonds subject to mandatory sinking fund
redemption as may be set forth and prescribed in any Supplemental
Resolution.

_ "Treasurer" means the Treasurer of the State of
West Virginia.

"Variable Rate Bonds" means, for any period of time, any
Bonds which during such period bear interest at a variable rate or
rates, including rates which vary daily, weekly, monthly, quartexly,
semiannually, amnually or in the form of commercial paper; provided
that Bonds the interest rate on which has been fixed for the remainder
of the term thereof shall no longer be Variable Rate Bonds.

: "West Virginia State Legislature" means the legislature of
the State of West Virginia as it shall convene from time to time.

Section 1.03. Interpretation. (a) In this Geﬁeral Resolution,

unless the context otherwise feQuires:

(i} The terms “hereby, ¥
"hereof, ¥ *hereto, " "herein, "
"hereunder, " and any similar terms
used in this General Resolution
refer to this General Resolution,
and ‘the term "heretofore® means
before, and the term "hereafter®
means after, the date of adoption
of this General Resolution;

(ii) The words of the
masculine gender mean and include

correlative words of the feminine
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and neuter genders and words
importing the singular number mean
and include the plural number and
vice versa;

(iii) Words importing persons
shall include firms,
associations, partnerships
{including limited partnerships),
trusts, corporations and other
legal entities, including public
bodies, as well as natural
persons;

{iv)} Any headings preceding
the texts of the several articles
and sections of this General
Resolution, and any table of
contents oxr marginal notes
appended to copies hereof, shall
be solely for convenience of
reference and shall not constitute
a part of this General Resclution,
nor shall they affect its meaning,
construction or effect;

(v} This General Resolution
shall be governed by and construed
in accordance with the applicable
Jdaws of the State;

{b} Nothing in this General Resolution expressed or implied
is intended or shall be construed to confer upon, or to give to, any
-person, other than the Board, a Credit Provider and the Cumners of the
'Bonds, any right, remedy or c¢laim under or by reason of this General
Resolution or any covenant, condltlon or stipulation thereof. All the
covenants, stipulations, promises and agréements herein contained by
and on behalf of the Board shall be for the sole and exclusive benefit
of the Board, the Credit Providers and the Owners of the Bonds.

{c) If any one or more of thé covenants or agreements
provided herein on the part of the Board to be peffo:mgd should ke
contrary to law, then such covenant or agreement shall be deemed-
separable from the remaining covenants and agreements hereof and shall
in no way affect the'validity of the other provisions of this General
‘Resolution or of the Bonds.
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Section 1.04. Findings and Determinations. It is hereby

found, determined and declared:

{a} The Board is authorized under the Act and the Refunding
Act to issue its Bonds for the purposes of (i) refunding all or any
portion of the Prior Bonds, ({ii) paying Costs of Projects,
{iii) refunding all or any portion of Bonds to be issued pursuant to
this General Resolution, and (iv) paying Costs of Issuance.

(b) It is in the best interests of and advantageous to the
Board to initially issue a Series of Bonds for the purpose of
refunding a portion of the Prior Bonds and paying Costs of Issuance
thereof, the designation, terms and other details of such Series of
Bonds to be set forth in full in a Supplemental Resolution to be

adopted by the Board.

(¢}  Such Series of Bonds shall be issued by the Board
concurrently with the issuance of a similar series of refunding bonds
by the State University System Board so that, upon the issuance and
delivery of all such bonds, and application of other moneys which may
be available to the respective boards for such purpose, all Prior
Bonds will be refunded and defeased and no longer payable from or
secured by the Revenues or any portion thereof.

(d) The Board has complied with all regulations of law
relating to issuance of the initial Series of Bonds to be issued
hereunder, or will have so complied prior to issuance of any thereof.

{e) The adoption of this General Resolutlon and the
issuance of the initial Series of Bonds to be issued hereunder,
subgect to the terms thereof, will not result in a breach of, or
constitute a default under, any resolution, instrument or agreement to
‘'which the Board is a party or by which it may be bound or affected.

consideration of the purchase and acceptance of any and -all of the
Bonds issued hereunder by those who shall own or hold the same. from
time to time, this General Resolution shall be deemed to be and shall
constitute a contract between the Board, the Holders of the Bonds and
any Credit Providers, and the pledges made in this General Resolution
and the covenants and agreements herein set forth to be performed by
the Board shall be for the equal benefit, protection and security of
the Holders of any and all of the Bonds, all of which, without regard
to the time or times of their issue or maturity, shall be of equal
rank without preference, priority or distinction of any of the Bonds
over any other thereof, except as is expressly provided therein or

herein.
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ARTICLE II

TERMS OF BOHNDS

Section 2.01. Authorjzation of Bonds. In order to provide

sufficient funds to pay costs of refunding the Pricr Bonds or any
portion thereof, Costs of Projects, Costs of Issuance, costs
associated with the refunding of Outstanding Bonds or Other Bonds and
for any other purpose permitted by the Act, the Refunding Act or other
provisions of the Code of West Virginia, 1931, as it may now or
hereafter be amended, Bonds of the Board are hereby authorized to be
issued hereunder, in one or more Series, pursuant to the Constitution
and laws of the State, including, particularly, the Act and the
Refunding Act. The Series 1992 Bonds shall be the initial Series of
Bonds issued hereunder. Additional Bonds (including Refunding Bonds)
may be issued hereunder from time to time in accordance with the
provisions hereof. All terms of the Series 19%2 Bonds and any
Additional Beonds or Refunding Bonds not provided herein shall be as
set forth in the Related Supplemental Resolution. This General
Resolution constitutes a continuing agreement with the Owners from
time to time of the Bonds to secure the full payment of the Principal,
Purchase Price and Redeumption Price of, and interest on, all such
Bonds, subject to the covenants, provisions and conditions herein

contained,

Section 2.02. Bonds Limited Obligations. The Bonds issued

under this General Resolution are limited obligations of the Board
payable solely from the Revenues. No provisions of this General
Resolution shall be construed to authorize the Board at any time or in
any manner to pledge the credit or taxing power of the State, nor
shall any of the obligations or debts created by the Board or issued
hereunder be deemed to be obllgatlons of the State.

Section 2.03. Conditions Precedent to Delivery of Bonds.
The Bonds of each Series shall be delivered upon the receipt by the

Regzstrar of:

(a) A copy of this General Resclution
and the Related Supplemental Resolutiocn
authorizing such Series, certified by the
Secretary of the Board or an Authorized
Officer, by which or pursuant to which the
terms of the Series of Bonds are gpecified;

(b) A Bond Counsel's Opinion to the
effect that (i) such Supplemental Resolution
has been duly and lawfully adopted and is in
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full force and effect; (ii) this General
Resolution has been duly and lawfully
adopted and is valid and binding upon, and
enforceable against, the Board (except to
the extent that the enforceability thereof
may be limited by the operation of
bankruptcey, insolvency and similar laws
affecting rights and remedies of creditors);
{iii} this General Resolution creates the
valid pledge which it purports to create of
the Revenues, and moneys and securities on
deposit in any of the PFunds established
hereunder (other than a Purchase Fund, if
any)} subject to the application thereof to
the purposes and on the conditions permitted
by this General Resolution; and (iv) upon
the execution and delivery thereof, such
Bonds will have been duly and validly
authorized and issued in accordance with
this General Resolution;

{(d) A written order as to the
authentication, registration and delivery of
such Bonds and the application of the
proceeds thereof, signed by an Authorized
Officer; and

{e) If such Series of Bonds or any
portion thereof are Additional Bonds, a
Certificate of the Board as set forth in
Section 2.04, hereof. '

Section 2.04. Additional Bonds. Additional Bonds may be
' issued pursuant to this ‘General Resolution, provided that all of the
requirements of Section 2.03 hereof are met, and in addition that
there has first been delivered to the Registrar a Certificate of the

Board to the effect that: -

{i) all payments into the respective
funds and accounts provided for in this
‘General Resolution and any  Related
Supplemental Resolution respecting Bonds
theretofore issued and then Outstanding
shall have been wmade in full to the date of
issuance and delivery of such Additional
Bonds and no Event of Default -hereunder or
thereunder shall then be existing; and
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{ii) the Revenues of the type set forth
in subsection (i) of the definition of
"Revenues® in Section 1.02 hereof, collected
by the Board for the last Fiscal Year
preceding the date of issuance of such
Additional Bonds shall have been not less
than 120% of the largest amount of Debt
Service due in any Fiscal Year thereafter on
such Additional Bonds and any Bonds then
Outstanding (other than Bonds to be refunded
by such Additiocnal Bonds); or

(iii)} (a) the Revenues (excluding
proceeds of any Bonds and earnings thereon)
collected by the Board for the last Fiscal
Year preceding the date of issuance of such
Additional Bonds, plus Projected Revenues
(as defined below) shall have been not less
than 120% of the largest amount of Debt
Service due in any Fiscal Year thereafter on
such Additional Bonds and any Bonds then
outstanding (other than Bonds to be refunded
by such Additional Bonds); .(b) the Revenues
of the type set forth in subsection (i) of
the definition of “Revenues" in Section 1.02
hereof collected by the Board for the last
Fiscal Year preceding the date of issuance
of such Additional Bonds shall have been not
less than 100% of the largest amount of Debt
Service due in any Fiscal Year thereafter on
such Additional Bonde and any Bonds then
Outstanding (other than Bonds to be refunded
by such Additional Bonds); and (c) Projected
Revenues shall not have been greater than
20% of the largest amount of Debt. Service
due in any Fiscal Year thereafter on such
additional Bonds and any Bonds then
Outstanding (other than Bonds to be refunded
by such Additional Bonds). For the purposes
of this subsection (iii), Projected Revenues
may include any Revenues which were not in
effect or which were not pledged under this
Regolution during the last Fiscal Year, but
‘which have been adopted, charged and pledged
prior to or contemporaneously with the
issuance of such Additional Bonds.
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Bonds. In addition to the requirements of Sections 2.03 and 2.04,
Refunding Bonds of any Series shall be delivered only upon the receipt
by the Registrar of instructions as to the payment or redemption of
the bonds or other obligations of the Board or the West Virginia Board
of Regents to be refunded, together with instructions as to the giving
of notice of redemption, if any, of the Bonds or other chligations to

be refunded.

rivatives. The Board is hereby authorized to enter into Interest
Rate Swap Obligations and derivative financial instruments, as deemed
necessary or desirable by the Board, provided, however, that prior to
entering into any such instrument, the Board shall obtain a Bond
Counsel's Opinion to the effect that the Board's entering into such
instrument will not materially adversely affect the interests of any
Bondholder and will net cause the interest on any Tax-Exempt Bond to
not be excludable from gross income of the recipient thereof for

federal income tax purposes.
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ARTICLE I1J1

GENERAL TERMS AND PRCVISIONS OF BONDS

Form and Date. (a) The Bonds shall be payable in any coin or
currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts. Except
as may be provided with respect to a Series of Bonds in a Related
Supplemental Resolution, interest on Bonds shall be paid by check or
draft mailed by the Paying Agent to the Owners of such Bonds as of the
applicable Record Date at their last addresses appearing on the
registration books of the Board maintained by the Registrar, or at the
option of an Owner of not less than $1,000,000 in aggregate principal
amount of Bonde, by wire transfer in immediately available funds to
the bank account number on file with the Paying Agent on or prior to
the applicable Record Date.

(b} All Bonds shall be in Authorized Denominations.

{c} The Principal Payment Dates and Interest Payment Dates
on Bonds of any Series shall be established in the Related

Supplemental Resclution,

{8) All Bonds shall be issued in fully registered form,
without coupons.

{e) To the extent permitted by law and notwithstanding any
other provision of this General Resolution, the Board is hereby
authorized to provide by Supplemental Resolution for the issuance of
one or more Seriea of Bonds in fully registered form upon the
conditions ahd with the restrictions provided therefor in such
Supplemental Resolution. Such Supplemental Resolution shall include
but shall not be limited to provisions concerning the medium of
payment, denomination, form, date, redemption, purchase, transfer,
cancellation and execution of such Series of Bonds.

(f) The Board is hereby authorized to provide by Related
Supplemental Resolution for the issuance of one or more Series of
Bonds solely in fully registered form registrable to a Depository, a
nominee or the beneficial owner of the Bonds. The Board is further
authorized to provide by the Related Supplemental Resolution that such
Series of Bonds shall be evidenced by one or more certificates or by
a system of book entries in form satisfactory to an Authorized Officer
and to provide for payment, redemption, notices and like provigions in
a manner consistent with such system of registration.
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{g) All Bonds shall bear interest at such rate or rates and
shall be dated the date specified by the Related Supplemental
Resolution. If, however, as shown by the records of the Registrar,
interest on such Bonds shall be in default, the Bonds issued in lieu
of Bonds surrendered for transfer shall be dated the date to which
interest has been paid in full on the Bonds surrendered or if no
interest has been paid, from the date specified in the Related
Supplemental Resolution.

Secfion 3.02. Legends. The Bonds of each Series may

contain or have endorsed thereon such provisions, specifications and
descriptive words not inconsistent with the provisions of this General
Resolution as may be necessary or desirable to comply with custom, or

othexrwise.

Section 3.03. Interchangeability of Bonds. Upon surrender

thereof at the Principal Office of the Registrar with a written
instrument of transfer satisfactory to the Registrar, duly executed by
the Owner or his duly authorized attorney, Bonds may, at the option of
the Owner thereof, be exchanged for an equal aggregate principal
amount of Bonds of the same Series and maturity, of Authorized

Denominations.

Section 3.04. Negotiability, Transfer and Registry. All

Bonds issued under this General Resolution shall be negotlable,
subject to the provisions for registration, transfer and exchange
contained in this General Resolution and in the Bonds. So long as any
-of the Bonds shall remain Outstanding, the Board shall cause to be
maintained and kept, at the Principal Office of the Registrar, books
for the registration, transfer and exchange of Bonds. Upon
presentation thereof for such purpose at said office, the Registrar
shall register or cause to be reg1stered in such books, and permit to
be transferred thereon, ‘any Bonds entitled to  registration or
transfer, under such reasonable. regulatlons as the Registrar may

prescribe,

Section 3.05. Transfer of Bonds. (a) Each Bond shall be
-transferable only upon the books of the Registrar, by the Owner
thereof in person or by his duly authorized attorney, upon surrender
thereof with a written instrument of transfer satisfactory to the
_Registrar, duly executed by the Owner thereof or his duly authorized

attorney

. {b) The Board and any Paying Agent or Tender Agent may deem
and treat the person in whose name any Bqnd shall be registered upon
the books of the Registrar as the absolute owner of such Bond, whether
such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal of and interest on such
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Bond and for all other purposes, and all such payments so made to any
such Owner shall be valid and effectual to satisfy and discharge the
liability upon such Bond to the extent of the sum or sums so paid, and
neither the Board nor any Paying Agent or Tender Agent shall be
affected by any notice to the contrary.

Section 3.06. Regulations With Regpect to Exchanges and
Transfers. In all cases in which the privilege of exchanging Bonds or
transferring Bonds is exercised, the Board shall execute and deliver
or cause to be executed and delivered Bonds in accordance with the
provisions of this General Resolution. For every such exchange or
transfer of Bonds, whether temporary or definitive, the Board, the
Paying Agent or the Registrar may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer, and, except with
respect to the delivery of definitive Bonds in exchange for temporary
Bonds, or as otherwise provided herein or a Supplemental Resolution,
may charge a sum sufficient to pay the cost of preparing each new Bond
issued upon such exchange or transfer, which sums shall be paid by the
person requesting such exchange or transfer as a condition precedent
to the exercise of the privilege of making such exchange or transfer.
The Board or the Registrar shall not be obliged to make any such
exchange or transfer of Bonds of a Series during the period preceding
an Interest Payment Date on such Bonds specified in the Related

Supplemental Resolution.

Section 3.07. Bonds Mutilated. Destroyved, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Board shall execute a new Bond of like interegt rate or
rates, if any, maturity, prlnc1pal amount and other terms as the Bond
so mutilated, destroyed, stolen or lost.’ In the case of a mutilated
Bond, such new Bond shall be delivered only upon surrender and
cancellation of such mutilated Bond. In the case of Bonds issued in
lieu of and in substitution for a Bond which. has been destroyed,
stolen or lost, such new Bond shall be delivered only upon filing with
the Registrar evidence satisfactory to establish to the Board and the
Registrar that such Bond has been destroyed, stolen or lost and to
prove the ownership ‘thereof and upon furnishing the Board and the
Registrar with indemnity satisfactory to them. The person requesting
the delivery of a new Bond pursuant to this Section shall comply with
such other reasonable regulations as the Board and the Registrar may
prescribe and pay such expenses as the Board and the Registrar may
incur or reascnably and customarily charge in connection therewith.
All Bonds so surrendered to - the Reglstrar shall be cancelled.
Evidence of such cancellatlon shall be given to the Board upoen

request.
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Bonds. (a) Until definitive Bonds are prepared, the Board may
execute and deliver, in lieu of definitive Bonds, but subject to the
same provisions, limitations and conditions as the definitive Bonds,
except as to the denominations thereof and as to exchangeability, one
or more temporary Bonds, substantially of the tenor of the definitive
Bonds in lieu of which such temporary Bonds are issued, with such
omissions, insertions and variations as may be appropriate to
temporary Bonds. Upon surrender of such temporary Bonds for exchange
and cancellation, the Board at its own expense shall prepare and
execute and, without charge to the Owner thereof, deliver in exchange
therefor, at the Principal Office of the Registrar, definitive Bonds
of the same aggregate principal amount, Series and maturity as the
temporary Bonds surrendered. Until so exchanged, the temporary Bonds
shall in all respects be entitled to the same benefits and security as
deflnltlve Bonds issued pursuant to this General Resolution.

(b) All temporary Bonds surrendered in exchange for
definitive Bonds shall be forthwith delivered to the Registrar for

cancellation.

Section 3.09. Cancellation and Destruction of Bonds. All Bonds

paid or redeemed, either at or before maturity shall be delivered to
the Registrar when such payment or redemption is made, and such Bonds
shall thereupon be promptly cancelled. Bonds so cancelled may at any
time be cremated or otherwise destroyed by the Registrar, who shall
execute a Certificate of cremation or destruction in duplicate by the
signature of one of its authorized officers describing the Bonds so
cremated or otherwise destroyed and cne executed Certificate shall be
filed with the Board and the other executed Certificate shall be

retained by the Registrar.

Section 3.10. Ezg_n;;gg After their authorization by a

Related Supplemental Resolution, Bonds of a Series may be executed by
or on behalf of the Board and delivered to the purchasers thereof.

The Bonds shall be executed in the name and on behalf of the Board by
the manual or facsimile signature of the Governor of the State and the
manual or facsimile gignature of the Chairman of the Board or in such
other manner as prescribed'by applicable law. The great seal of the
State (or a facsimile thereof) shall be thereunto affixed, imprinted,

engraved or otherwise reproduced thereon, and attested by the manual
or facsimile signature of the Secretary of State of the State, or in
such other manner as may be required by law. In case any one or more
of the officers or employees who shall have signed or sealed any of
the Bonds shall cease to be such officer or employee before the Bonds
so signed and sealed shall have been actually delivered, such Bonds
may nevertheless be delivered as herein provided, and may be issued as
if the person who signed or sealed such Bonds had not ceased to hold
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such office or be so employed. Any Bond may be signed and sealed on
behalf of the Board by such persons as at the actual time of execution
of such Bond of a Series shall be duly authorized or hold the proper
office in or employment by the State, although at the date of delivery
of the Bonds of such Series such persons may not have been so
authorized oxr have held such office or employment.
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ARTICLE IV

APPLICATION OF BOND PROCEEDS AND OTHER MONEYS OF THE BOARD

Interest and Premium. A. Except as provided below or in a Related
Supplemental Resolution, the proceeds of sale of any Series of Bonds
shall initially be deposited in the Bond Proceeds Fund in the State
Treasury. Thereafter, such proceeds or portions thereof shall be

applied by the Board as follows:

{a) The accrued interest on the Bonds,
if any, shall be deposited in the related
Bond Fund;

(b} Any capitalized interest
authorized by the Related Supplemental
Resolution providing for the Bonds shall be
deposited in the related Bond Fund;

{c} The amount required to cause the
amount on deposit in the related Debt
Service Reserve Fund (less any Reserve Fund
Credit Facility) to egual the Debt Service
Reserve Requirement for such Series of Bonds
shall be deposited in such Debt Service
Reserve Fund; '

{d) The amount, if any, of the premium
paid for the purchase of the Bonds shall be
applied as required by the Related
Supplemental Resolution;

(e) The amount, if any, to be applied
to the refunding of Bonds or other
obligations of the Board or its predecessor,
‘the Board of Regents or Other Bonds, shall
be applied as provided in the Related
Supplemental Resolution establishing the
igsgsuance of the Refunding Bonds or the
igsuance of Bonds to refund other
obligations of the Board or its predecessor,
the Board of Regents or Other Bonds; and

(f) The amount to be applied to Costs
of 1Issuance shall be deposited in the
related Costs of Issuance Fund.
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B. The balance remaining after such deposits and payments
have been made shall be retained in the Bond Proceeds Fund and
thereafter shall be disbursed by the State Treasurer {(in accordance
with applicable law) for payment of Project Costs, at the times and in
the respective amounts as shall be determined by the Board.

Section 4.02. pApplication of Othex Momeys. Upon issuance

of a Series of Bonds, moneys of the Board which may be available
therefore shall be deposited as provided in the Related Supplemental
Resolution authorizing such Series of Bonds or the escrow agreement,
if any, authorized thereby.
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ARTICLE V

REDEMPTION OF BONDS

Section 5.01. Privilege of Redemption and Redemption Prige.
Bonds subject to redemption prior to maturity shall be redeemable,
upon notice as provided in this Article, at such times, at such
Redemption Prices and upon such other terms as may be specified in
this General Resolution or in the Related Supplemental Resolution.

Section 5.02. Redemption at the Option of the Board. In
the case of any redemption of Bonds other than as provided in
Section 5.03 hereof, an Authorized Officer shall give written notice
to the Registrar of its election or direction to so redeem, on the
Redemption Date, the principal amounts of the Bonds of such Series and
maturities to be redeemed (which Redemption Date, Series, maturities
and principal amounts thereof to be redeemed shall be determined by
the Board in its scle discretion, subject to any limitations with
respect thereto contained in or permitted by this General Resolution
or the Related Supplemental Resolution) and of any moneys to be
applied to the payment of the Redemption Price. Such notice shall be
given at least ten (10) days prior to the last permissible date for
giving notice of redemption to Owners or such later date as shall be
acceptable to the Registrar. In the event notice of redemption shall
have been given as provided in Section 5.05 hereof, the Board shall,
prior to the Redemption Date, pay or cause to be paid to the Paying
Agent, an amount which, in addition to other moneys, if any, available
therefor, will be sufficient to redeem on the Redemption Date at the
Redemption Price thereof all the Bonds to be redeemed.

Section 5.03. WMM.&MM

Whenever by the terms of this General Resolutz.on or a Related
Supplemental Resolution the Registrar is requ1red to redeem Bonds of
a Series other than at the option of the Board, and subject to and in
accordance with the terms of this Article and the Related Supplemental
Resolution, the Registrar shall select the Redemption Date of the
Bonds to be redeemed, give the notice of redemption and pay the
Redemption Price to the Owners of the Bonds. The Board may receive a
credit against any such obligation to redeem as provided in the
Related Supplemental Resolution. ‘

Section 5.04. gSelection of Bonds to be Redeemed. 1In the

event of redemption of less than all the Outstandlng Bonds of like
. Series and maturity, the Registrar shall assign to each such
Outstanding Bond a distinctive number for each Authorized Denomination
of the principal amount thereof so as to distinguish each such
Authorized Denomination from each other portion of the Bonds subject
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to such redemption. The Registrar shall select by lot, using such
method of selection as it shall deem proper in its sole discretion,
from the numwbers assigned to such Bonds, as many numbers as, at
Authorized Denomination for each number, shall equal the principal
amounts of such Bonds to be redeemed. The Bonds to be redeemed shall
be the Bonds to which were assigned numbers so selected, but only so
much of the principal amount of each such Bond of an Authorized
Denomination shall be redeemed as shall equal an Authorized
Denomination for each number assigned to it and so selected; provided
that Bonds of such Series owned by a Credit Provider or its designee
or pledged to a Credit Provider shall be selected before any other
Bonds of the Series. For the purposes of this Section, Bonds which
have theretofore been selected by lot for redemption shall not be

deemed Outstanding.

Section 5.05. Notice of Redemption. When the Registrar
receives notice from the Board of its exercise of:its option to redeem
Bonds pursuant to Section 5.02 hereof, and when redemption of Bonds is
required by this General Resolution pursuant to Section 5.03 hereof,
the Registrar shall give notice, in the name of the Board, of the
redemption of such Bonds. Such notice shall specify the Series and
maturities of the Bonds to be redeemed, the Redemption Date and the
place or places where amounts due upon such redemption will be payable
and, if less than all the Bonds of any like maturity are to be
redeemed, the numbers or other distinguishing marks of such Bonds to
be redeemed and, in the case of Bonds to be redeemed in part only,
such notice shall also specify the respective portions of the
principal amount thereof to be redeemed. Such notice shall further
state that on such date there shall become due and payable upon each
Bond to be redeemed the Redemption Price thereof, or the Redemption
Price of the specified portions of the principal thereof in the case
of Bonds to be redeemed in part only, and that from and after such
date interest thereon shall cease to accrue and be payable. Such
notice shall bé.given by mailing a copy thereof, by first-class mail,
postage prepaid, to the Owners of any Bonds or portions of Bonds which
are to be redeemed, at their last addresses appearing on the
registration books of the Board maintained by the Registrar not more
. than 60 nor less than 30 days prior to the date fixed for redemption
‘or at such other time or times, provided in the Related Supplemental
Resolution. = The Registrar, at its discretion, may also give such
notice by publication once in an Authorized Newspaper at such time in
the Registrar's discretion so as to give sufficient notice to Owners
of Bonds to be redeemed, but such publication shall not be a condition
?recedent to such rédemption and failure so to publish any such notiee
. .shall not affect the validity of the proceedings for the redemption of

Bonds.
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Section 5.06. Payment of Redeemed Bonds. Notice having
been given in the manner provided in Section 5.0% hereof, the Bonds or
portions thereof so called for redemption shall become due and payable
on the Redemption Date so designated at the Redemption Price, and,
upon presentation and surrender thereof at the office specified in
such notice, such Bonds, or portions thereof, shall be paid at the
Redemption Price. If there shall be selected for redemption less than
the entire principal amount of a Bond, the Board shall execute and
deliver or cause to be executed and delivered, upon the surrender of
such Bond, without charge to the Owner thereof, for the unredeemed
balance of the principal amount of the Bond so surrendered, Bonds of
like Series and maturity in any of the Authorized Denominations. If,
on the Redemption Date, moneys for the redemption of all the Bonds or
portions thereof of any like Series and maturity to be redeemed,
together with interest to the Redemption Date, shall be held by the
Paying Agent so as to be available therefor on said date and if notice
of redemption shall have been given as aforesaid, then, from and after
the Redemption Date, interest on the Bonds or portions thereof of such
Series and maturities so called for redemption shall cease to accrue
and become payable. If said moneys shall not be so available on the
Redemption Date, such Bonds or portions thereof shall continue to bear
interest until paid at the same rate as they would have borne had they

not been called for redemption.
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ARTICLE VI

PARTICULAR COVENANTS

Section 6.91. Payment of Bonds. Subject to the provisions
of Section 2.01 hereof, the Board shall duly and punctually pay or
cause to be paid, as herein provided, the Principal, Purchase Price or
Redemption Price of every Bond and the interest thereon, at the dates
and places and in the manner atated in the Bonds, according to the
true intent and meaning thereof and shall duly and punctually pay or
cause to be paid all Sinking Fund Payments, if any, becoming payable
with respect to any of the Bonds.

Section 6,02. Offices for Servicing Bonds. The Board shall
at all times maintain an office or agency where notices, presentations
and demands upon the Board in respect of the Bonds or of this General

Resolution may be served.

{(a) The Board is duly authorized under the Constitution and
laws of the State to authorize and issue the Bonds and to enter into,
execute and deliver this General Resolution and to pledge the Revenues
in the manner and to the extent herein provided. The Bonds and the
provisions of this General Resolution are and will be the valid and
legally enforceable obligations of the Board in accordance with the
terms of the Bonds and of this General Resolution.

_ {b} The payment of the Debt Service on all Bonds issued
under this General Resolution shall be secured forthwith equally and
ratably by a first lien on the Revenues, and the Board hereby pledges
the Revenues to payment of the Principal, Purchase Price and
'Redemption Price of and interest on the Bonds, but the existence of
such pledge shall not prevent the expenditure, deposit or commingling
" of Revenues by the Board so long as all required payments under this
General Resolution and any Supplemental Resolution are made at the
times and in the amounts specified herein and therein, provided
further, however, that the. Board shall not commingle any of the
Revenues with any revenues of the State University System Board. The
Board shall at all times, to the extent permitted by law, defend,
preserve and protect the pledge of such Revenues pledged under this
. ‘General Resolution and all the rights of the Owners under this General
Resolution against all claims and demands of all persons whomsoever.

Section 6.04. Further Assurance. At any and all times the
Board shall, so far as it may be authorized by law, pass, make,
execute, acknowledge and deliver, all and every such further
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resolutions, acts, deeds, conveyances, assignments, transfers and
assurances as may be necessary or desirable for the better assuring,
conveying, granting, pledging, assigning and confirming all and
singular of the rights, Revenues and assets hereby pledged or
assigned, or intended so to be, or which the Board may become bound to

pledge or assign.

Section 6.05. Accounts and Reports. {(a) The Board shall

keep, or cause to be kept, proper books of record and account in which
complete and accurate entries are made, which shall at all reasonable
times be subject to the inspection of the Registrar and the Owners of
an aggregate of not less than five percent (S%) in principal amount of
Bonds Qutstanding or their representatives duly authorized in writing.

{b} The Board shall annually file with the Registrar and
with any Credit Provider, within one hundred twenty (120} days after
the close of each Fiscal Year, a copy of an audited annual financial
report as to the Revenues and its obligations hereunder and financial
statements for such Fiscal Year, setting forth in reasonable detail:

(i} A combined statement of
agsets, liabilities and fund
balance at the end of such Fiscal
Year; and

{(ii) A statement of revenues
collected, expenses and costs paid
and changes in fund balance in
accordance with the categories or
classifications established by the
Board for ite administrative and
program- purposes and showing the
revenues and expenses during such
Fiscal Year.

Such financial statements shall be accompanied by an
Accountant's Certificate stating whether the financial statements
examined fairly present the financial position of the Board at the end
of the Fiscal Year, and whether the results of its operations and the
‘changes in financial position for the period examined are in
conformity with the State's modified basis of cash receipts and
digbursements which is a comprehensive basis of accounting other than
generally accepted accounting principles,

(c) If at any time during any Fiscal Year there shall have
occurred an Event of Default referred to in subsection (a} or {b) of
Section 9.01 hereof, then the Board shall file or cause to be filed
with the Registrar within sixty (60) days after the close of such
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Fiscal Year, a special report, accompanied by an Accountant's
Certificate as to the fair presentation of the financial statements
contained therein, setting forth in reasonable detail the individual
balances and receipts and disbursements for each Fund hereunder.

Section 6.06. Debt Service Coverage. The Board shall at

all times fix and otherwise provide for the collection of Revenues of
the type set forth in subsection {i) of the definition of "Revenues"
in section 1.02 hereof in an amount not less than 100% of the Debt
Service payable on all Bonds Outstanding during the then current
Budget Period, and Revenues of the type set forth in subsections (i)
and (iii) of the definition of "Revenues" in Section 1.02 hereof in an
amount not less than 120% of the Debt Service payable on all Bonds
outstanding during the then current Budget Period. To evidence its
compliance with this covenant, the Board shall, on or before each
November 1, deliver to the Commission, any Credit Provider and each
Original Purchaser of any Series of Bonds, a Certificate of an
independent certified public accountant reciting that the Board was in
compliance with this Section 6.06 hereof during the preceding Budget
Period and setting forth the amount of Revenues collected, the amount
of Debt Service paid and the percentage Debt Service coverage in
effect for such Budget Period.

Section 6.07. Qperation and Maintenance. The Board will,
so long as any of the Bonds are Outstanding, cause the Colleges under
its governance to maintain their facilities in good condition and
operate the game in an efficient and economical manner, making such
expenditures for equipment and for renewal, repair and replacement as
may be proper for the economical operation and maintenance thereof.

Bection 6:08. Insurance. The Board will carry such
. insurance and in such amounts as is customarily carried with respect
to properties similar to the facilities under its governance, with a
reputable insurance carrier or carriers, against loss or damage by
fire, explosion, hurricane, earthguake, cyclone, occupancy or other
‘hazards and risks. The Board will require that each of its
contractors and all subcontractors maintain workers' compensation
coverage, public liability insurance, property damage insurance and
vehicle liability insurance during the construction of any Project.
The Board will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire
and extended coverage) to all subcontractors as their interests may
appear, during construction of any Project in the full insurable value
thereof. The proceeds of all such insurance shall be used only for
the repair and restoration of the damaged or destroyed properties.
The Board will alsc carry liability insurance for damage or injury to
‘persons or property in amounts adequate for such purposes and
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customarily carried with respect to works and properties similar to
the facilities under its governance.

Notwithstanding any of the foregoing, the Board may provide
for the insurance required by this Section 6.08 through the State
Board of Risk & Insurance Management by any program of self insurance
which the State provides for itself and its agencies.

Section 6.09. Issuange of Additiopal and Subordinate
Obligations. (a) The Board will not issue any other cbligations,
except upon the conditions and in the manner provided in this General
Resolution, payable from the Revenues or any portion thereof and
having priority to or being on a parity with the lien of the Bonds
issued pursuant to this General Resoclution, nor voluntarily create or
cause to be created any debt, lien, pledge, assignment, encumbrance.or
any other charge having priority to or being on a parity with the lien
of the Bonds issued pursuant to this General Resolution.

(b) Nothing herein provided shall, however, prohibit the
isgsuance by the Board of bonds, notes, certificates or other
obligations or indebtedness of every kind and nature, the lien of
which on the Revenues is subject to the prior and superior lien on
such Revenues of the Bonds theretofore issued and to be issued
pursuant to this General Resolution.

Section 6.10. Tax Covenants. (a) The Board shall at all

times do and perform all acts and things necessary or desirable in
- order to assure that interest paid on Tax-Exempt Bonds shall, for the
purposes of federal income taxation, be excludable from the gross
income of the recipients thereof and exempt from such taxation.

(b) The Board shall not permit at any time or times any of
the proceeds of the Bonds or any other funds of the Board to be used,
directly or indirectly, to acquire any securities or oblzgatlons the
acquisition of which would cause any Tax-Exempt Bond to be. an
"arbitrage bond" as defined in Section 148 of the Code or any

Buccessor prov:.s:.on

Section 6.31. General. The Board shall do and perform or

cause to be done and performed all acts and things required to be done
‘or performed by or on behalf of the Board under the provisions of this
General Resolution in accordance with the terms of such provisions.

M Additional Covepants. The Board may make
- such additional covenants as it may deem necessary or advisable
regardlng any particular Series of Bonds in the Related Supplemental
Resolution, so long as such additional cdvenants are not inconsistent

with the terms of this General Regolution.
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ARTICLE VIT

FUNDS AND ACCOUNTS

Sectjon 7,01. (Creation of Funds. A. There are hereby
created by the Board and ordered established the following funds to be

held by the Commission:

{(a) A Bond Fund with respect to each
Series of Bonds;

(b} A Debt Service Reserve Fund with
respect to each Series of Bonds for which
the Debt Service Reserve Requirement is
greater than zero; and

{c} For any Series of Bonds issued in
whole or in part as Variable Rate Bonds, a
Purchase Fund if so specified by a Related
Supplemental Resolution.

B. There are hereby created by the Board and ordered
established the following funds to be held by the State Treasury:

(a) A Bond Proceeds Fund with respect
to each Series of Bonds; and

(b) A Costs of Issuance Fund for each
Series of Bonds,

c. In addition to the foregoing funds, the Board may
establish such other funds and accounts as it may deem appropriate for
any particular Series of Bonds by provision thérefor in the Related

Supplemental Resolution.

Section 7.02. Bond Funds. (a) Revenues sufficient for such
purposes shall be applied by the Board in the following order of

_priority, and except as may otherwise be provided in a Supplemental
Resolution, such deposits shall be made semlannually, on the first day
of each April and October:

(i) To each Bond Fund, an amount equal
to the interest which has accrued since the
last Interest Payment Date for the related

-Series of Bonds to and 1nclud1ngl the
applicable Interest Payment Date and not
previously deposited therein, plus an amount
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equal to one-half of the Principal which
shall be due and payable on the applicable
Principal Payment Date for the related
Series of Bonds and not previously deposited
therein;

(ii) To the Commission, Registrar,
Paying Agents, Remarketing Agents, Credit
Providers, Tender Agents and other agents or
fiduciaries for any Series of Bonds, the
fees and expenses thereof, payable on or
prior to such date;

(iii} on each Interest Payment Date for
a Series of Bonds to the applicable Bond
Fund, any deficiency in the amount necessary
to pay the interest due on such Interest
Payment Date;

{iv) On each Principal Payment Date for
a Series of Bonds to the applicable Bond
Fund, any deficiency in the amount necessary
to pay the Principal due on such Principal
Payment Date;

{v) To each Debt Service Reserve Fund,
the amount reguired to be deposited therein
pursuant to Section 7.04(a) hereof, or the
Related Supplemental Resolution authorizing
such Series of Bonds; and

(vi) To the applicable Bond Fund, the
amount designated by the Board for the
‘optional or mandatory redemption of the
related Series of Bonds (other than Sinking
Fund Payments).

(b) 1In the event the Revenues are insufficient during any
semiannual or other period to make all of the deposits required by
Section 7.02{a) above for all Bonds issued hereunder, the Board shall
make payments pro-rata, in accordance with the respective Debt Serv1ce
Requirements for each Serles of Bonds.

Section 7.03. Payments Lo be Made from pBond Funds.
(a) Except as otherwise provided herein or in a Related Supplemental
Resolution with respect to .a Series of Bonds, moneys on deposit in a
Bond Fund for a Related  Series of Bonds shall be applied by the
Commission in the following order and priority:
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(i) ©On each Interest Payment Date, to
payment of interest on all Bonds which has
accrued and is payable on such Interest
Payment Date;

{ii} On each Principal Payment Date, to
payment of Principal on all Bonds which is
Payable on such Principal Payment Date;

{1ii) If such Series of Bonds is secured
by a Letter of Credit, to reimburse the
Credit Provider for draws made under the
Letter of Credit to pay the Principal of or
interest on such Series of Bonds.

(b} Funds paid to the Commission to be used to redeem all
or a portion of a Series of Bonds pursuant to optional or mandatory
redemption provisions contained in a Related Supplemental Resolution
(other than redemption from Sinking Fund Payments) shall be deposited
in the related Bond Fund and used to pay the Redemption Price of Bonds
called for optional or mandatory redemption {other than redemption
from Sinking Fund Payments).

(¢) BAmounts received as a result of a draw under a Letter
of Credit securing a Series of Bonds shall be deposited in the related
Bond Fund and used solely to pay the principal of, premium, if secured
by the Letter of Credit, and interest on the related Series of Bonds
due on any Interest Payment Date, Principal Payment Date or date for
optional or mandatory redemption of all or a portion of such Series of
Bonds to the extent such redemptions are secured by such Letter of

Credit.

. {d} If any Series of Bonds is secured by a Letter of

Credlt the Commission shall first apply amdunts on deposit in the
appllcable Bond Fund to the payment of the principal of, premium, if
any (to the extent premium may be secured by the Letter of Credit) and
interest due on such Bonds and second, will apply other amounts
available for such payment under this General Resolution.

Section 7.04. Debt Service Reserve Funds., (a) There shall

be deposited into each Debt Service Reserve Fund the amounts provided
in the Related Supplemental Resolution authorizing the applicable

Series of Bonds.

{b) Moneys on deposit in a Debt Service Reserve Fund shall
‘be transferred t6 the Bond Fund relating to the same Series of Bonds
on any Interest Payment Date or Principal Payment Date for such Series
of Bonds to the extent amounts on deposit in such Bond Fund are
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insufficient to pay the Debt Service due on the related Series of
Bonds on such date and if the related Series of Bonds is secured by a
Credit Facility, to reimburse the Credit Provider for amounts paid
under the Credit Facility for payment of the principal of and/or
interest due on such Series of Bonds. Moneys on deposit in a Debt
Service Reserve Fund shall be transferred to the Bond Fund relating to
the same Series of Bonds at the direction of the Board for the purpose
of paying the last maturing Principal of such Bonds on a Principal
Payment Date or if all of the Bonds are being redeemed pursuant to
provisions of the Related Supplemental Resolution pursuant to optional
or mandatory redemption (other than redemption from Sinking Fund
Payments), to such Bond Fund for redemption of such Series of Bonds.
If a Reserve Fund Credit Facility is delivered to the Commission for
deposit in a Debt Service Reserve Fund and it is necessary to use
money in the Debt Service Reserve Fund to satisfy a deficiency in the
applicable Bond Fund, the Commission shall first use any moneys or
securities on deposit in such Debt Service Reserve Fund to satisfy
such deficiency in the priority described above and second, draw on
such Reserve Fund Credit Facility in a timely manner and pursuant to
the terms of such Reserve Fund Credit Facility to the extent necessary
to satisfy any remaining deficiency. Amounts drawn under any Reserve
Fund Credit Facility shall be deposited in the appropriate Account of
the applicable Bond Fund.

{¢) Unless the Related Supplemental Resolution provides for
pericdic payments to be made to such Debt Service Reserve Fund or as
may otherwise be provided therein, moneys in a Debt Service Reserve
Fund shall at all times be maintained in an aggregate amount not less
than the Debt Service Reserve Requirement for the applicable Series of
Bonds. During any period the amount on deposit in a Debt Service
Reserve Fund is less than the related 'Debt Service Reserve
Requirement, all income from the investment of moneys in such Debt
Service Reserve Fund shall be retained therein and, unless otherwise
provided in the Related Supplemental Resolution, the Board shall
restore any deficiency from the first available Revenuées transferred
in the order of priority described in Section 7.02(a) hereof.

(d) If at any time the amount on deposit in a Debt Service
Reserve Fund exceeds the applicable Debt Service Reserve Redquirement,
the Commission shall, at the direcétion of the Board, either transfer
the amount by which the amount of money on deposit in the Debt Service
Reserve Fund exceeds the Debt Service Reserve Requirement to the
related Bond Fund or transfer such amount to the Board, if the Board's
direction is accompanied by a Bond Counsel's Opinion to the effect
that such transfer will not adversely affect the excludability from
gross income of the interest on Tax-Exempt Bonds.

39.




(e} In lieu of making a deposit to a Debt Service Reserve
Fund in compliance with Section 7.04(a)} herecf, or in replacement of
any or all moneys then on deposit in a Debt Service Reserve Fund, the
Board, with the consent of the Credit Provider for such Series of
Bonds, if any, may deliver to the Commission a Reserve Fund Credit
Facility in an amount which, together with moneys, Permitted
Investments or other Reserve Fund Credit Facilities on deposit in such
Debt Service Reserve Fund, equals or exceeds the Debt Service Reserve
Requirement, Except as may otherwise be provided in a Related
Supplemental Resolution, such Reserve Fund Credit Facility shall name
the Commission as beneficiary or insured, shall have a term of ne less
than one (1)} year and shall provide by its terms that it may be drawn
upon as provided in this subparagraph (e). At least three months
prior to the stated expiration of such Reserve Fund Credit Facility,
the Board shall either (i) provide for delivery of a replacement
Reserve Fund Credit Facility meeting the requirements of this
subparagraph (e}, or (ii} deliver an extension of the Reserve Fund
Credit Facility for at least an additional year. Upon delivery of a
replacement Reserve Fund Credit Facility, the Commission shall deliver
the then-effective Reserve Fund Credit Facility to or upon the order
of the Board. If the Board fails to deposit a replacement Reserve
Fund Credit Facility or extend the existing Reserve Fund Credit
Facility, the Commission shall immediately commence to make monthly
deposits from the Bond Fund in accordance with the priority set forth
in Section 7.02{(a) herecf, so that an amount equal to the applicable
Debt Service Reserve Requirement is on deposit in the related Debt
Service Reserve Fund no later than the fifteenth (15th) day
-immediately preceding the stated expiration date of the Reserve Fund
Credit Facility. If the amount on deposit in a Debt Service Reserve
Fund on the fifteenth day immediately preceding the stated expiration
date of such Reserve Fund Credit Facility is less than the Debt
.Service Reserve Requirement, the Commission shall draw on the Reserve
Fund Credit Facility in the amount of such shortfall and shall deposit
the proceeds of such drawing in the applicable Debt Service Reserve

Fund.

(f)  Except as may otherwise be provided in a Related
Supplemental Resolution, for the purposes of determining the amount
from time to time on deposit in a Debt Service Reserve Fund, Permitted
Investments shall be valued semlannually on April 1, and Octoher 1 of
each year, commencing April 1, 1893. To the extent such Permitted
Investments are United States Treasury Certificates and Notes - State
~and Local Government Series, such investments shall be valued as if
such United States Treasury Certificates and Notes - State and ‘Local
Government Series were Cpen Market United States Treasury Bonds having
the same maturities and interest ratesg.
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Sectjon 7.05. (Costs of Issuance Funds. The Board shall
deposit into the Costs of Issuance Fund relating to a Series of Bonds
the amount vrequired to be deposited therein in the Related
Supplemental Resolution. The State Treasury ig hereby authorized and
directed to make disbursements from a Costs of Issuance Fund upon
receipt of a Requisition signed by an Authorized Officer. The State
Treasury shall keep and maintain adequate records pertaining to each
Costs of Issuance Fund and all disbursements therefrom. Any amounts
remaining in a Costs of Issuance Fund after receipt of written notice
by the Board that all such Costs of Issuance have been paid or
six months after their deposit therein, whichever is earlier, shall be
transferred by the State Treasury to the Board.

Section 7.06. Nogpresentment of Bonds; Disposition of
Unclaimed Money. In the event &any Bond shall not be presented for
payment when the Principal thereof becomes due on a Principal Payment
Date, if funds sufficient to pay any such Bond have been made
available to the Paying Agent for the benefit of the Owner thereof,
all liability of the Board to the Owner thereof for the payment of
such Bond shall forthwith cease, determine and be completely
discharged, and thereupon it shall be the duty of the Paying Agent to
hold such funds, without liability for interest thereon, for the
benefit of the Owner of such Bond who shall thereafter be restricted
exclusively to such funds, for any claim of whatever nature on his
part under this General Resolution or on, or with respect to, such

Bond.

Any moneys so deposited with and held by the Paying Agent
not so applied to the payment of Bonds within five (5) years after the
Principal Payment Date on which the same shall have become due shall
be repaid by the Paying Agent to the Board upon direction of an
Ruthorized Officer, and thereafter the Owners of Bonds shall be
entitled to look only to the Board for payment, and then only to the
extent of the amount so repaid, and all liability of the Paying Agent
with respect to such meoney shall thereupon cease, and the Board shall
not be liable for any interest thereon and shall not be regarded as a

trustee of such money.

Section 7.07. Moneys to be Held in Trust. With the
- exception of moneys in a Bond Purchase Fund, all moneys required to be
deposited with or paid to the Commission. for the account of any fund
or account shall be held by the Commission in trust, and shall, while
held by the Commission, be subject to the lien and security interest

created hereby.
Section 7.08. Repayment to Board from Funds. Any amounts

remaining in a Bond Fund, a Costs of lssuance Fund or a Debt Service
Reserve Fund relating to a Series of Bonds after payment in full of
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the Principal of, premium, if any, and interest on the Bonds of such
Series, the fees, charges and expenses of the Commission and any
agents thereof, the fees and expenses of any Credit Provider with
respect to such Series of Bonds, any Registrar, Paying Agent or any
Remarketing Agent and all other amounts required to be paid hereunder
with respect to such Series of Bonds shall be disbursed by the
Commission to the Board to be used for any lawful purpose of the

Board.

SngggQgggg. The Commission ghall, at the written request of the
Board, establish such additional funds, accounts and subaccounts
within or in addition to any of the funds established under this
General Resolution as shall be specified in such written request, for
the purpose of identifying more precisely the sources of payments into
and disbursements from such funds, accounts and subaccounts; but the
establishment of any such additional funds, accounts or subaccounts
shall not alter or modify any of the requirements of this General
Resolution with respect to the deposit or use of moneys in any fund,
account or subaccount established hereunder.

Section 7.10. Investment of Certain Funds. Any fund or
account held by the Board or on behalf of the Board by the Commission
or the State Treasury, may be invested and reinvested or deposited in
Permitted Investments having yields and maturities as determined by an

Authorized Officer.

(b) Subject to the right of an Authorized Officer to direct
the investment or deposit of funds hereunder, moneys in any fund or
account held by the Commission or the State Treasury shall be
continuously invested and reinvested or deposited and redeposited by
‘the Commission or the State Treasury in the hlghest yield Permitted
Investments that may be reasonably known to the Commission or the
State Treasury, with a view toward maximizing yield {with proper
preservation of principal) and minimizing the instances of uninvested
funds. An Authorized Officer shall consult with the Commission or the
State Treasury from time to time as to the investment of amounts in
the funds and accounts held by the Commission or the State Treasury.
An Ruthorized Officer may direct the Commission or the State Treasuxry
to, or in the absence of direction, the Commiszion or the State
Treasury shall, - invest and reinvest the moneys in all funds and
accounts in Permitted Investments so that the maturity date or date of
redemption at the option of the owner thereof shall ceincide as nearly
as practicable with the times at which moneys are needed to be so
expended. The Permitted Investments purchased shall be held by the
Commission or the State Treasury and shall be deemed at all times to
be part of such fund or account, and the Commission or the State
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Treasury shall keep the Board advised as to the details of all such
investments.

{c) Permitted Investments purchased as an investment of
moneys in any fund or account under the provisgsions of this General
Resolution shall be deemed at all times to be a part of such fund or
account, and the income or interest earned and gains realized in
excess of losses suffered by a fund or account due to the investment
thereof shall be credited thereto.

Section 7.11. Valuation and sSale of Investments.
(a} Except as may be provided in a Related Supplemental Resolution
with respect to funds and accounts relating to the applicable Series
of Bonds, in computing the amount in any fund or account, Permitted
Investments shall be valued at the lower of the cost or market price,
exclusive of accrued interest. With respect to all funds and accounts
except a Debt Service Reserve Fund, valuation shall occur annually.
All Debt Service Reserve Funds shall be valued semiannually, except in
the event of a withdrawal from such Debt Service Reserve Fund,
whereupon it shall be wvalued immediately after esuch withdrawal. If
amounts on deposit in any Debt Service Reserve Fund shall at any time
be less than the applicable Debt Service Reserve Requirement, such
deficiency shall be made up from first available moneys after required
deposits to the Related Bond Fund.

(b} Except as otherwise provided herein, the Commission or
the State Treasury shall sell at the best price obtainable, or present
for redemption, any Investment Security whenever it shall be reguired
in writing by an Authorized Officer to do so or whenever it shall be
necessary in order to provide moneys to meet any payment or transfer
from any fund or account held by it, and the Commission or the State
Treasury shall sell at the best price obtainable, or present fov
redemption, any Investment Security whenever it shall be necessary’ 1q
order to provide moneys to meet any payment or transfer from any fund
or account held by the Board. An Investment Security may be credited
on a pro-rata basis to more than one fund or account and need not be
sold in order to provide for the transier of amounts from one fund or,

account to ancther.

Section 7.12 Disposition of Revenues. Upon receipt of any
Revenues by the State Treasury during each January and September, the
Board shall retain and not expend for any purpose (other than payment
of routine administrative costs associated with the Board's capital
“improvement program) an amount at least equal to the portion of Debt
Service payable on the next semiannual Interest Payment Date.
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ARTICLE VIII

DEFEASANCE

Section 8.01. pefeasance. (a) If the Board shall pay or
cause to be paid to the Owners of the Bonds the Principal, Purchase

Price or Redemption Price, if applicable, and interest and all other
amounts due or to become due therecn, at the times and in the manner
stipulated therein and in this General Resolution, then the pledge of
the Revenues, payments made by the Board in satisfaction of covenants
contained herein and other moneys, securities and funds hereby pledged
and all other rights granted hereby shall thereupon cease, terminate
and become void and be discharged and satisfied. 1In such event, the
Commission shall, upon the request of the Board, execute and deliver
to the Board all instruments as may be desirable to evidence such
discharge and satisfaction and shall pay over or deliver to the Board
all moneys or securities held by the Commission or the State Treasury
pursuant to this General Resclution which are not required for the
payment of Bonds. If the Board shall pay or cause to be paid, or
there shall otherwise be paid, to the Owners of all Outstanding Bonds
of a particular Series the Principal, Purchase Price or Redemption
Price, if applicable, and interest due or to become due thereon, at
the times and in the manner stipulated therein and in this General
Resolution, then such Bonds shall cease to he entitled to any lien,
benefit or security hereunder and all covenants, agreements and
obligations of the Board to the Owners of such Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied.
Payments of Principal and interest on Bonds wmade by a Credit Provider
pursuant to a Credit Facility shall not be deemed to have been paid
within the meaning of this Section and such payments shall continue to
be due and owing hereunder until paid by the Board within the meaning
of this Section and any agreement pursuant to the terms of which guch
‘Credit Facility is delivered.

{b) Bonds for the payment of which moneys or securities
shall have heen set aside and held in trust by the Commission, the
State Treasury or an escrow trustee designated by the Board (through
deposit by the Board of funds for such payment or otherwise) shall be
~deemed to have been paid within the meaning and with the effect

expressed in paragraph (a) of this Section. All Bonds shall, prior to
the maturity or Redemption Date thereof, be deemed to have been paid
within the meaning and with the effect expressed in paragraph (a) of
this Section if (i) in case any of said Bonds are to be redeemed on
any date prior to their maturity, the Board shall have given to the
Commission, the State Treasury or escrow trustee, in form satisfactory
to it, irrevocable instructions to give notice of redemption of such
Bonds {(other than Bonds which have been delivered to the Registrar by
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the Board and cancelled by the Registrar as provided in paragraph {(c)
of this Section prior to the mailing of such notice of redemption) on
gaid date as provided in Article VvV, (ii} there shall have been
deposited with the Commission or escrow trustee, Defeasance
Obligations (including any Defeasance Obligations issued or held in
book-entry form on the books of the Department of the Treasury of the
United States) the principal of and the interest on which when due
will provide moneys which, together with the moneys, if any, deposited
with the Commission or escrow trustee at the same time, shall be
sufficient to pay when due the Principal or Redemption Price of and
interest due and to become due on said Bonds on and prior to the
Redemption Date or maturity date thereof, as the case may be,
and (iii) in the event said Bonds are not by their terms subject to
redemption within the next succeeding sixty (60} days, the Board shall
have given the Commission or escrow trustee, in form satisfactory to
it, irrevocable instructions to mail, by first class mail, postage
prepaid, as soon as practicable, a notice to the Owners of such Bonds
as of the date of gsuch deposit that the deposit required by (ii) above
has been made and that s=aid Bonds are deemed to have been paid in
accordance with this Section and stating such maturity or Redemption
Date upon which moneys are to be available for the payment of the
Principal or Redemption Price of and interest on said Bonds (other
than Bonds which have been delivered to the Registrar by the Board and
cancelled by the Registrar as provided in paragraph (c} of this
Section prior to the mailing of the notice of redemption referred to

in (i) above).

(¢} If at any time (i) prior to the maturity date of Bonds
deemed to have- been paid in accordance with paragraph (b) of this
Section which are not to be redeemed prior to their maturity date or’
(ii) prior to the mailing of the notice of redemptlon referred to in .
paragraph b(i} of this Section with respect to Bonds deemed to have
been paid in accordance with paragraph (b) of this Section which are:
to be redeemed on any date prior to  their maturity, the Board
purchases or otherwise acquires any such Bonds and delivers such Bonds
" to the Registrar prior to their matur1ty date or the date of mailing
notice of redemption, as the case wmay be, the Registrar shall
immediately cancel all such Bonds so delivered. Such delivery ‘of
Bonds to the Registrar shall be accompanied by directions from an
Authorized Officer to the Registrar specifying the portion, if any, of !
such Bonds to be applied against the obligation of the Commission or
escrow trustee to pay Bonds deemed paid in accordance with paragraph
(b) of this Section upon their maturity date and the portion, if any,
of such Bonds to be applied against the obligation of the Commission
or escrow trustee to redeem Bonds deemed paid in accordance with
paragraph (b) of this Section on any date prior to their maturity. In.
the event that on any date as a result of any delivery and
cancellation of Bonds as provided in this paragraph the total amount
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of moneys and Defeasance Obligations held in trust under this
Section is in excess of the total amount which would have been
required to be set aside in trust on such date in respect of the
remaining Bonds in order to satisfy paragraph (b) of this Section, the
Commission or escrow trustee shall, if requested by an Authorized
Officer, pay the amount of such excess to the Board free and clear of
any trust, lien, pledge or assignment securing said Bonds or otherwise
existing under this General Resoclution provided that the Board also
delivers with such request (i) a Bond Counsel's Opinion to the effect
that such transfer will not adversely affect the excludability of
interest on Tax-Exempt Bonds from the Owners therecf and {ii} an
Accountant®s Certificate to the effect that the moneys and Defeasance
Obligations remaining on deposit are sufficient to pay the principal
of or Redemption Price of the remaining Bonds deemed to have been
paid., The Commission or escrow trustee shall be entitled to rely upon
such opinion and certificate and the same shall be conclusive as to
the Commission or escrow trustee.

{d) For purposes of determining whether Variable Rate Bonds
shall be deemed to have been paid prior to the maturity or redemption
date thereof, as the case may be, by the deposit of Defeasance
Obligations in accordance with paragraph (b) of this Section, the.
interest to come due on such Variable Rate Bonds on or prior to their
maturity date or redemption date, as the case may ‘be, shall be
calculated at the Maximum Rate; provided, however, that if on such
date of calculation the interest rate on such Bonds shall then be
fixed for a specified period, the interest rate used for such
specified period for purposes of the foregoing calculation shall be
".such actual interest rate; provided further that if on any date, as a
result of such Variable Rate Bonds having borne interest at less than
such Maximum Rate for any periocd, the total amount of Defeasance
Obligations set aside in trust for the payment of interést on such;
Variable Rate Bonds is in excess of the total amount which would have
been required to be set aside in trust on such date in respect of such'
Variable Rate Bonds in order to satisfy paragraph (b} of this Section,
the Commission or escrow trustee shall, if requested by an Authorized
Officer, pay the amount of such excess to the Board free and clear of
any trust, lien, pledge or assignment securing the Bonds or otherwise
existing under this General Resolution.

(e} If, through the deposit of moneys by the Board or
otherwise, the Commission or escrow trustee shall hold, pursuant to
this Genexral Resolution, moneys sufficient to pay the principal of and:
interest to maturity on all Outstanding Bonds, or in the case of Bonds
in respect of which the Board shall have taken all action necessary to
redeem prior to maturity, sufficient to pay the Redemption Price and
interest to such Redemption Date, then at the request of the Board all
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moneys held by the Commission or escrow trustee shall be held by the
Commission or escrow trustee for the payment of Outstanding Bonds.

(£) Any cash received from principal of or interest
payments on Defeasance Obligations deposited with the Commission or
escrow trustee pursuant to this Section, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in Defeasance
Obligations maturing at times and in amount sufficient to pay when due
the principal or Redemption Price of and interest to become due on
said Bonds on and prior to such maturity date thereof, as the case may
be, and interest earned from such reinvestments shall be paid over to
the Board, as received by the Commission or escrow trustee, free and
clear of any trust, lien or pledge.
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ARTICLE IX

DEFAULTS AND REMEDIES

Section 9.01. Events of Default. Each of the following

events is hereby declared to be an "Event of Default" hereunder:

(a) Failure by the Board to make
payment of the Principal or Redemption
Price, if any, of any Bond when and as the
same shall become due, whether at wmaturity
or upon call for redemption or otherwise;

(b} Failure by the Board to make
payment of interest on any of the Bonds when
and as the same shall become due;

- {e¢) Failure or refusal by the Board to
comply with the provisions of this General
Resolution or any Supplemental Resolution,
or default by the Board in the performance
or observance of any of the covenants,
agreements or conditions on its part
contained herein, in any Supplemental
Resolution or in the Bonds and the
continuance of such failure, refusal or
default for a period of sixty (60) days
after writtem notice thereof by . the
Commission, a Credit Provider or the Owners
of not less than fifty percent (50%) in
Principal amount of the Outstanding Bonds;

{d} A decree or order by a. court of
competent jurisdiction shall have been
entered adjudging the Board a bankrupt or
insolvent, or approving as properly filed a
petition .seeking reorganization or
arrangement of the Board under the United
States Bankruptcy Code or any other similar
applicable federal or state law, and such
decree or order shall have continued
undischarged and unstayed for a period of
ninety (90} days; or a decree or order of a
court of competent jurisdiction for the
appointment of a receiver or trustée or
assignee in bankruptcy or insolvency of the

" Board or of its property, or for the winding
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up or liquidation of its affairs, shall have
been entered, and such decree or order shall
have remained in force undischarged and
unstayed for a period of ninety (90) days;

{e} The Board shall institute
proceedings to be adjudicated a voluntary
bankrupt, or shall consent to the
ingtitution of a bankruptcy proceeding
against it, or shall file a petition or
answer or consent seeking reorganization or
arrangement  under the United States
Bankruptcy Code or any other similar
applicable federal or state law, or shall
consent to the filing of any such petition,
or shall consent te the appointment of a
receiver or trustee or assignee in
bankruptcy or insolvency of it or of its
property, or shall make assignment for the
benefit of creditors, or shall admit in
writing its inability to pay its debts
generally as they become due; or

{f} Any event of default under any
Supplemental Resolution.

Section 9,02. Remedies. (a) Upon the happening and
continuance of any Event of Default, any Credit Provider or the Owners
of not less than fifty percent ({50%) in principal amount of the
Outstanding Bonds may, by written notice to the Board and each Credit
Provider, declare the entire Principal of the Bonds to be due and
payable, and upon. such declaration, the same shall become due and
payable, anything in this General Resolution or the Bonds to the
contrary notwithstanding. This provision, however, is subject to the
condition that if, at any time after the Principal of the Bonds shall
have been so declared due and payable, and before any ju&gment or
decree for the payment of the moneys due shall have been obtained or
 entered as hereirafter provided, (i) the Board pays or deposits with

the Cormission a sum sufficient to pay all interest due upon all such
Bonds and the Principal and premium, if any, of all such Bonds that
shall have become due otherwise than by acceleration (with interest on
overdue interest and on such Principal and premium, if any, at the
rate specified in the Related Supplemental Resolution} and the
expenses of the Commission, the Registrar and the Paying Agent, (ii)
any .and all Events of Default under this General Resolution, other
than the nonpayment of Principal of and accrued interest on such Bonds
that shall have become due by acceleration, shall have been remedied,
and (iii) each Credit Facility is fully reinstated to the coverage
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amount provided in the Related Supplemental Resolution, such Owners
shall, with the consent of each Credit Provider, waive all Events of
Default and rescind and annul such declaration and its consequences;
but no such waiver or rescission and annulment shall extend to or
affect any subsequent Event of Default, or shall impair any right
consequent thereon. The Owners shall not have the right to waive any
Event of Default hereunder, if, at the time of such Event of Default,
a Credit Facility is in effect with respect to any Series of Bonds,
without the written consent of the Credit Provider to such waiver.

(b} Upon the happening and continvance of any Event of
Default, and in addition to the remedy provided in (a) above, the
COwners of not less than fifty percent (50%) in aggregate Principal
amount of the Bonds Outstanding, may proceed to protect and enforce
the rights of the Owners by such of the following remedies, which are
then permitted by law, as they shall deem most effectual to protect

and enforce such rights:

(i) By mandamus or other
suit, action or proceeding at law
or in equity, to enforce all
rights of the Owners, including
the right to require the Board to
receive and collect Revenues
adequate to enable the Board to
carry out any of the covenants or
agreements with Owners and to
perform its duties as prescribed
by law;

(ii) By bringing suit upon
‘the Bonds;

(iii) By action or suit in
equity, to require the Board to
account as if it were the trustee
of an express trust for the Owners
of the Bonds; or

{iv) By action or suit in
equity, to enjoin any acts or
things which may be unlawful or in
violation of the rights of the
Owners of the Bonds. '

(c}) In the enforcement of any rights . and remedies under
this General Resolution, any Owner shall be entitled to sue for,
enforce payment of and receive any and all -amounts then, or during any
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Event of Default becoming, and at any time remaining, due and unpaid
from the Board for Principal, interest or otherwise, under any
provigions of this General Resoluticn or a Related Supplemental
Resolution or of the Bonds, with interest on overdue payments at the
rate of interest specified in the Related Supplemental Resoclution,
together with any and all costs and expenses of collection and of all
proceedings under such General Resolution, Supplemental Resolution or
Bonds, without prejudice to any other right or remedy of any other
Owners, and to recover and enforce a judgment or decree against the
Board for any portion of such amounts remaining unpaid, with interest,
costs and expenses (including without limitation pre-trial, trial and
appellate attorney fees), and to collect from any moneys available for
such purpose, in any manner provided by law, the moneys adjudged or

decreed to be payable.

(d) Upon the occurrence of any Event of Default, and upon
the filing of a suit or other commencement of judicial proceedings to
enforce the rights of the Owners under this General Resolution, the
Owners shall be entitled, as a matter of right, to the appointment of
a receiver or receivers of the Revenues and the Funds and Accounts,
pending such proceedings, with such powers as the court making such.
appointment shall confer. :

{e} Notwithstanding any provision of this Section 9.02 to
the contrary, neither the Commission nor the Owners of any Bond of a
Series for which a Credit provider has provided a Credit Facility may
undertake any remedies under this General Resolution without the prior
written consent of such Credit Provider.

w Priority of Payments After Event of Default.
(a) In the event that upon the happenlng and continuance of any Event
‘of Default the funds held by the Commission shall be insufficient for -
‘the payment of the Principal or Redemption Price of and interest then
due on the Bonds, such funds (other than funds held for the payment of
particular Bonds which have theretofore become due at maturity and
amounts representing proceeds of a draw or payment under a Credit
Facility) and any other amounts received or collected by the
Commission acting pursuant to this Article {cther than proceeds or a
draw or payment under a Credit Facility), after making provision for
the payment of any expenses negesgsary in the opinion of the Commisgsion
to protect the interest of the Owners of the Bonds and for the payment .
of the chardes and expenses and liabilities incurred and advances made
by the Commission in the performance of its duties under this General
.Resolutlon, shall be applied, subject to Section 9.11, as follows:

(i) Unless the Principal of
all of the Bonds shall have become
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or have been declared due and
payable:

FIRST: To the
payment to the persons
entitled thereto of all
installments of
interest then due in
the order of the
maturity of such
installments, and, if
the amounts available
shall not be sufficient
to pay in full any
installment, then to
the payment thereof
ratably, according to
the amounts due on such

installment, to the
persons entitled
thereto, without any
discrimination or
preference;

SECOND: To the

payment to the persons

entitled thereto of the

unpaid Prineipal or )
Redemption Price of any )
Bonds which shall have

become -due and, if the

amounts available shall

not - be -sufficient to

pay in full all the

Bonds due, then to the

payment thereof
ratably, according to
the amounts of

Principal or Redemption
‘Price due on such date;
‘to the persons entitled
thereto, . without any
discrimination or
preference; and

: THIRD: To  be
held for the payment to
-the persons entitled
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thereto, as the same
shall become due, of
the Principal or
Redemption Price of and
interest on the Bonds
which may thereafter
become due and, if the
amounts available shall
not be sufficient to
pay in full all the
Bonds due on any date,
together with such
interest, payment shall
be made ratably
according to the amount
of Principal due on
such date to the

persons entitled
thereto, without any
discrimination or
preference.

{(ii} If the Principal of all

of the Bonds shall have become or

have been declared due and

payable, to the payment of the

Principal and interest then due

and unpaid upon the Bonds without

preference or priority of

Principal over interest or of

interest over Principal, or of any

installment of interest over any

other installment of - interest, or

of any Bond over any other Bond, -

-ratably, according to the amounts

due respectively for Principal and

interest, to the persons entitled

thereto without any discrimination

or preference except as to any

difference in the respective rates

of interest specified in the

Bonds.

(b) Whenever moneys are to be applied by the Commission
pursuant to the provisions of this Section, such moneys shall be
applied by the Commission at such times, and from time to time, as the

Commission in its sole discretion shall deterimmine, having due regard
to the amount of such woneys available for such application and the
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likelihood of additional money becoming available for such application
in the future. The setting aside of such moneys in trust for the
proper purpose, shall constitute proper application by the Commission,
and the Commission shall incur no liability whatsoever to the Board,
to any Owner or to any other person for any delay in applying such
moneys, So long as the Commission acts with reasonable diligence,
having due regard for the circumstances, and ultimately applies the
same in accordance with such provisions of this General Resolution as
may be applicable at the time of application by the Commission.
Whenever the Commission shall exercise such discreticon in applying
such moneys, it shall fix the date {which shall be an Interest Payment
Date unless the Commission shall deem another date more suitable) upon
which such application is to be made. The Paying Agent shall not be
required to make payment to the Owner of any Bond unless such Bond
shall be presented to the Registrar for appropriate endorsement or for

cancellation if fully paid.

Section 9.04. Termination of Procgedings. In case any
proceedings taken by the Commission on account of any Event of Default
shall have been discontinued or abandoned for any reason, then in
every such case the Board, the Commission, the Credit Providers and
the Owners shall be restored to their former positions and rights
hereunder, respectively, and all rights, remedies, powers, and duties
of the Commission shall continue as though no such proceeding had been

taken.

Section 9.05. Owners' Dixection of Proceedings. Anything
in this General Resolution to the contrary notwithstanding, the Owners
of the majority in principal amount of the Bonds Outstanding shall
have the right, by an instrument or concurrent instruments in writing
‘ executed and delivered to the Board and the Commlss1on, to dlrect the
method of conducting all remedial proceedings to be taken by the
Commigsion hereunder, provided that such direction shall not be
otherwise than in accordance with law or the provisions of this
General Resclution  or a Supplemental Resgolution, and that the
Commission shall have the right to decline to follow a direction
which, in the opinion of the Commission, it is not permitted or
authorized to perform under the laws of the State or would be unjustly
prejudicial to Owners not parties to such dlrection

Section 9.06. Limitation on Rights of Owners. No Owner of
any Bond shall have any right to institute any suit, action, mandamus
or other proceeding in equity or at law hereunder, for the protection
or enforcement of any right under this General Resolution unless such
Owner shall have given to the Board, each Credit Provider and the
Conmission written motice of the Event of Default or breach of duty on
account of which such suit, action .or proceed;ng is to ‘be taken, and
unless the Owners of not less than fifty percent (50%) in Principal
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amount of the Bonds Cutstanding shall have made written regquest of the
Board and the Commission after the right to exercise such powers or
right of action, as the case may be, shall have accrued. Sucn
notifications are hereby declared in every such case, at the option of
the Board, to be conditions precedent to the execution of the powers
under this General Resolution or for any other remedy hereunder or by
law. It is understood and intended that no one or more Owners of the
Bonds hereby secured shall have any right in any manner whatever by
his or their action to affect, disturb or prejudice the security of
this General Resclution, or to enforce any right hereunder or under
law with respect to the Bonds or this General Resolution, except in
the manner herein provided, and that all proceedings at law or in
equity shall be instituted, had and maintained in the manner herein
provided and for the benefit of all Owners of the Outstanding Bonds.
Nothing contained in this Article shall affect or impair the right of
any Owner to enforce the payment of the Principal of and interest on,
his Bonds, or the obligation of the Board to pay the principal of and
interest on each Bond issued hereunder to the Owner thereof at the
time and place expressed in said Bond.

Section 9.07. Remediegs Not Exclusive. No remedy herein
conferred upon or reserved to the Owners of the Bonds is intended to
be exclusive of any other remedy or remedies, and each and every such
remedy shall be cumulative and shall be in addition to any other
remedy given hereunder or now or hereafter existing at law or in

equity or by statute.

Section 9.08. No Waiver of Event of Default. No delay or

omission of any Owner of the Bonds to exergise any right or power
'shall be construed to be a waiver of any such Event of Default or any
acquiescence therein and every power and remedy given by this General
‘Resolution to the Owner of the Bonds, respectively, may be exercised
from time to time and as often as may be deemed expedient. '

Section 9.09. Notice ¢of Event of Default. The Board shall
give to the Owners and each Credit Provider notice of each Event cf
Default hereunder known to the Board within nimety {20} days after
'actual knowledge of the occurrence thereof, unless such Event of
Default shall have been remedied or cured before the giving of such
notice; provided that, except in the case of default in the payment of
‘the Principal or Redemption Price of or interest on any of the Bonds,
or in the making of any payment redquired to be made intoc a Bond Fund,
the Board shall be protected in withholding such notice if and so long
as the Board in good faith determines that the withholding of such
notice from the Owners is in the interest of the Owners. Each such
notice to Owners of an Event of Default shall be given by the Board by
mailing written notice thereof to- all Owners appearing on the
registration books of the Board maintained by the Registrar.
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Section 9.10. Subordination of Claims for Interest. No
" claim for interest appertaining to any of the Bonds which in any way
at or after maturity shall have been transferred or pledged (other
than a Credit Provider upon the payment of such interest and the
transfer to such Credit Provider of the right to payment of interest)
separate and apart from the Bond to which it appertains shall, unless
accompanied by such Bond, be entitled, in case of an Event of Default
hereunder, to any benefit by or from this General Resolution, except
after the prior payment in full of the Principal of all of the Bonds
then due and of all claims for interest then due not so transferred or

pledged.
Section 9.11. Rights of Credit Providers. In the event

that the Board provides for the securing of payment of the Principal,
Redemption Price of or interest on the Bonds of one or more Series by
obtaining a Credit Facility with respect to Debt Service, the Board by
Supplemental Resclution or an Authorized Officer by contract with the
Credit Provider is authorized to provide appropriate remedies for the
Credit Provider upon payment of Debt Service, including, but not
limited to, the right to be deemed and treated as the Owner of any
Bonds secured by such Credit Facility for all purposes of this Article
IX and Article X and for purposes of being given notices or giving
directions or consents.
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ABTICLE X

SUPPLEMENTAL RESOLUTIONS

Congent. For any one or more of the following purposes and at any
time or from time to time, the Board may adopt, execute and deliver a
Supplemental Resolution, without notice to or the consent of the

Owners of Bonds:

{a) To close this General Resolution
against, or provide limitations and
restrictions in addition to the limitations
and restrictions contained in this General
Resolution on the delivery of Bonds or the
issuance of other evidences of indebtedness;

(b} To add to the covenants and
agreements of the Board in this General
Resolution other covenants and agreements to
be observed by the Board which are not
contrary to or inconsistent with this
General Resolution as theretofore in effect;

(c) To add to the limitations and
restrictions in this General Resolution
other limitations and .restrictions to be
observed by the Board which are not contrary
to or inconsistent with this General
Resolution as theretofore in effect;

{d) To surrender any right, power or
privilege reserved to or conferred upon the
Board by the terms of this General
Resolution, but only if the surrender of
such right, power or privilege is not
contrary to or inconsistent with the
covenants and agreements of the Boeoard
contained in this General Resolution;

(e} To subject to the lien and pledge
created or to be created by, this General
Resolution any other revenues or assets
other than the Revenues;

{£) To cure any ambiguity, supply any
omission, or cure or correct any gefect or
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inconsistent provision in this General
Resolution;

(g} 1To insert such provisions
clarifying wmatters or questions arising
under this General Resolution as are
necessary or desirable and are not contrary
to or inconsistent with this General
Resolution as theretofore in effect;

{h} To modify any of the provisions of
this General Rescolution in any respect
whatsoever, . if such modification shall be,
and be expressed to be, effective only after
all Bonds Outstanding and affected thexeby
at the date of the adoption of such
Supplemental Resolution shall cease to be
Outstanding;

(i} To authorize the issuance of
additional Series of Bonds and to prescribe
the terms and conditions upon which such
Bonds may be issued;

~{j) To provide for the issuance of
Bonds in such form as permitted by
Section 3.01 hereof, and to make such other
provisions as are necessary to provide for
Bonds issued in such forxm;

{k} To wedify, -alter, amend or
supplement this General Resolution in such
manner as may be necessary or appropriate to
‘qualify- this General Resolution under the
Trust Resolution  Act of 1939 as  then
amended, or under any similar federal or
state statute hereafter enacted;

(1) To wmodify, alter, amend or
supplement this = General Resolution in
connection with the issuance of a Series of
Bonds which by its terms affects only the
proposed Series of Bonds and/or Bonds issued
after the date of such Supplemental
Resolution, which modification, alteration,
~amendmeht or supplement does not change the
terms of redemption or maturity of the
Principal of any Qutstanding Bond or of any
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installment of interest thereon, or reduce
the percentages or otherwise affect the
classes of Outstanding Bonds, the consent of
the Owners of which is required to effect
modifications, alterations, amendments, or
supplements to this General Resoclution;

(m) To impose a book-entry system for
one or more Series of Bonds;

{n}) To modify, alter, amend or
supplement this General Resolution in any
manner which is deemed necessary in Bond
Counsel's Opinion to maintain the
excludability from gross income of interest
on any Tax-Exempt Bonds for federal income

tax purposes;

{c} To wodify, alter, amend or
supplement this General Resolution in any
manner which, in Bond Counsel's opinion does
not materially  adversely affect the
interests of the Owners of the Bonds or any
Credit Provider; or

(p) To modify, alter, amend or
supplement this General Resolution or any
Related Supplemental Resolution in any
manner which affects only a Series of Bonds
which are subject to optional or mandatory
tender for purchase, after giving the notice
for the period set forth in the Related
Supplemental Resolution, if after receipt of
such notice, the Ouwners have the opportunity
to tender their Bonds for mandatory or
opticnal tender at the time specified in the
Related Supplemental Resolution.

{a) Any modlficatlon of or amendment to this General Resolutlon and
of the rights and obligations of the Board and of the Owners of the
Bonds hereunder other than as permitted under Section 10.01 hereof, in
any particular, may be made by a Supplemental Resolution, with the
written consent given as provided in Section 10.03 hereof (i) of the
Owners of at least fifty percent (50%) in Principal amount of the
Bonds Outstanding at the time such consent is given and the Credit
Provider, if any, (ii) in case less than all of the several Series of
Bonds oOutstanding are affected by the modification or amendment, of
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the Owners of at least fifty percent {50%) in Principal amcunt of the
Bonds and the Credit Provider, if any, of each Series so affected and
Qutstanding at the time such consent is given, and (iii) in case less
than all the maturities of a Series of Bonds are affected by the
modification or amendment, of the Owners of at least fifty percent
{50%) in Principal amount of the Bonds of each maturity and the Credit
Provider, if any, so affected and Outstanding at the time such consent
is given. If any such modification or amendment will not take effect
until certain Bonds shall no longer remain Outstanding, the consent of
the Owners of such Bonds shall not be required and such Bonds shall
not be deemed to be Outstanding for the purpose of any calculation of
Qutstanding Bonds under this Section.

{b) PNo such modification or amendment shall permit a change
in the terms of redemption or maturity of the Principal of any
Outstanding Bond or of any installment of interest thereon without the
consent of the Owner of such Bond, or shall reduce the percentages or
otherwise affect the classes of Bonds, the consent of the Owners of
which is required to effect any such modification or amendment, or
shall change or modify any of the rights or obligations of the
Commission or any Credit Provider without its written consent thereto.
For the purposes of this Section, a Series shall be deemed to be
affected by a modification or amendment of this General Resolution if
the same adversely affects or diminishes the rights of the Owners of
Bonds of such Series. The Board may, in its sole discretion,
determine whether or not Bonds of any particular Series or maturity
would be affected by any modification or amendment made in accordance
with the foregoing powers of amendment, provided however, that it
first obtain a Bond Counsel's Opinion to such effect. Any such
determination shall be binding and conclusive on all Owners of Bonds.

- SS_QLLQBM ansﬁnnaim:a (a) A copy of any
Supplemental Resolution making a modification or amendment vhich i=s
not permitted by the provisions of Section 10.01 hereof (or brief
summary thereof or reference thereto), tegether with a request to
Owners for their consent thereto, shall be mailed by the Board to any
Owner of Bonds (including any Credit Provider) required to consent
thereto by first class mail, postage prepaid. Such Supplemental
Resolution shall not be effective unless and until there shall have
been filed with the Board (a) the written consents of Owners of the
percentages of Outstanding Bonds and consents of the Credit Provider,
if any, specified in Section 10.02 hereof, and (b) a Bond Counsel's
Opinion provided in Section 10.06 hereof.

(b) Any such consent shall be binding upon the Owner of the
Bonds giving such consent and upon any subsequent Ownier of such Bonds
and of any Bonds issued in exchange therefor (whether or not such
subsequent Owner thereof has notice thereof) unless such consent is
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revoked in writing by the Owner of such Bonds giving such consent or
a sgubsequent Owner thereof by filing such revocation with the Board,
prior to the effective date of such Supplemental Resolution.

(c} At any time after the Owners of the reguired
percentages of Bonds shall have filed their consents to the
Supplemental Resclution, such Supplemental Resolution making such
amendment or modification shall be deemed conclusively binding upon
the Board, the Depository Bank and the Owners of all Bonds. Not more
than ninety (90) days after the Owners of the required percentages of
Bonds shall have filed their consents to the Supplemental Resolution,
notice, stating in substance that the Supplemental Resolution (which
may be referred to as a Supplemental Resolution adopted by the Board
on a stated date, a copy of which is on file with the Board) has been
consented to by the Owners of the regquired percentages of Bonds and
has become effective as provided in this Section, shall be given to
the Owners by the Board by mailing such notice to the Owners first
class mail, postage prepaid and may be given, at the discretion of the
Board, by contemporaneocus publication of the same in an Authorized
Newspaper (but failure to publish or give such notice shall not
prevent such Supplemental Resoclution from becoming effective and
binding as provided in this Section). A record, consisting of the
papers required or permitted by this Section to be filed with the
Commission, shall be proof of the matters therein stated.

Section 10.04. Modifications by Unanimous Consent. The
terms and provisions of this General Resolution and the rights and
obligations of the Board and of the Owners of the Bonds hereunder may
be modified or amended in any respect upon the adoption and filing by
the Board of a Supplemental Resolution and the consent of the Ownere
of all the Bonds Outstanding, and that of any Credit Provider for such
Bonds, such consent to be given as .provided in Section 1¢0.03 hereof,
but no such modification or amendment shall change or modify any of
‘the rights or obligations of the Commission without the written
congent of the Commission thereto. No notice of any such médification
or amendment to Owners either by malllng or publication shall be

required.

Section 10.05. Exclusion of Bonds. Unless the Board is the

Owner of all Bonds required to give consent to a Supplemental
‘Resolution, Bonds owned or held by or for the account of the Board
shall not be deemed Outstanding for the purpose of consent or other
action or any calculation of Outstanding Bonds provided for in this
Axticle, and the Board shall not be entitled with respect to such
Bonds to give any consent or to take any other action provided for in
- this Article. At the time of any consent or other action taken under
this Article, the Board shall furnish to the Commission a Certificate
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of an Authorized Officer, wupon which the Commission may rely,
describing all Bonds to be so excluded.

Sectijon 10.06. PRBond Counsel's Opinion. No Supplemental
Resolution shall be effective until there is filed with the Board a
Bond Counsel's Opinion to the effect that the execution and delivery
of such Supplemental Resclution is authorized or permitted under this
General Resclution and the Act or the Refunding Act, and will not
adversely affect the excludability from gross income of the recipients
thereof of interest on the Tax-Exempt Bonds for federal income tax

purposes.
Section 10.07. MNotation on Bonds. Bonds delivered after

the effective date of any action taken as provided in this Article
may, bear a notation, by endorsement or otherwise in a form approved
by the Board, as to such action. Upon any transfer or exchange of any
Bond Outstanding at such effective date or upon demand of theé Owner of
any Bond Cutstanding at such effective date and presentation of such
‘Bond, the Registrar, at the direction of the Board, shall make
suitable notation as to such action on such Bond or upon any Bond
issued upon any such transfer or exchange. If the Board shall so
determine, new Bonds mmodified to conform to such action in the opinion
of the Board shall be prepared, executed and delivered, and upon
demand of the Owner of any Bond Outstanding shall be exchanged,
without cost to such Owner, upon surrender of such Qutstanding Bond.
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ARTICLE XI

CONCERNING THE COMMISSION

Section 11.01. The Trust. By its certificate of acceptance
delivered to the Board on the date of first delivery of the Bonds
issued under this General Regolution, the Commigsion agrees to hold in
trust, for the benefit of the Owners from time to time of the Bonds,
all property conveyed or delivered to it under this General Resolution
and all funds and accounts and the moneys or Permitted Investments
held therein, and to act as Paying Agent and Registrar for the Bonds.

Section 11.02.  Responsibility of the Commission. The
statements of fact herein and in the Bonds contained shall be taken as
the statements of the Board and the Commission does not assume any
responsibility for the correctness of the same. The Commission makes
no representations as to the validity or sufficiency of this General
Resolution or of any Bonds or coupons issued hereunder or in respect
of the security afforded by this General Resolution, and the
Commission shall not incur any responsibility in respect thereof. The
Commigsion shall not be under any responsibility or duty with respect
to the issuance of the Bonds for wvalue or the application of the
proceeds thereof or the application of any moneys paid to the Board.
The Commigsion shall not be under any obligation or duty to perform
any act which would involve it in expense or liability or to institute
or defend any suit in respect hereof, or to advance any of its own
moneys, unless properly indemnified. The Commission shall not be
liable in connection with the performance of itg duties hereunder
except for its own negligence or default.

m;.;szn..u.&.l &Mmﬂh&shgg_mimmm The
Comm;ss;on shall be protected in acting upon. any notice, resclution,
request, congent, order, certificate, report, oplnion, bond or other
paper or document believed by it to be genuine, and to have been
signed or presented by the proper party or parties. The Commission
may consult with counsel, who may be counsel to the Board, and the
opinion of such counsel shall be full and complete authorization and
protection in respect of any action taken or suffered by it hereunder
in good faith and in accordance therewith. Whenever the Commission
shall deem it necessary oxr desirable that a matter .be proved or
established prior to taking or suffering any action hereunder,
including payment of moneys ocut of any fund or account, such matter
{unless other evidence in respect thereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by
.a Certificate signed by an Authorized Officer, and such Certificate
shall be full warrant for any action taken or suffered in good faith
thereon, but in its sole discretion the Commission may in lieu thereof
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accept other evidence of such fact or matter or may require such
further or additional evidence as to it may seem reasonable. Neither
the Commission nor any successor to its duties shall be liable to the
Board, the Owners of any of the Bonds or any other person for any act
or omission done or omitted to be done by the Commission in reliance
upon any instruction, direction or certification received by the
Commission pursuant to this General Resolution or for any act or
omigsion done or omitted in good faith and without negligence or
willful or reckless misconduct. Except as otherwise expressly
provided herein, any request, order, notice or other direction
required or permitted to be furnished pursuant to any provision hereof
by the Board to the Commission shall be sufficiently executed if
executed in the name of the Board by an Authorized Officer.

Section 11.04. (Compensation. The Board shall pay to the

Commission from time to time reasonable compensation as shall be
agreed to by the Board and the Commission for all services rendered
under this @General Resoclution, and also all reasonable expenses,
charges, counsel fees and other disbursements, including those of its
attormeys, agents and employees, incurred in and about the performance
of its powers and duties under this General Resolution.

Section 11.05. Permitted Acts and FPunctions. The
Commission may become the Owner of any Bonds, with the same rights it
would have if it were not the Commission. The Commission may act as
Depository for, and permit any of its officers to act as a member of,
or in any other capacity with respect to, any committee formed to
protect the rights of Owners or to effect or aid in any reorganization
growing out of the enforcement of the Bonds or this General
Resolution, whether or not any such committee shall represent the
Owners of a.majority in Principal amount of the Bonds Outstanding.

ﬁggt;.szn_l.l_..g_ E.e&wmnsm of Commission. The c:ommssmn

may at any time resign and be dlscharged of the duties and obligations
created by this General Resolution by giving not less than forty-five
{45) days' written notice tc the Board and publishing notice thereof
specifying the datée when such resignation shall take effect once in an
Authorized Newspaper, but such resignation shall not take effect until
the appointment of a successor organization to its duties pursuant to
Section 11.08 hereof and the acceptance of such duties by' such

successor.

Section 131.07. Appointment of EQXAEQ Adgent. The Commission

may, with the consent of the Board, appoint one or more Paying Agents
to perform any of the obligations and duties of the Paying Agent
hereunder by a written instrument executed by the Paying Agent and the
Commission under which such Paying Agent shall signify its acceptance
of the duties  and obligations imposed upon it by this General
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Resolution and any additional duties or obligations imposed upon it by
agreement and shall agree, particularly:

{a) To hold all sums held by it for
the payment of the Principal of or interest
on Bonds in trust for the benefit of the
Owners of such Bonds until such sums shall
be paid to such Owners of such Bonds or
otherwise disposed of as herein provided;

(b} To keep such books and records as
shall be consistent with prudent industry
practice and to make such books and records
available for inspection by the Board, the
Commission, and the Registrar at all
reasonable times; and

(¢} TUpon the request of the
Commission, to forthwith deliver to the
Commission all sums so held in trust by the
Paying Agent.

Section 11.08. Qualifications of Paying Agenk. Any Paying
Agent other than the Commission shall be a corporation or banking
association duly organized under the laws of the United States of
America or any state or terxritory thereof, having a combined capital
stock, surplus and undivided profits of at least $25,000,000 or trust
assets of not less than $500,000,000 and authorized by law to perform
all the duties imposed upon it by this General Resoclution.

Ownership of Bonds. (a) Any request, consent or othéer instrument’
which this General Resolution may require or permit to be signed and
‘executed by the Owners may be in one or more instruments of similar
tenor, and shall be signed or executed by such Owners in person or by
their duly authorized attorneys. Proof of the execution of any such
instrument, or of an instrument appointing any such attorney, shall be
sufficient for any purpose of this General Resolution (except as
otherwise herein expressly provided) if made in the manner set forth
in paragraph (b) of this Section, but the Registrar may nevertheless
in their sole discretion require further or other proof in any tase
where they deem the same desirable.

{b} The. fact and date of the execution by any Owner or his
attorney of such instrument may be proved by the Certificate, which
need not be acknowledged or verified, of an officer of a bank or trust
company, financial institution or other menmber of the ‘National
Association of Securities Dealers, Inc. satisfactory to the Board, or
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of any notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the state in which he
purports to act that the person signing such request or other
instrument acknowledged to him the execution thereof, or by an
affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. The authority of the person or
persons executing any such instrument on behalf of a corporate Owner
may be established without further proof if such instrument is signed
by a person purporting to be the president or vice president of such
corporation with a corporate seal affixed and attested by a person
purporting to be its secretary or an assistant secretary.

(c) The ownership of Bonds and the amcunt, numbers and
other identification, and date of holding the same shall be proved by
the registration books of the Board maintained by the Registrar.

(d) Any request, consent or vote of the Owner of any Bond
shall bind all future Owners of such Bond in respect of anything done
or suffered to be done by the Board and any Owner and their agents and
their representatives, any of whom may make copies thereof.

Section 11.10. pAppointment of Registrar. The Board shall

appoint one or more Registrars to perform any of the obligations and
dutieés of the Registrar hereunder by designating such Registrar in a
Supplemental Resolution or a written instrument executed by the Board.

Such Registrar shall signify its acceptance of the duties and
‘obligations imposed upon it by this General Resolution and any
additional duties or obligations imposed upon it by agreement.

Section 33i.11. Books and ggggzdﬁ The Commission, Registrar
-and Paying Agent (if other than the Commission) shall make available
'for inspection by any Authorized Officer and any Credit Provider at
‘all reasonable times, upon reasonable notice, reports, statements and
other 1nformation relatlng to all moneys received and disbursed, all
investments of such moneys and all funds and accounts established

heéreunder or by any Supplemental Resolution.
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ARTICLE XIJ

MISCELLANEOQUS

Section 12.01. Evidence of Acts of Qwpers. Any request,
direction, consent or other instrument provided hereby to be sigmed
and executed by the Owners of any Bonds may be in any number of
concurrent writings of similar tenor and may be signed or executed by
such Owners in person or by agent appointed in writing. Proof of the
execution of any such request, directicn or othexr instrument or of the
writing appointing any such agent and of the ownership of Bonds, if
made in the following manner, shall be sufficient for any of the
purposes hereof and shall be conclusive in favor of the Board, with
regard to any action taken by them, or either of them, under such
request or other instrument, namely:

(A) The fact and date of the execution by any person
of any such writing may be proved by the certificate of any
officer in any jurisdiction who by law has power to take
acknowledgments in such jurisdiction, that the person
signing such writing acknowledged before him the execution
thereof, or by the affidavit of a witness of such execution;

and

(B) The ownership of all Bonds shall be proved by the
register of such Bonds.

Nothing in this Section shall be construed as limiting the
‘Board to the proof herein specified, it being intended that the Board
may accept any other evidence of the matters herein stated which it

may deem sufficient.

Any action taken or suffered by the Board pursuant to any
provision hereof, upon the request or with the assent of any person
who at the time is the Owner of any Bond or Bonds shall be conclusive
and binding upon all future Owners of the same Bond or Bonds.

Section 12.02. Limitation of Righks. With the exception of
rights herein expressly conferred, nothing expressed or mentioned in
or to be implied from this General Resolution or the Bonds is intended
or shall be construed to give to any person other than the parties
hereto, and the Owners of the Bonds any legal or equitable right,
" remedy or claim under or in respect to this General Resolution or any
covenants, conditions and provisions herein contained; this General
Resolution and all of the covenants, conditions and provisions hereof
being intended to be and being for the sole and exclusive benefit of
the parties hereto and the Owners of the Bonds as herein provided.
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Section 12.03. Severability. If any one or more sections,

clauses, sentences or parts hereof shall for any reason be gquestioned
in any court of competent Jjurisdiction and shall be adjudged
unconstitutional or invalid, such judgment shall not affect, impair or
invalidate the remaining provisions hereof, or the Bonds issued
pursuant hereto, but shall be confined to the specific sections,
clauses, sentences and parts so adjudged.

Section 12.04. Holidays. When the date on which Principal

of Redemption Price, or interest on any Bond is due and payable is a
day other than a Business Day, payment may be made on Bonds on the
next ensuing Business day with effect as though payment were made on
the due date, and, if such payment is made, no interest shall accrue
from and after such due date. When any other action is provided
herein to be done on a day named or within a time period named, and
the day or the last day of the period falls on a day other than a
Business Day, it may be perfoimed on the next ensuing Business Day
with effect as though pérformed on the appointed day or within the

specified period.

Section 12.05. Governing Law. This Generxal Resolution and

the Bonds are contracts wmade under the laws of the State of West
Virginia and shall be governed and construed in accordance with such

laws.

Section 12.06. Notiges. A. Unless otherwise expressly
specified or permitted by the terms hereof, all notices, consents or
other communications required or permitted hereunder shall be deemed
sufficiently given or served if given in writing, mailed by registered
or certified mail, postage prepald or by overnight courier service and

Vaddressed as follows:
(i} If to the Board, addressed to:

Board of Directors of the State
College System

Central Office, State College and
University

Systems of West Virginia

1018 Kanawha Boulevard, East

Charleston, West Virginia 25301

Attention: Chancellor - Board of
Directors of State College System
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(ii) If to the Commission, addressed to:

West Virginia Municipal Bond
Commission

1800 Washington Street, East

Building 3, Suite 337

Charleston, West Virginia 25305

Attention: Executive Director

(iii) If to the Treasurer, addressed to:

Treasury of the State of West Virginia
State Capitol Complex, Suite 145
Charleston, West Virginia 25305

{iv) If to the Owner of a Bond, addressed to
such Owner at the address shown on the bocks of
the Registrar kept pursuant hereto.

B. The Board, the Commission and the Treasurer may from
time to time by notice in writing to the others designate a different
address or addresses for notice hereunder.

C. In connection with any consent required to be obtained
from any Owner of Bonds, the Board shall establish a record date to
determine the ownership of any Bonds for purposes of obtaining such
consent, and shall give the Depository at least 15 calendar days
advance notice of the record date so established.

. D. Any notice that is required to be given .to Owners of
Bonds or to the Commission pursuant to this General Resolution or any
Supplemental Résolution shall also be provided to any Credit Provider.

Section 12.07. Counterparts. This Géneral Resolution may be

executed in several counterparts, each of which shall be an original
and all of which shall constitute one instrument. '

[signature Page of State College System General Resolution] -

‘Section 12.08. Immynity of Individuals. No recourse shall
beé had for the payment of thé Principal of, Redemption Price or
interest on any of the Bonds or for any claim based thereon or upon
any obligation, covenant or agreement herein against any past, present
or future officer, member, employee or agent of the Board, whether
directly or indirectly and all such liability of any such individual
as such is hereby expressly waived and released as a condition of and
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in consideration for the execution hereof and the issuance of the Bonds.

Section 12.09. Conflicting Provisions. All resolutions or

parts of resolutions or other proceedings of the Board in conflict
herewith shall be and the same are repealed insofar as such conflict

exists.

- Bection 12.10. Effective Date. This General Resolution

shall take effect immediately.

Adopted this 9th day of September, 1992.

Chairman, Board of Directors of the
State College System

11/25/92
SCJ.A8
86555/92001
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CERTIFICATION

The undersigned, being the duly qualified, elected and
acting Secretary of the Board of Directors of the State College
System, does hereby certify that the foregoing General Resolution was
duly adopted by the members of the Board of Directors of the State
College System, at a regular meeting duly held, pursuant to proper
notice thereof, on September 9, 1992, at Charleston, West Virginia, a
quorum being present and acting throughout, and which General
Resolution has not been modified, amended or revoked and is a true,
correct and complete copy thereof as witness my hand and the seal of
the Board of Directors of the State College System, this 2nd day of

December, 1992.

{SERL]

Secretary, Board of Directors of the
State College System

71.




FOURTH SUPPLEMENTAL RESOLUTION

Authorizing

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds
(State College Facilities)

Adopted: March 17,2003




STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds
(State College Facilities)

FOURTH SUPPLEMENTAL RESOLUTION

Table of Contents

Page
ARTICLE ]
DEFINITIONS AND OTHER PROVISIONS OF GENERAL
APPLICATION; DESIGNATION OF AUTHORIZED OFFICERS
Section 1.01. DefiNItIONS. ...ccviicieeeeiereerrrre e s sesesee et ereesrssss e e sessassasnes bese s pesasebeseabnae s s sssbnasbennns 5
Section 1.02, INtEIPretation.....covcrviirirririeieeenee et e e e 8
Section 1.03. Designation of Authorized OffiCers.. ..o 8
Section 1.04. Amendments to General ReSOItON ......ovvieiiiiiiiiiivescrricrti e 8
ARTICLE It
AUTHORIZATION AND TERMS OF 2003 BONDS
Section 2.01. Authorization 0f 2003 BONdS........ccrieniiereirrecrmrecsiniiiitii it st asreeanens 10
SECHON 2.02. TEIINIS .eevvveeeieiieeerreneesreeseesseartessssserasestsnssarareennsestsrmtabsosssbsessarssssanssaransssasranssanses 10
Section 2.03. Certificate of DeteImination .........ccviruevrerirecrerrcererrirssii st es s reesseaieens 10
Section 2.04. Book Entry System for 2003 Bonds ..o 10
Section 2.05. Form 0f 2003 BONAS ....oovveoiveeeii et rees e cecns e st sass s s an 12
Section 2.06. 2003 Bonds on Parity with Prior Bonds ... 12
Section 2.07. Conditions Precedent to Delivery of 2003 Bonds.......ccooovvviiiiiniiiiinnncinnicnninnne 12
ARTICLE 111
PROVISIONS RELATING TO THE 2003 BONDS REQUIRED
BY BOND INSURER
Section 3.01. Provisions Required by Bond Insurer..........ccooooiiii 15
ARTICLE IV
FUNDS AND ACCOUNTS; APPLICATION OF 2003 BOND PROCEEDS
Section 4.01. Funds and ACCOUNES ......ivrv e ceecirirae et erientiesrrses e secosessisss sbe s e casssssssassnssasennsns 16
Section 4.02. Application of 2003 Bond Proceeds ..o 16
Section 4.03. FLOW OF FUNAS c..viiioeireeeeeeiiteciiemre st erisssaeces e ssn e e seas s e s an s ss s e st mn e snn e s ern s eanans 17
Section 4.04. DiShUISEIMIEIES ... vviitreeeeeecisectreetesr s ertesseasses e esseanes st ssstesasbes st s ensestaneasanassanasnsaness 17

Section 4.05. Arbitrage COVENANL ..ot ireete et b 17




Section 4.06.

Section 5.01.
Section 5.02.

Section 6.01.
Section 6.02.

Section 6.03.
Section 6.04.

Section 7.01.
Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.
Section 7.06.

TAX CItIfICALE .vievereireieeieiieeie et ee et rse e cne et s e e s rae e mb e s me e st ne s s ba s s e sannnean
ARTICLE V
GENERAL COVENANTS OF THE COMMISSION
GIEIETAL ... teeeeveeeeeeeeee e eseeias e eressransssassstsaessasrae e s s eesmsee s s mene e e me s e abb e thass e snsesessbnnnnnsns
COVEIANES ..o iveiieeiiuarreeeaseesresaereeras e easstssoabtesahataessassan e ner s barnsaenrn b basae bbbt bbaaeasasnsns
ARTICLE V1
APPROVAL OF DOCUMENTS AND APPOINTMENT OF FIDUCIARIES

Approval of Bond DOCUMERLS ..o ieveieviiieeinicrnnscssnecnnn et s
Approval of Distribution of Preliminary Official Statement

and OFficial SEATEIMIETIE ..oociiivrverererrrrecremeeeersseeeesesrisrsnrrrrrraseesssnessssssnsennaansanessasssonsans
Appointment 0f FIdUCTATIES .....oioiieiieiiei it
Continuing Disclosure AZIEMENL........oorveieniiniciritneric it

ARTICLE VII
MISCELLANEOUS

GEneral RESOIULION. . vccvivereirieeeiiererecneeeesemereersbesisesatnsssressssassaaesrrss st asastaaesaesnonses
INCIAENEAL ACHOM . . e vieneiieiesrseireesrreesraeeestesseesstnssaesitses st aesassassessabrsanssasssansssnsannanans
SEVELADIIILY «vcvrveeermeereereemereie et s sttt e s bbb
GOVEITUNE LAW 1veveeveterreeiaencmrenesrssss e ssassssan s es s it saeassmne s sassstsnsssnessceasanes
INOLICES e nvveeeeeeerssiesiseseseessstesseressnneseassseasnesseeaaseesnteeraans s seaa s s sarasnsaanaa e s e anansreeeesaaes
Binding EITect . .ceouiririeeeeereremrricsie it isses s e sss s st e sb s et
EATECHIVE DALE 1.eeeieeveiceiiieieereerne e tesseresanesetess e e aone e besa s s s bnean s annsesanaesaceasan et sacesananeos

Section 7.07.

Exhibit A — Form of 2003 Bond

il



STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds
(State College Facilities)

FOURTH SUPPLEMENTAL RESOLUTION OF THE
HIGHER EDUCATION POLICY COMMISSION

SUPPLEMENTAL RESOLUTION AUTHORIZING THE
ISSUANCE OF NOT TO EXCEED $40,000,000
AGGREGATE  PRINCIPAL AMOUNT OF THE
COMMISSION’S REVENUE REFUNDING BONDS (STATE
COLLEGE FACILITIES), AND SUPPLEMENTING THE
GENERAL RESOLUTION OF THE COMMISSION
ADOPTED SEPTEMBER 9, 1992.

WHEREAS, the Board of Directors of the State College System (the “Board”) on
September 9, 1992, adopted a General Resolution (the “General Resolution”) pursuant to which
it is authorized to issue one or more series of its revenue bonds (the “Bonds™);

WHEREAS, the Higher Education Policy Commission (the “Commission”) is an
agency of the State of West Virginia (the “State”), is the successor to the Board and is
empowered and authorized to issue bonds pursuant to the Act, among other things, in furtherance
of the public purposes as found and determined by the Legislature of West Virginia as set forth
in Section 5 of the Act, to refund the Bonds To Be Refunded;

WHEREAS, all capitalized terms used herein and not otherwise defined shall
have the meanings ascribed thereto in the General Resolution;

WHEREAS, the General Resolution establishes the basic provisions regarding the
structure of and security for all Bonds to be issued thereunder, and further provides that each
Series of Bonds to be issued from time to time is to be individually authorized by a Supplemental
Resolution setting forth the principal amount of such Series of Bonds, the terms and provisions
of such Series of Bonds, provisions required by any Credit Provider for such Series of Bonds and
any other provisions which may be specific to such Series of Bonds;

WHEREAS, pursuant to the First Supplemental Resolution (the “First
Supplemental Resolution™) adopted by the Board on September 9, 1992, the Board issued its first
Series of Bonds under the General Resolution, being its $46,825,000 aggregate principal amount
State College System Revenue Refunding Bonds, Series 1992, dated November 1, 1992 (the

“1992 Bonds™);

WHEREAS, pursuant to the Second Supplemental Resolution (the “Second
Supplemental Resolution™) adopted by the Board on January 15, 1993, the Board made a minor



amendment to the First Supplemental Resolution, ratifying a change of the date of the 1992
Bonds from September 1, 1992 to November 1, 1992;

WHEREAS, pursuant to the Third Supplemental Resolution (the “Third
Supplemental Resolution™) adopted by the Board on October 21, 1997, the Board issued its
second Series of Bonds under the General Resolution, being its $9,920,000 aggregate principal
amount State College System Revenue Bonds (College Improvement Projects) 1997 Series A,
dated November 20, 1997 (collectively with the 1992 Bonds, the “Prior Bonds™);

WHEREAS, as of the date of adoption of this Fourth Supplemental Resolution by
the Commission, no Bonds other than the Prior Bonds have been issued by the Commission;

WHEREAS, pursuant to the Act, the Commission is authorized to issue certain
Additional Bonds to refund all or a portion of the Prior Bonds (the “Bonds To Be Refunded”)
and Costs of Issuance and otherwise to carry out its purposes under the Act;

WHEREAS, the Commission deems it desirable and in keeping with its purposes
under the Act, to issue its Revenue Refunding Bonds (State College Facilities) (the “2003
Bonds™), for the purposes of refunding the Bonds To Be Refunded and paying Costs of Issuance

of the 2003 Bonds;

WHEREAS, all of the requirements set forth in Section 2.03 of the General
Resolution for issuance of Bonds and in Section 2.04 of the General Resolution for issuance of
Additional Bonds in the manner and in the amount set forth herein have been met or will be met
prior to the date of issuance and delivery of the 2003 Bonds;

WHEREAS, the Commission therefore wishes to take all necessary actions to
issue the 2003 Bonds for the purposes set forth herein;

WHEREAS, there will be presented to the Chairman or Vice Chairman, the
following documents (the “Bond Documents™), to be executed in connection with the issuance

and sale of the 2003 Bonds;

(1) A Bond Trust Indenture between the Commission and the Trustee (the
“Trust Indenture™) in which various provisions relating to the 2003 Bonds are set forth; and

(2) A Bond Purchase Agreement to be dated the date of acceptance thereof by
the Chairman or Vice Chairman of the Commission, by and between Salomon Smith
Barney, Inc., Ferris, Baker Watts, Inc., and Crews & Associates, Inc., as representatives
of the original purchasers of the 2003 Bonds (collectively, the “Original Purchasers™) and
the Commission, pursuant to which the 2003 Bonds are proposed to be purchased; and

3) A Continuing Disclosure Agreement {as defined herein), to be dated the
Closing Date; and



(4) A Preliminary Official Statement (the “Preliminary Official Statement”),
relating to the 2003 Bonds (which when executed in final form as provided in Section
6.02 hereof, the “Official Statement™); and

%) A Tax Certificate (the “Tax Certificate™), to be dated the Closing Date;
and

(6) An Insurance Commitment; and
(7 A Rule 15¢-2-12 Certificate; and
(&) An Escrow Agreement; and

9 Any other documents deemed necessary or desirable to aid or effectuate
the issuance and sale of the 2003 Bonds, including documents relating to hedge
transactions and investment of the proceeds.

WHEREAS, the Commission desires to take all steps necessary for the issuance
of the 2003 Bonds and the refunding of the Bonds To Be Refunded at the earliest practicable

date;

WHEREAS, the Commission wishes to delegate to the Chairman or Vice
Chairman, the authority to approve which of the Prior Bonds are to be refunded, the final terms
of the 2003 Bonds, including the exact principal amount, interest rates, redemption provisions,
maturities, purchase price and other terms of the 2003 Bonds, the terms and provisions relating
specifically to a Bond Insurance Policy and the final terms and provisions of the Bond
Documents and other agreements relating to the 2003 Bonds, without the requirement of further

official action by the Commission; and

WHEREAS, Section 10.01 of the General Resolution provides that the
Commission may adopt, execute and deliver a Supplemental Resolution without notice to or
consent of the Owners of Bonds to modify, alter, amend or supplement the General Resolution in
any manner which in the opinion of Bond Counsel does not materially adversely affect the
interest of the Owners of the Bonds or any Credit Provider;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE
HIGHER EDUCATION POLICY COMMISSION, AS FOLLOWS:

ARTICLET

DEFINITIONS AND OTHER PROVISIONS OF GENERAL
APPLICATION; DESIGNATION OF AUTHORIZED OFFICERS

Section 1.01. Definitions. All capitalized terms and definitions contained in the

General Resolution shall, unless defined differently herein, have the same meanings herein, and
in addition to the words and terms defined elsewhere in this Fourth Supplemental Resolution,



the following words, terms or phrases shall have the following respective meanings all unless
the context clearly indicates a different meaning:

“Authorized Officer” means the person designated pursuant to Section 1.03
hereof.

“Bond Documents” means the documents described in the 13™ recital hereto.

“Bond Insurance Policy” means the policy of municipal bond insurance insuring
the payment when due of the principal of and interest on the 2003 Bonds as provided therein.

“Bond Insurer® means the insurance carrier which issues the Bond Insurance
Policy.

“Bond Purchase Agreement” means the Bond Purchase Agreement between the
Commission and the Original Purchasers pertaining to the sale of the 2003 Bonds.

“Bond Year” means, with respect to the 2003 Bonds, the period commencing July
1 in each year and ending on June 30 of each subsequent calendar year during the term of the
2003 Bonds, except that the first Bond Year shall commence on the Closing Date and end on
Tune 30, 2003 (unless a different period is permitted or required by the Code).

“Bonds” means collectively, the 2003 Bonds, the Prior Bonds other than the
Bonds To Be Refunded, and any other Additional Bonds or Refunding Bonds hereafter issued

pursuant to the General Resolution.

“Certificate of Determination” means the certificate executed by the Chairman or
Vice Chairman setting forth the final terms and provisions of the Bonds, the Bond Purchase
Agreement and the other Bond Documents as provided in Section 2.03 hereof.

“Closing Date” means the date upon which the 2003 Bonds are delivered to the
Original Purchasers upon payment of the purchase price set forth in the Bond Purchase

Agreement.

“Continuing Disclosure Agreement” means a Continuing Disclosure Agreement
between the Commission and the Original Purchasers, to be dated the Closing Date.

“Event of Default” means any one or more of those events set forth in Section
9.01 of the General Resolution.

“Escrow Trustee” means that entity designated as escrow trustee for the 2003
Bonds in the Certificate of Determination.

“Fourth Supplemental Resolution” means this Fourth Supplemental Resolution as
it may be amended or supplemented, and includes all exhibits and schedules thereto.



“2003 Bonds” means the Commission's Revenue Refunding Bonds (State
College Facilities), in such aggregate principal amount (not to exceed $40,000,000) as shall be
set forth in the Certificate of Determination.

“2003 Bonds (State College Facilities) Escrow Fund” means the fund by that
name established pursuant to Section 4.01 hereof.

“2003 Bonds (State College Facilities) Costs of Issuance Fund” means the fund
by that name established pursuant to Section 4.01 hereof.

“2003 Bonds (State College Facilities) Interest Account” means the account by
that name established in the 2003 Bonds (State College Facilities) Fund pursuant to Section 4.01

hereof.

“2003 Bonds (State College Facilities) Principal Account” means the account by
that name established in the 2003 Bonds (State College Facilities) Bond Fund pursuant to

Section 4.01 hereof.

“2003 Bonds (State College Facilities) Redemption Account” means the account
by that name established pursuant to Section 4.01 hereof.

“Official Statement” means the Official Statement to be dated the date of
execution of the Bond Purchase Agreement, prepared and distributed in connection with the sale
of the 2003 Bonds and approved by the Commission.

“Paying Agent” means such banking institution with offices in West Virginia or
its successors, designated as a paying agency or place of payment for the 2003 Bonds in the
Certificate of Determination.

“Preliminary Official Statement” means the Preliminary Official Statement to be
prepared and distributed in connection with the sale of the 2003 Bonds.

“Record Date” means 15 days before the interest payment dates of April | and
October 1.

“Registrar” means such banking institution with offices in West Virginia or its
successors, designated as registrar for the 2003 Bonds in the Certificate of Determination. '

“Representation Letter” means the DTC Blanket Letter of Representations in form
satisfactory to DTC, previously delivered to DTC in connection with the issuance and delivery of

the 2003 Bonds.

“Resolution” means (unless the context clearly indicates otherwise) collectively,
the General Resolution and this Fourth Supplemental Resolution as they may be amended or

supplemented.



“Service Provider” means a party described in clause (x) of Section 2.03 hereof.

“Tax Certificate” means the Tax Certificate of the Commission to be dated as of
the Closing Date, as it may be amended or supplemented.

“Trustee” means such banking institution with offices in West Virginia or its
successors, designated as trustee for the 2003 Bonds in the Certificate of Determination.

Section 1.02. Interpretation. A. Any reference herein to the Commission, or any
officer thereof shall include those succeeding to their functions, duties or responsibilities
pursuant to or by operation of law or who are lawfully performing their functions.

B. Unless the context otherwise indicates, words importing the singular shall
include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for
convenience only and shall be deemed to mean and include the neuter, masculine and feminine

gender.

C. Any terms not defined herein but defined in the General Resolution, shall
have the same meanings herein.

D. Headings or articles and sections herein and the table of contents hereof
are solely for convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof.

E. Words importing the redemption of a 2003 Bonds or the calling of a 2003
Bonds for redemption do not mean or include the payment of a 2003 Bonds at its stated maturity
or the purchase of a 2003 Bonds.

Section 1.03. Designation of Authorized Officers. The Commission hereby
designates the Chancellor and the Director of Finance and Facilities as Authorized Officers of
the Commission with respect to the 2003 Bonds. Each of such Authorized Officers shall file a
specimen of his signature with the Trustee.

Section 1.04. Amendments to General Resolution.

(a) Section 7.01 of the General Resolution is hereby amended to read as
follows:

Section 7.01. Creation of Funds. A. There are hereby created by the
Commission and ordered established the following funds to be held by the Municipal Bond
Commission or by a Trustee as determined by the Commission:

(a) A Bond Fund with respect to each Series of Bonds;

(b) A Debt Service Reserve Fund with respect to each Series of Bonds for
which the Debt Service Reserve Requirement is greater than zero; and



{©) For any Series of Bonds issued in whole or in part as Variable Rate Bonds,
a Purchase Fund if so specified by a Related Supplemental Resolution.

B. There are hereby created by the Commission and ordered established the following
funds to be held by the State Treasury or by a Trustee as determined by the Board;

(a) A Bond Proceeds Fund with respect to each Series of Bonds; and
(b) A Cost of Issuance Fund for each Series of Bonds.

C. In addition to the foregoing funds, the Commission may establish such other funds
and accounts as it may deem appropriate for any particular Series of Bonds by provision therefor
in the Related Supplemental Resolution.

(d) In each instance where a report or certificate is required by the terms of
the General! Resolution to be filed with either the Municipal Bond Commission or the State
Treasurer, a copy of such report or certificate shall also be filed with the Trustee for any Series

of Bonds Outstanding.

(e) FEach Trustee for a Series of Bonds shall perform all functions and
responsibilities of the Municipal Bond Commission or the State Treasurer, as the case may be,
imposed thereon by the General Resolution, with respect to such Series of Bonds.



ARTICLE I
AUTHORIZATION AND TERMS OF 2003 BONDS

Section 2.01. Authorization of 2003 Bonds. In order to refund the Bonds To Be
Refunded and to pay Costs of Issuance thereof, the Commission hereby authorizes the issuance
of one or more series of the 2003 Bonds, each of which shall constitute a “Series of Bonds™ and
« A dditional Bonds” as such terms are defined in the General Resolution, and shall be issued and
sold as directed by the Commission in accordance herewith.

Section 2.02. Terms. The 2003 Bonds shall be issued in fully registered form as
herein provided, in denominations of $5,000 and integral multiples thereof, in an aggregate
principal amount not to exceed $40,000,000. The 2003 Bonds shall be numbered from R-1
upward in order of maturity. Interest accruing on the 2003 Bonds on and prior to the maturity
date thereof shall be payable by check or draft mailed by the Paying Agent to the Registered
Owner thereof as of the applicable Record Date (15 days before the interest payment dates of
April 1 and October 1) at the address of such Registered Owner as it appears on the registration
books of the Commission maintained by the Registrar, or, at the option of any Registered Owner
of at least $1,000,000 in aggregate principal amount of Bonds, by wire transfer in immediately
available funds to the bank account number on file with the Paying Agent on or prior to the
applicable Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal corporate trust office of the
Paying Agent in Charleston, West Virginia.

Section 2.03. Certificate of Determination. The Chairman or Vice Chairman
shall have the power and authority to execute and deliver the Certificate of Determination, which
may include, without limitation, provisions (i) fixing the aggregate principal amount of 2003
Bonds to be issued, not 1o exceed $40,000,000, (ii) fixing the maturity schedule for the 2003
Bonds, including the amounts of serial bonds and term bonds, such maturities to be not after
April 1, 2027, (iii) prescribing the modes of determining the interest rates or yields for such 2003
Bonds, such rates or yields not to exceed an average interest cost of six percent (6%) per annum,
(iv) fixing the amounts and times of mandatory redemption for the 2003 Bonds, (v) fixing
optional redemption provisions for the 2003 Bonds, including times and redemption prices (not
to exceed 102% of the principal amount), (vi) fixing the purchase price for the 2003 Bonds,
which may include an underwriting and an original issue discount or premium, (vii) dating such
2003 Bonds, (viii) determining whether the 2003 Bonds shall be issued in one or more series and
assigning a designation to each such series, (ix) designating the provider of the Bond Insurance
Policy, provided that the cost thereof does not exceed one percent (1%) of the principal amount
of the 2003 Bonds, and (x) designating a remarketing agent, a tender agent, an auction agent, a
liquidity provider, a credit provider and the provider of other services which may be deemed by
such officer as necessary or desirable to support the 2003 Bonds (each a “Service Provider”), (xi)
designating the Bonds To Be Refunded, (xii) designating the Escrow Trustee, and (xiii)
designating the Trustee, Registrar and Paying Agent for the 2003 Bonds.

Section 2.04. Book Entry System for 2003 Bonds.
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(a) Notwithstanding the foregoing provisions of this Article II, the 2003
Bonds shall initially be issued in the form of one fully-registered bond for the aggregate principal
amount of the 2003 Bonds of each maturity, which 2003 Bonds shall be registered in the name of
Cede & Co., as nominee of DTC. Except as provided in paragraph (g) below, all of the 2003
Bonds shall be registered in the registration books kept by the Registrar in the name of Cede &
Co., as nominee of DTC; provided that if DTC shall request that the 2003 Bonds be registered in
the name of a different nominee, the Registrar shall exchange all or any portion of the 2003
Bonds for an equal aggregate principal amount of 2003 Bonds registered in the name of such
nominee or nominees of DTC. No person other than DTC or its nominee shall be entitled to
receive from the Issuer or the Registrar either a 2003 Bonds or any other evidence of ownership
of the 2003 Bonds, or any right to receive any payment in respect thereof unless DTC or its
nominee shall transfer record ownership of all or any portion of the 2003 Bonds on the
registration books maintained by the Registrar, in connection with discontinuing the book entry

system as provided in paragraph (g) below or otherwise.

(b)  So long as the 2003 Bonds or any portion thereof are registered in the
name of DTC or any nominee thereof, all payments of the Principal or Redemption Price of or
interest on such 2003 Bonds shall be made to DTC or its nominee in Federal funds on the dates
provided for such payments under this Resolution or as set forth in the 2003 Bonds. Each such
payment to DTC or its nominee shall be valid and effective to fully discharge all liability of the
Issuer or the Registrar with respect to the Principal or Redemption Price of or interest on the
2003 Bonds to the extent of the sum or sums so paid. In the event of the redemption of less than
all of the 2003 Bonds Outstanding of any maturity, the Registrar shall not require surrender by
DTC or its nominee of the 2003 Bonds so redeemed, but DTC (or its nominee) may retain such
2003 Bonds and make an appropriate notation on the 2003 Bonds certificate as to the amount of
such partial redemption; provided that DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption and thereafter the records maintained by the Registrar
shall be conclusive as to the amount of the 2003 Bonds of such maturity which have been

redeemed.

(©) The Issuer and the Registrar may treat DTC (or its nominee) as the sole
and exclusive Owner of the 2003 Bonds registered in its name for the purposes of payment of the
Principal or Redemption Price of or interest on the 2003 Bonds, selecting the 2003 Bonds or
portions thereof to be redeemed, giving any notice permitted or required to be given to
Bondholders under this Resolution, registering the transfer of 2003 Bonds, obtaining any consent
or other action to be taken by Bondholders and for all other purposes whatsoever; and neither the
Issuer nor the Registrar shall be affected by any notice to the contrary. Neither the Issuer nor the
Registrar shall have any responsibility or obligation to any participant in DTC, any person
claiming a beneficial ownership interest in the 2003 Bonds under or through DTC or any such
participant, or any other person which is not shown on the registration books of the Registrar as
being a Bondholder, with respect to either: (1) the 2003 Bonds; or (2) the accuracy of any
records maintained by DTC or any such participant; or (3) the payment by DTC or any such
participant of any amount in respect of the Principal or Redemption Price of or interest on the
2003 Bonds; or (4) any notice which is permitted or required to be given to Bondholders under
this Resolution; or (5) the selection by DTC or any such participant of any person to receive
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payment in the event of a partial redemption of the 2003 Bonds; or (6) any consent given or other
action taken by DTC as Bondholder.

(d) So long as the 2003 Bonds or any portion thereof are registered in the
name of DTC or any nominee thereof, all notices required or permitted to be given to the
Bondholders under this Resolution shall be given to DTC as provided in the Representation

Letter.

(e) In connection with any notice or other communication to be provided to
Bondholders pursuant to this Resolution by the Issuer or the Registrar with respect to any
consent or other action to be taken by Bondholders, DTC shall consider the date of receipt of
notice requesting such consent or other action as the record date for such consent or other action,
provided that the Issuer or the Registrar may establish a special record date for such consent or
other action. The Issuer or the Registrar shall give DTC notice of such special record date not
less than 15 calendar days in advance of such special record date to the extent possible.

® At or prior to settlement for the 2003 Bonds, the Issuer and the Registrar
shall execute or signify their approval of the Representation Letter. Any successor Registrar
shall, in its written acceptance of its duties under this Resolution, agree to take any actions
necessary from time to time to comply with the requirements of the Representation Letter.

(g)  The book-entry system for registration of the ownership of the 2003
Bonds may be discontinued at any time if either: (1) DTC determines to resign as securities
depository for the 2003 Bonds; or (2) the Issuer determines that continuation of the system of
book-entry transfers through DTC (or through a successor securities depository) is not in the best
interests of the Issuer. In either of such events (unless in the case described in clause (2) above,
the Issuer appoints a successor securities depository) the 2003 Bonds shall be delivered in
registered certificate form to such persons, and in such maturities and principal amounts, as may
be designated by DTC, but without any liability on the part of the Issuer or the Registrar for the
accuracy of such designation. Whenever DTC requests the Issuer and the Registrar to do so, the
Issuer and the Registrar shall cooperate with DTC in taking appropriate action after reasonable
notice to arrange for another securities depository to maintain custody of certificates evidencing

the 2003 Bonds.

Section 2.05. Form of 2003 Bonds. The definitive 2003 Bonds shall be in
substantially the form set forth in Exhibit A, attached hereto and incorporated by reference
herein, with such necessary and appropriate omissions, insertions and variations as are approved
by those officers executing such 2003 Bonds on behalf of the Commission. Execution thereof by
such officers shall constitute conclusive evidence of such approval.

Section 2.06. 2003 Bonds on Parity with Prior Bonds. The 2003 Bonds shall be
on a parity with the Prior Bonds with respect to sources of and security for payment and in all
other respects.

Section 2 .07. Conditions Precedent to Delivery of 2003 Bonds. The 2003 Bonds
shall be delivered upon receipt by the Registrar of the following:

12



A. A copy of the General Resolution and the Fourth Supplemental Resolution
certified by the Secretary of the Commission;

B. A copy of the Certificate of Determination;

C. A Bond Counsel’s Opinion to the effect that (i} this Fourth Supplemental
Resolution has been duly and lawfully adopted and is in full force and effect; (ii) the General
Resolution has been duly and lawfully adopted and is valid and binding upon, and enforceable
against, the Commission (except to the extent that the enforceability thereof may be limited by
the operation of bankruptcy, insolvency and similar laws affecting rights and remedies of
creditors); (iii) the General Resolution creates the valid pledge which it purports to create of the
Revenues, and moneys and securities on deposit in any of the Funds established thereunder
(other than a Purchase Fund, if any) subject to the application thereof to the purposes and on the
conditions permitted by the General Resolution; and (iv) upon the execution and delivery
thereof, the 2003 Bonds will have been duly and validly authorized and issued in accordance

with the General Resolution;

D. A written order as to the authentication, registration and delivery of the
2003 Bonds and the application of the proceeds thereof, signed by an Authorized Officer; and

E. A Certificate of the Commission to the effect that:

(i) all payments into the respective funds and accounts provided for in
the General Resolution and any Related Supplemental Resolution respecting
Bonds theretofore issued and then Outstanding have been made in full to the date
of issuance and delivery of the 2003 Bonds and no Event of Default under the
General Resolution or any Related Supplemental Resolution is now existing; and

(i)  the Revenues of the type set forth in subsection (i) of the definition
of “Revenues” in Section 1.02 of the General Resolution, collected by the
Commission for the last Fiscal Year preceding the date of issuance of such
Additional Bonds shall have not been not less than 120% of the largest amount
of Debt Service due in any Fiscal Year thereafter on such Additional Bonds and
any Bonds then Outstanding (other than Bonds to be refunded by such
Additional Bonds) or;

(i) (a)the Revenues (excluding proceeds of any Bonds and earnings
thereon) collected by the Commission for the last Fiscal Year preceding the date
of issuance of such Additional Bonds, plus Projected Revenues (as defined
below) shall have been not less than 120% of the largest amount of Debt Service
due in any Fiscal Year thereafter on such Additional Bonds and any Bonds then
Outstanding (other than Bonds to be refunded by such Additional Bonds); (b) the
Revenues of the type set forth in subsection (i) of the definition “Revenues™ in
Section 1.02 of the General Resolution collected by the Commission for the last
Fiscal Year preceding the date of issuance of such Additional Bonds shall have
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been not less than 100% of the largest amount of Debt Service due in any Fiscal
Year thereafter on such Additional Bonds and any Bonds then Qutstanding
(other than Bonds to be refunded by such Additional Bonds); and (c) Projected
Revenues have not been greater than 20% of the largest amount of Debt Service
due in any Fiscal Year thereafter on such Additional Bonds and any Bonds then
Outstanding (other than Bonds to be refunded by such Additional Bonds). For
the purposes of this subsection (iii), Projected Revenues may include any
Revenues which were not in effect or which were not pledged under the General
Resolution during the last Fiscal Year, but which have been adopted, charged
and pledged prior to or contemporaneously with the issuance of Additional

Bonds.

F. An executed copy of the Trust Indenture.
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ARTICLE IIi

PROVISIONS RELATING TO THE
2003 BONDS REQUIRED BY BOND INSURER

Section 3.01. Provisions Required by Bond Insurer. All provisions and terms
required by the Bond Insurer for the 2003 Bonds shall be set forth separately in a schedule (the
“Insurance Schedule”) to the Certificate of Determination. In the event any provision of the
Certificate of Determination, including such Insurance Schedule , conflicts with any terms and
provisions of the Resolution, the terms and provisions of the Certificate of Determination,
including such schedule, shall control.
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ARTICLE 1V

FUNDS AND ACCOUNTS; APPLICATION OF
2003 BOND PROCEEDS

Section 4.01. Funds and Accounts. (A) There are hereby created by the
Commission and ordered established with the Trustee the following funds and accounts in

connection with the 2003 Bonds;

(i) 2003 Bonds (State College Facilities) Bond Fund, and therein;
(a) 2003 Bonds (State College Facilities) Interest Account; and
(b) 2003 Bonds (State College Facilities) Principal Account; and
(c) 2003 Bonds (State College Facilities) Redemption Account.

(B) There are hereby created by the Commission and ordered established with the
Trustee the following funds in connection with the 2003 Bonds,

i 2003 Bonds (State College Facilities) Proceeds Fund; and

(i) 2003 Bonds (State College Facilities) Escrow Fund; and

(iii) 2003 Bonds (State College Facilities) Costs of Issuance Fund.

Section 4.02. Apptlication of 2003 Bond Proceeds. The net proceeds of the sale

of the 2003 Bonds shall initially be deposited in the 2003 Bonds (State College Facilities)
Proceeds Fund to be held by the Trustee. Thereafter, such proceeds or portions thereof shall be

applied by the Trustee as follows:

(i) All amounts, if any, paid as accrued interest on the 2003 Bonds
from their date to the date of delivery of the 2003 Bonds shall be deposited in the
2003 Bonds (State College Facilities) Interest Account;

(ii) A sum equal to the Costs of Issuance of the 2003 Bonds shall be
deposited in the 2003 Bonds (State College Facilities) Costs of Issuance Fund;

(iii) A sum equal to the premium for purchase of the Bond Insurance
Policy, if any, shall be paid directly to the Insurer; and

(iv)  The balance of the proceeds of the 2003 Bonds shall be deposited
in the 2003 Bonds (State College Facilities) Escrow Fund (which Fund may
contain one or more subaccounts).
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Section 4.03. Flow of Funds. So long as any 2003 Bonds are Outstanding,
amounts deposited and to be deposited in the funds and accounts established by Section 4.01
hereof shall be applied by the Trustee in the manner and order of priority as set forth herein and
in Article VII of the General Resolution.

Section 4.04. Disbursements. The proceeds of the 2003 Bonds deposited in the
2003 Bonds (State College Facilities) Escrow Fund shall be disbursed immediately to the Escrow
Trustee. The proceeds of the 2003 Bonds deposited in the 2003 Bonds (State College Facilities)
Costs of Issuance Fund with the Trustee shall be disbursed to the Escrow Trustee solely to pay
the Costs of Issuance of the 2003 Bonds. The funds in the 2003 Bonds (State College Facilities)
Cost of Issuance Fund shall be disbursed upon requisition by an Authorized Officer. Any funds
remaining in the 2003 Bonds (State College Facilities) Costs of Issuance Fund 180 days after the
initial issuance of the 2003 Bonds shall be transferred to the 2003 Bonds (State College
Facilities) Optional Redemption Interest Account.

Section 4.05. Arbitrage Covenant. Neither the Trustee nor the Commission shall
use or direct or permit the use of any moneys of the Commission in its possession or control in
any manner which would cause any 2003 Bonds to be an “arbitrage bond” within the meaning of
such term in Sections 103 and 148 of the Code.

Section 4.06. Tax Certificate. Notwithstanding any provision of the Resolution,
the Commission shall observe its covenants, representations and agreements contained in the Tax
Certificate. In the event any provision of the Resolution conflicts with any provision of the Tax
Certificate, the provisions of the Tax Certificate shall govern.
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ARTICLE V
GENERAL COVENANTS OF THE COMMISSION

Section 5.01. General. Except to the extent amended or modified by Section 1.03
hereof, the covenants contained in Article VI of the General Resolution are hereby continued,
approved, ratified and confirmed, shall apply fully to the 2003 Bonds, and are incorporated
herein by reference as a part hereof.

Section 5.02. Covenants. All covenants, stipulations, obligations and agreements
of the Commission contained herein and contained in the Resolution shall be deemed to be the
special and limited covenants, stipulations, obligations and agreements of the Commission to the
full extent permitted by law, and such covenants, stipulations, obligations and agreements shall
be binding upon the Commission and its successors from time to time and upon any Commission
or body to which any powers or duties, affecting such covenants, stipulations, obligations and
agreements, shall be transferred by or in accordance with law. Except as otherwise provided
herein, all rights, powers and privileges conferred and duties and liabilities imposed upon the
Commission or the officials thereof by the provisions hereof and by the Resolution shall be
exercised or performed by the Commission or by such officers, Commission or body as may be
required or permitted by law to exercise such powers and to perform such duties.

No covenant, stipulation, obligation or agreement herein contained or contained
in the 2003 Bonds or the Bond Documents shall be deemed to be a covenant, stipulation,
obligation or agreement of any officer, agent or employee of the Commission in his or her
individual capacity, and neither the member of the Commission nor any officer executing the
2003 Bonds shall be liable personally on the 2003 Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof.
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ARTICLE VI

APPROVAL OF DOCUMENTS AND APPOINTMENT
OF FIDUCIARIES

Section 6.01. Approval of Bond Documents. The Chairman or Vice Chairman is
authorized, for and on behalf of Commission, to approve the final terms of the 2003 Bonds
within the financing parameters established by Section 2.03 of this Resolution, and to negotiate,
execute and deliver all documentation related to the issuance of the 2003 Bonds, including
without limitation the Bond Documents, bond insurance documentation, any agreement with any
Service Provider, any interest and other rate exchange agreements, interest or other rate swap
transactions, basis swap transactions, forward rate transactions, bond options, interest rate
options, cap transactions, floor transactions, collar transactions, investment agreements,
guaranteed investment contracts, debt service deposit agreements, float agreements, any other
similar transactions or agreements (including without limitation any option with respect to any of
the foregoing) or any combination of the foregoing upon the terms and conditions as such
officers may approve, such approval to be conclusively evidenced by the execution of such

documents by any of such officers.

Section 6.02. Approval of Distribution of Preliminary Official Statement and
Official Statement. The distribution of the Preliminary Official Statement is hereby approved.
The Chairman, Vice Chairman or the Secretary is hereby authorized and directed to execute and
deliver a final Official Statement on behalf of the Commission, which shall be in substantially
the form of the preliminary official statement with such terms and conditions as may be required
to reflect the terms of the sale of the Bonds and as the Chairman, Vice Chairman or Secretary, as
the case may be, may approve. The execution of the Official Statement by the Chairman, Vice
Chairman or Secretary, as the case may be, shall be conclusive evidence of such approval.
Copies of the Official Statement are hereby authorized to be prepared and furnished to the
Original Purchasers for distribution. The distribution by the Original Purchasers of the
Preliminary Official Statement (which is a “deemed final” official statement in accordance with
SEC Rule 15¢2-12), substantially in the form submitted to this meeting is hereby ratified and

approved.

Section 6.03. Appointment of Fiduciaries. The Certificate of Determination shall
appoint and designate the Trustee, Registrar and Paying Agent for the 2003 Bonds.

Section 6.04. Continuing Disclosure Agreement. So long as any of the 2003
Bonds remain Outstanding, the Commission shall provide certain annual financial information
and material events notices regarding the Commission as described in paragraph (b)(5)(i) of SEC
Rule 15¢2-12 promulgated by the Securities and Exchange Commission. The Issuer authorizes
and directs the Director of Finance and Facilities to take all actions with respect to this
undertaking as prescribed by the Continuing Disclosure Agreement.
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ARTICLE VII
MISCELLANEOUS

Section 7.01. General Resolution. This Fourth Supplemental Resolution is
supplemental to the General Resolution and all provisions of said General Resolution, unless
clearly inapplicable or altered hereby, shall apply to the 2003 Bonds, this Fourth Supplemental
Resolution and matters relating thereto as if set forth verbatim herein. In the event of any conflict
between the General Resolution and this Fourth Supplemental Resolution, this Fourth
Supplemental Resolution shall control. This Fourth Supplemental Resolution, the General
Resolution, the Bond Indenture and the Certificate of Determination, to the extent applicable,
shall and must be read as a single document and shall supersede all prior resolutions, orders and
understandings, both written and oral, by the Commission, with respect to the subject matter

hereof.

Section 7.02. Incidental Action. The execution and delivery of the 2003 Bonds
and the execution, delivery and due performance of the Bond Documents and the Official
Statement are hereby in all respects approved, authorized, ratified and confirmed including all
acts heretofore taken in connection with the issuance of the 2003 Bonds, and it is hereby ordered
that the Chairman, Vice Chairman, Secretary and other members and officers of the Commission
execute and deliver such other documents, certificates, agreements and instruments, and take
such other Action as may be required or desirable to carry out the purposes of this Fourth
Supplemental Resolution, the 2003 Bonds and the aforesaid instruments, including, but limited
to, execution and delivery of any commitment for bond insurance.

Section 7.03. Severability. If any one or more sections, clauses, sentences or
parts hereof shall for any reason be questioned in any court of competent jurisdiction and shall be
adjudged unconstitutional or invalid, such judgment shall not affect, impair or invalidate the
remaining provisions hereof, or the 2003 Bonds issued pursuant hereto, but shall be confined to
the specific sections, clauses, sentences and parts so adjudged.

Section 7.04. Governing Law. This Fourth Supplemental Resolution and the
2003 Bonds are contracts made under the laws of the State of West Virginia and shall be
governed and construed in accordance with such laws.

Section 7.05. Notices. (A) Unless otherwise expressly specified or permitted by
the terms hereof, all notices, consents or other communications required or permitted hereunder
shall, be deemed sufficiently given or served if given in writing, mailed by registered or certified
mail, postage prepaid or by overnight courier service and addressed as follows:

i} IF TO THE COMMISSION, ADDRESSED TO:

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East

Charleston, West Virginia 25301

Attention: Director of Finance and Facilities
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(i)  IF TO THE TRUSTEE, REGISTRAR OR PAYING AGENT
ADDRESSED TO: As it may appear in the Certificate of
Determination

(iii) IF TO THE OWNER OF A2003 BOND, ADDRESSED TO:
Such Holder at the address shown
on the books of the Registrar kept pursuant hereto.

(ivy IF TO THE ORIGINAL PURCHASERS, ADDRESSED TO:

Salomon Smith Barney, Inc.
500 Lee Street, East

Suite 300

Charleston, WV 25301

Ferris, Baker Watts, Inc.
100 Laidley Tower
Charleston, WV 25301

Crews & Associates, Inc,
300 Summers Street, Suite 930
Charleston, WV 25301

v) IF TO BOND INSURER, ADDRESSED TO: As its address may
appear in the Bond Insurance Policy

(B) The Commission, the Trustee, the Registrar, the Paying Agent, the
Original Purchasers or the Bond Insurer may from time to time by notice in writing to the others
designate a different address or addresses for notice hereunder.

(C)  Inconnection with any consent required to be obtained from any Owner of
2003 Bonds, the Commission shall establish a record date to determine the ownership of any
2003 Bonds for purposes of obtaining such consent, and shall give Depository Trust Company at
least 15 calendar days advance notice of the record date so established.

(D)  Any notice required to be given by the Commission pursuant to any
provision of the Resolution shall also be given to the Bond Insurer.

Section 7.06. Binding Effect. This Fourth Supplemental Resolution shall inure to
the benefit of and shall be binding upon the Commission and its respective successors and
assigns subject to the limitations contained herein.
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Section 7.07. Effective Date. This Fourth Supplemental Resolution shall take
effect immediately upon adoption.

Adopted this 17" day of March, 2003.

Secretary

243389
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EXHIBIT A

FORM OF 2003 BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BOND
(State College Facilities)

No. R- $
INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:  Cede & Co.

PRINCIPAL AMOUNT: $

KNOW ALL MEN BY THESE PRESENTS that the HIGHER EDUCATION POLICY
COMMISSION (the “Commission™), an agency of the state of the State of West Virginia (the
“State”), created and existing under the Constitution and laws of the State, for value received,
hereby acknowledges itself obligated to, and promises to pay, but only out of the sources pledged
for that purpose as hereinafter provided, and not otherwise, to the Registered Owner stated
above, or registered assigns, on the Maturity Date stated above, the Principal Amount stated
above, and to pay interest on the unpaid balance of said Principal Amount from the Interest
Payment Date (as described below) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date stated above, at the Interest Rate per annum stated
above, on April 1, 2003, and semiannually thereafter on April I and October 1 of each year (each
an “Interest Payment Date”), until maturity or until the date fixed for redemption if this Bond is
called for prior redemption and payment on such date is provided for. Capitalized terms used
and not defined herein shall have the meanings ascribed thereto in the hereinafter described

Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable
by check or draft mailed by , as paying agent (in such capacity, the “Paying Agent”),
to the Registered Owner hereof as of the applicable Record Date (15 days before the interest
payment dates of April 1 and October 1) at the address of such Registered Owner as it appears on
the registration books of the Commission maintained by , as registrar (in such
capacity, the “Registrar”), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to the bank
account number on file with the Paying Agent on or prior to the applicable Record Date.
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Principal and premium, if any, shall be paid when due upon presentation and surrender of this
Bond for payment at the principal corporate trust office of the Paying Agent in Charleston, West

Virginia.

This Bond is one of an issue of a Series of Bonds in the aggregate principal amount of not
to exceed $40,000,000 (the “Bonds™) authorized and issued to provide funds to be expended,
together with other moneys available therefor, for refunding of certain outstanding revenue
bonds issued by the predecessor of the Commission and paying Costs of Issuance of the 2003
Bonds, all pursuant to a General Resolution adopted by the Commission on September 9, 1992,
and an Fourth Supplemental Resolution adopted by the Commission on March 17, 2003
(collectively, the “Resolution”). The Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly, Chapter 18, Articles 12B and Chapter 18B, Articles 1, 2 and 10 of the West Virginia
Code of 1931, as amended, and Refunding Act (collectively, the “Act”).

This Bond and all Bonds of this issue are payable solely, equally and ratably from the
Revenues (as such term is defined in the Resolution) on a parity in all respects with the Prior
Bonds described below. Reference is hereby made to the Resolution as the same may be further
amended and supplemented from time to time, for a description of the rights, limitations of
rights, obligations, duties and immunities of the Commission and the Registered Owners of the
Bonds and any subsequently issued Additional Bonds. Certified copies of the Resolution are on
file at the office of the Commission in the City of Charleston, West Virginia.

This Bond is a special obligation of the Commission, payable together with the Prior
Bonds hereinafter described and any Additional Bonds which may hereafter be issued, solely
from the sources pledged under the Resolution. The bonds of the series of which this Bond is
one, as to both principal and interest, shall not constitute a debt or a pledge of the faith and credit
or taxing power of the State of West Virginia or of any county, municipality or any other
political subdivision of said State, and the owners thereof shall have no right to have taxes levied
by the Legislature or the taxing authority of any county, municipality or any other political
subdivision of said State for the payment of the principal thereof or interest thereon, but the
Bonds, together with any Additional Bonds which may subsequently be issued on a parity
therewith, shall be payable equally and ratably solely from the sources pledged under the

Resolution.

The Bonds are issued on a parity in all respects with the Commission’s outstanding “Prior
Bonds™ (as defined in said Fourth Supplemental Resolution) and other Additional Bonds which
may hereafter be issued pursuant to the General Resolution.

The Bonds of this issue are subject to redemption prior to their stated maturity dates, as
provided in the Resolution and as set forth in the following lettered paragraphs:

The Bonds maturing on (the “Term Bonds™), are subject to mandatory
redemption prior to maturity in part at a Redemption Price equal to 100% of the principal amount
thereof, plus accrued interest to the Mandatory Redemption Date, beginning on
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respectively, for the Term Bonds, and on each 1 thereafter, in annual principal
amounts as follows:

For the Term Bonds maturing on

Year Amount

For the Term Bonds maturing on

Year Amount

For the Term Bonds maturing on

Year Amount

The principal amount of the Bonds delivered to or purchased by the Paying Agent shall
reduce pro tanto the principal amount of such series of Term Bonds to be redeemed on the
Mandatory Redemption Date with respect to such maturity next following such delivery or

purchase.

Beginning on , the Bonds maturing on and after , shall be
subject to redemption prior to maturity, at the option of the Issuer, in whole, or in part, on any
Business Day, by series and in order of maturity selected by the Issuer and by lot within a
maturity in multiples of $5,000, at the Redemption Prices (expressed as a percentage of the
principal amount to be redeemed) set forth below, plus accrued interest to the date fixed for

redemption:

Redemption Periods
{Dates Inclusive) Redemption Prices

In the event of any redemption of less than all outstanding Bonds, the maturities to be
redeemed shall be selected by the Registrar at the direction of the Commission, and Bonds to be
redeemed shall be selected by lot within a maturity, or in such other manner deemed appropriate
by the Registrar. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall
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be identified by reference to the Series designation, date of issue, CUSIP numbers and maturity
dates. Notice of the call for any redemption, unless waived by the Registered Owner, shall be
given by the Registrar, by mailing a redemption notice, postage prepaid, at least 30 days and not
more than 60 days prior to the date fixed for redemption to the Registered Owner of any Bond or
portions of Bonds to be redeemed in whole or in part at the address shown on the registration
books of the Commission maintained by the Registrar, for registration and transfer of the Bonds
under the Resolution, and as otherwise prescribed in the Resolution, provided, however, that
failure to give such notice by mailing, or any defect therein, shall not affect the validity of any

proceedings for the redemption of Bonds.

The holder of this Bond shall have no right to enforce the provisions of the Resolution or
to institute an action to enforce the covenants thereof, or to take any action with respect to a
default hereof or to institute, appear in or defend any suit or other proceedings with respect
thereto, except as provided in the Resolution.

Additional Bonds may be issued under the Resolution, and reference is made to the
Resolution with respect to the requirements for the issuance of Additional Bonds which shall be
equally and ratably secured under the Resolution with the Bonds.

Modifications or amendments of the Resolution may be made to the extent and in the
circumstances permitted by the Resolution to which reference is hereby made.

This Bond must be registered in accordance with the provisions hereof, and may, singly
or with other Bonds of this issue, be surrendered to the Registrar and exchanged for other fully
registered bonds, upon the terms set forth in the Resolution. Neither the Commission nor the
Registrar shall be required to register or transfer this Bond or exchange other Bonds for this bond
during the period beginning on a Record Date and ending on an Interest Payment Date.

IT IS HEREBY FURTHER CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, to happen and to be performed precedent to and in the
issuance of this Bond have existed, have happened and have been performed in due form, time

and manner as required by law.

All provisions of the Resolution and the statutes under which this Bond is issued shall be
deemed to be a part of the contract evidenced by this Bond to the same extent as if written fully

herein.
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IN TESTIMONY WHEREOF, the Commission has caused this Bond to be
executed by and on its behalf by the manual or facsimile signature of the Authorized Officer of
the Commission, and has caused this Bond to be authenticated by the manual signature of an
authorized officer of the Registrar, without which authentication this Bond shall not be valid nor
entitled to the benefits of the Resolution, all as of the Bond Date stated above.

WEST VIRGINIA HIGHER EDUCATION POLICY
COMMISSION

By:
Its: Authorized Officer

By:

Its: Authorized Officer
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REGISTRAR’S AUTHENTICATION CERTIFICATE

The undersigned Registrar hereby certifies that this is one of the 2003 Bonds
described in the within-mentioned Resolution and has been duly registered in the name of the
Registered Owner set forth above, as of the date set forth below. Attached hereto is the complete
text of the opinion of Spilman Thomas & Battle, PLLC, bond counsel, signed originals of which
are on file with the Registrar, delivered and dated on the date of the original delivery of and

payment for such Bonds.

Date of Authentication:

, as Registrar

By:

Its Authorized Officer



STATEMENT OF INSURANCE

Insurance Corporation (the “Insurer”) has issued a policy containing
the following provisions, such policy being on file at (Trustee's Name and Address).

The Insurer, in consideration of the payment of the premium and subject to the
terms of this policy, hereby unconditionally and irrevocably guarantees to any owner, as
hereinafter defined, of the following described Obligations, the full and complete payment
required to be made by or on behalf of the Issuer to (Trustee’s Name) or its successor (the
“Paying Agent”) of an amount equal to (i) the principal of (either the stated maturity or by any
advancement of maturity pursuant to a mandatory sinking fund payment) and interest on the
Obligations (as that term is defined below) as such payments shall become due but shall not be
so paid (except that in the event of any acceleration of the due date of such principal by reason
of mandatory or optional redemption or acceleration resulting from default or otherwise, other
than any advancement of maturity pursuant to a mandatory sinking fund payment, the payments
guaranteed hereby shall be made in such amounts and at such times as such payments of
principal would have been due had there not been any such acceleration); and (ii) the
reimbursement of any such payment which is subsequently recovered from any owner pursuant
to a final judgment by a court of competent jurisdiction that such payment constitutes an
avoidable preference to such owner within the meaning of any applicable bankruptcy law. The
amounts referred to in causes (i) and (ii) of the preceding sentence shall be referred to herein
collectively as the “Insured Amounts.” “Obligations” shall mean:

State of West Virginia
Higher Education Policy Commission
Revenue Refunding Bonds
(State College Facilities)

Upon receipt of telephonic or telegraphic notice, such notice subsequently confined in writing by
registered or certified mail, or upon receipt of written notice by registered or certified mail, by
the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured
Amount for which is then due, that such required payment has not been made, the Insurer on the
due date of such payment or within one business day after receipt of notice of such nonpayment,
whichever is later, will make a deposit of funds, in an account with , or its
successor, sufficient for the payment of any such Insured Amounts which are then due. Upon
presentment and surrender of such Obligations or presentment of such other proof of ownership
of the Obligations, together with any appropriate instruments of assignments to evidence the
assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and
appropriate instruments to effect the appointment of the Insurer as agent for such owners of the
Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations,
such instruments being in a form satisfactory to , shall disburse to such
owners or the Paying Agent payment of the Insured Amounts due on such Obligations, less any
amount held by the Paying Agent for the payment of such Insured Amounts and legally available
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therefor. This policy does not insure against loss of any prepayment premium which may at any
time be payable with respect to any Obligation.

As used herein, the term “owner” shall mean the registered owner of any
Obligation as indicated in the books maintained by the Paying Agent, the Issuer, or any designee
of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose
agreement with the Issuer constitutes the underlying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices
located at and such service of process shall be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not
refundable for any reason including the payment prior to maturity of the Obligations.



ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers
unto

the within Bond and does hereby irrevocably constitute and

appoint

to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated: ,

SIGNATURE GUARANTEED:

(Bank, Trust Company or Finn)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any

change whatever.



FIFTH SUPPLEMENTAL RESOLUTION

Amending the General Resolution
of the
HIGHER EDUCATION POLICY COMMISSION

Adopted: April 24, 2003




HIGHER EDUCATION POLICY COMMISSION

FIFTH SUPPLEMENTAL RESOLUTION OF THE
HIGHER EDUCATION POLICY COMMISSION

SUPPLEMENTAL RESOLUTION AMENDING AND
SUPPLEMENTING THE GENERAL RESOLUTION OF THE
COMMISSION ADOPTED SEPTEMBER 9, 1992.

WHEREAS, the Board of Directors of the State College System (the “Board”) on
September 9, 1992, adopted a General Resolution (the “General Resolution”) pursuant to which
it is authorized to issue one or more series of its revenue bonds (the “Bonds™);

WHEREAS, the Higher Education Policy Commission (the “Commission™) is an
-agency of the State of West Virginia (the “State™), is the successor to the Board and is
empowered and authorized to issue bonds pursuant to the Act, among other things, in furtherance
of the public purposes as found and determined by the Legislature of West Virginia as set forth

in the Act;

WHEREAS, all capitalized terms used herein and not otherwise defined shall
have the meanings ascribed thereto in the General Resolution;

WHEREAS, the General Resolution establishes the basic provisions regarding the
structure of and security for all Bonds to be issued thereunder, and further provides that each
Series of Bonds to be issued from time to time is to be individually authorized by a Supplemental
Resolution setting forth the principal amount of such Series of Bonds, the terms and provisions
of such Series of Bonds, provisions required by any Credit Provider for such Series of Bonds and
any other provisions which may be specific to such Series of Bonds;

WHEREAS, pursuant to the First Supplemental Resolution (the “First
Supplemental Resolution”) adopted by the Board on September 9, 1992, the Board issued its first
Series of Bonds under the General Resolution, being its $46,825,000 aggregate principal amount
State College System Revenue Refunding Bonds, Series 1992, dated November 1, 1992 (the

“1992 Bonds™);

WHEREAS, pursuant to the Second Supplemental Resolution (the “Second
Supplemental Resolution™) adopted by the Board on January 15, 1993, the Board made a minor
amendment to the First Supplemental Resolution, ratifying a change of the date of the 1992
Bonds from September I, 1992 to November 1, 1992;

WHEREAS, pursuant to the Third Supplemental Resolution (the *“Third
Supplemental Resolution™) adopted by the Board on October 21, 1997, the Board issued its
second Series of Bonds under the General Resolution, being its $9,920,000 aggregate principal
amount State College System Revenue Bonds (College Improvement Projects) 1997 Series A,



dated November 20, 1997 (the “1997 Bonds” and with the 1992 Bonds, the “Currently
Qutstanding Bonds™);

WHEREAS, pursuant to the Fourth Supplemental Resolution (the “Fourth
Supplemental Resolution™) adopted by the Commission on March 17, 2003, the Commission
authorized the issuance of its Revenue Refunding Bonds (State College Facilities) in an amount
not to exceed $40,000,000 (the “2003 Bonds”) to refund all of the Currently Outstanding Bonds;

WHEREAS, Section 10.02 of the General Resolution provides that the
Commission may amend or modify the rights and obligations of the Commission and the Owners
of Bonds issued thereunder with the consent of the Owners of at least fifty percent (50%) in
principal amount of Bonds outstanding at the time such consent is given and the Credit Provider,

if any;

WHEREAS, Spilman Thomas & Battle, PLLC, Bond Counsel with respect to the
2003 Bonds, has delivered its opinion to the effect that upon issuance of the 2003 Bonds the
amendments to the General Resolution contained herein will have been approved by the Owners
of at least fifty percent (50%) of the Bonds Outstanding as of the date of issuance of the 2003
Bonds, and that such amendments shall be in full force and effect subject to the terms hereof.

Section 1.01. Amendments to the General Resolution. The General Resolution
is hereby amended as follows:

(a) The definition of “Revenues” shall be amended by adding new clauses (iv)
and (v) to read as follows:

(iv) any other funds from any source that may now or hereafter be
legally pledged by the Commission and made available for payment of Debt Service and are
specifically pledged by the Commission for such payment by Supplemental Resolution; and

(v}  all tuition and registration fees collected at Universities previously
govemned by the State University System Board and now supervised by the Commission and
earnings thereon, provided that the consolidation of such tuition and registration fees with the
fees described in clauses (i) of this definition of Revenues has been approved by Supplemental

Resolution.

(b)  Clauses (ii) and (iii) of Section 2.04 shall be amended to read as follows:

(ii)  the Revenues of the type set forth in subsection (i) of the definition
of “Revenues” in Section 1.02 hereof, collected by the Commission for the last Fiscal Year
preceding the date of issuance of Additional Bonds have been not less than 100% of the largest
amount of Debt Service due in any Fiscal Year thereafter on such Additional Bonds and any
Bonds then Qutstanding (other than Bonds to be refunded by such Additional Bonds); or

(iii) the Revenues (excluding proceeds of any Bonds and earnings
thereon) collected by the Commission for the last Fiscal Year preceding the date of issuance of



such Additional Bonds, plus Projected Revenues (as defined below) have not been less than
100% of the largest amount of Debt Service due in any Fiscal Year thereafter on such Additional
Bonds and any Bonds then Outstanding (other than Bonds to be refunded by such Additional
Bonds); and (b) Projected Revenues have not been greater than 20% of the largest amount of
Debt Service due in any Fiscal Year thereafter on such Additional Bonds and any Bonds then
QOutstanding (other than Bonds to be refunded by such Additional Bonds). For the purposes of
this subsection (iii), Projected Revenues may include any Revenues which were not in effect or
which were not pledged under the General Resolution during the last Fiscal Year, but which have
been adopted, charged and pledged prior to or contemporaneously with the issuance of such

Additional Bonds.
(c) Section 6.06 shall be amended to read as follows:

Section 6.06. Debt Service Coverage. The Commission shall at all times
fix and otherwise provide for the collection of Revenues in an amount not less than 100% of the
Debt Service payable on all Bonds Outstanding during the then current Budget Period. To
evidence its compliance with this covenant, the Commission shall, on or before November 1,
deliver to the Municipal Bond Commission, any Credit Provider, any Trustee and each Original
Purchaser of any Series of Bonds, a Certificate of an independent certified public accountant
reciting that the Board was in compliance with this Section 6.06 during the preceding Budget
Period and setting forth the amount of Revenues collected, the amount of Debt Service paid and
the percentage of Debt Service coverage in effect for such Budget Period.

(d) Section 10.02 (a) shall be amended to read as follows:

Supplemental Resolution With Qwner Consent. (a) Any modification of
or amendment to this General Resolution and of the rights and obligations of the Commission
and of the Owners of the Bonds hereunder other than as permitted under Section 10.01 of the
General Resolution, in any particular, may be made by a Supplemental Resolution, with the
written consent given as provided in Section 10.03 General Resolution (i} of the Owners of at
least fifty percent (50%) in Principal amount of the Bond Outstanding at the time such consent is
given, (i) in case less than all of the several Series of Bond Outstanding are affected by the
modification or amendment, of the Owners of at least fifty percent (50%) in Principal amount of
the Bonds, if any, of such Series so affected and Outstanding at the time such consent is given,
and (iii} in case less than all maturities of a Series of Bonds are affected by the modification or
amendment, of the Owners of at least fifty percent (50%) in Principal amount of the Bonds of
each maturity so affected and Outstanding at the time such consent is given; provided, however
that to the extent any of the Bonds are secured by a Credit Facility, only the consent of the Credit
Provider, and not the consent of the Owners of such Bonds, shall be required. If any such
modification or amendment will not take effect until certain Bonds shall no longer remain
Outstanding, the consent of the Owners of such Bonds shall not be required and such Bonds shall
not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under

this Section.




(d) All references to the term “Commission” used in the General Resolution
prior to the adoption of the Fourth Supplemental Resolution shall be deemed to refer to the
Municipal Bond Commission.

Section 1.02. Prospective Amendments To General Resolution. The following
amendments to the General Resolution shall only take effect upon the adoption by the
Commission of a subsequent Supplemental Resolution putting such amendments into effect:

(a) Section 6.03(b) shall be amended to read as follows:

(b) The payment of the Debt Service on all Bonds issued under
this General Resolution shall be secured forthwith equally and ratably by a first lien on the
Revenues, and the Commission hereby pledges the Revenues to payment of the Principal,
Purchase Price and Redemption Price of and interest on the Bonds, but the existence of such
pledge shall not prevent the expenditure, deposit or commingling of Revenues by the
Commission so long as all required payments under this General Resolution and any
Supplemental Resolution are made at the times and in the amounts specified herein and therein.
The Commission shall at all times, to the extent permitted by law, defend, preserve and protect
the pledge of such Revenues pledged under this General Resolution and all the rights of the
Owners under this General Resolution against all claims and demands of all persons

whomsoever.

(b) A New Section 10.08 shall be added to read as follows:

Section 10.08. Consolidation of System Financings. The
Commission may consolidate the financings previously issued by the College System Board with
the financings issued by the University of West Virginia Board of Trustees, and its successors
under the terms of the general resolution dates as of September 9, 1992, as amended or
supplemented from time to time (the “University General Resolution”). The General Resolution
shall be amended and restated in its entirety to conform to the terms of the University General
Resolution as amended and supplemented from time to time.

Section 1.03 Binding Effect. This Fifth Supplemental Resolution shall inure to
the benefit of and shall be binding upon the Commission and its respective successors and
assigns subject to the limitations contained herein.

Section 1.04. Consent of Owners of 2003 Bonds. By their purchase of the 2003
Bonds, the Owners thereof shall be deemed to have approved the amendments to the General
Resolution contained herein without further consent on their part.

Section 1.05. Effective Date. This Fifth Supplemental Resolution shall take
effect immediately upon delivery of the 2003 Bonds to the original purchasers thereof.




Adopted this 24™ day of April, 2003.
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SIXTH SUPPLEMENTAL RESOLUTION

Amending the General Resolution
of the
HIGHER EDUCATION POLICY COMMISSION

Adopted: June 5, 2003




HIGHER EDUCATION POLICY COMMISSION

SIXTH SUPPLEMENTAL RESOLUTION OF THE
HIGHER EDUCATION POLICY COMMISSION

SUPPLEMENTAL RESOLUTION AMENDING AND
SUPPLEMENTING THE GENERAL RESOLUTION OF THE
COMMISSION ADOPTED SEPTEMBER 9, 1992.

WHEREAS, the Board of Directors of the State College System (the “Board”) on
September 9, 1992, adopted a General Resolution (the “General Resolution”) pursuant to which
it is authorized to issue one or more series of its revenue bonds (the “Bonds™);

WHEREAS, the Higher Education Policy Commission (the “Commission”) is an
agency of the State of West Virginia (the “State”), is the successor to the Board and is
empowered and authorized to issue bonds pursuant to the Act, among other things, in furtherance
of the public purposes as found and determined by the Legislature of West Virginia as set forth

in the Act;

WHEREAS, all capitalized terms used herein and not otherwise defined shall
have the meanings ascribed thereto in the General Resolution;

WHEREAS, the General Resolution establishes the basic provisions regarding the
structure of and security for all Bonds to be issued thereunder, and further provides that each
Series of Bonds to be issued from time to time is to be individually authorized by a Supplemental
Resolution setting forth the principal amount of such Series of Bonds, the terms and provisions
of such Series of Bonds, provisions required by any Credit Provider for such Series of Bonds and
any other provisions which may be specific to such Series of Bonds;

WHEREAS, pursuant to the First Supplemental Resolution (the “First
Supplemental Resolution™) adopted by the Board on September 9, 1992, the Board issued its first
Series of Bonds under the General Resolution, being its $46,825,000 aggregate principal amount
State College System Revenue Refunding Bonds, Series 1992, dated November 1, 1992 (the

“1992 Bonds™);

WHEREAS, pursuant to the Second Supplemental Resolution (the “Second
Supplemental Resolution”) adopted by the Board on January 15, 1993, the Board made a minor
amendment to the First Supplemental Resolution, ratifying a change of the date of the 1992
Bonds from September 1, 1992 to November 1, 1992;

WHEREAS, pursuant to the Third Supplemental Resolution (the *“Third
Supplemental Resolution”) adopted by the Board on October 21, 1997, the Board issued its
second Series of Bonds under the General Resolution, being its $9,920,000 aggregate principal
amount State College System Revenue Bonds (College Improvement Projects) 1997 Series A,



dated November 20, 1997 (the “1997 Bonds” and with the 1992 Bonds, the “Currently
Outstanding Bonds™);

WHEREAS, pursuant to the Fourth Supplemental Resolution (the “Fourth
Supplemental Resolution™) adopted by the Commission on March 17, 2003, the Commission
authorized the issuance of its Revenue Refunding Bonds (State College Facilities) in an amount
not to exceed $40,000,000 (the “2003 Bonds™) to refund all of the Currently Qutstanding Bonds;

Whereas, pursuant to the Fifth Supplemental Resolution (the “Fifth Supplemental
Resolution™) adopted by the Commission on April 24, 2003, the Commission made certain

amendments to the General Resolution.

WHEREAS, Section 10.02 of the General Resolution provides that the
Commission may amend or modify the rights and obligations of the Commission and the Owners
of Bonds issued thereunder with the consent of the Owners of at least fifty percent (50%) in
principal amount of Bonds outstanding at the time such consent is given and the Credit Provider,

if any;

WHEREAS, Spilman Thomas & Battle, PLLC, Bond Counsel with respect to the
2003 Bonds, has delivered its opinion to the effect that upon issuance of the 2003 Bonds the
amendments to the General Resolution contained herein will have been approved by the Owners
of at least fifty percent (50%) of the Bonds Outstanding as of the date of issuance of the 2003
Bonds and that such amendments shall be in full force and effect subject to the terms hereof.

Section 1.01. Amendments to the General Resolution. The General Resolution
is hereby amended as follows:

{(a) Section 2.06 shall be amended by adding an additional sentence at the end
thereof to read as follows:

The obligations of the Commission under any Interest Rate Swap Agreements
shall be payable from the Revenues on a parity with any Outstanding Bonds and
such obligations shall be considered as Debt Service for the purpose of Section

6.03(c) only.

(b} Section 6.03 shall be amended by adding a subsection (c) to read as
follows:

(c) Notwithstanding any other provisions herein to the contrary, the collection and
transfer of the Revenues shall be governed as follows: Beginning on September 1, 2003, and on
each February 1 and September 1 thereafter the Treasurer shall prohibit any withdrawals from
the capital improvement funds held by the Treasurer on behalf of each College until the amounts
on deposit in such funds equal one-half of the Debt Service on the Bonds (the “Semi-Annual
Debt Service Requirement™) for the 12-month period beginning on September 1 of each year (an
“Annual Payment Period™) allocable to such College and will only release funds for such
College’s use in excess of the College’s allocable share of the Semi-Annual Debt Service



Requirement. The Treasurer shall disburse the aggregate amount retained as the Semi-Annual
Debt Service Requirement from all Colleges to the Municipal Bond Commission and the Trustee
for the Bonds, as the case may be, at the times required hereunder for making such
Debt Service transfers. The Commission agrees to furnish the Treasurer with the allocable
amount payable by each College as its Semi-Annual Debt Service Requirements for each Annual
Payment Period prior to September 1 of such Annual Payment Period.

Section 1.02. Binding Effect. This Sixth Supplemental Resolution shall inure to
the benefit of and shall be binding upon the Commission and its respective successors and
assigns subject to the limitations contained herein.

Section 1.03. Consent of Owners of 2003 Bonds. By their purchase of the 2003
Bonds, the Owners thereof shall be deemed to have approved the amendments to the General
Resolution contained herein without further consent on their part.

Section 1.04. Effective Date. This Sixth Supplemental Resolution shall take
effect immediately upon delivery of the 2003 Bonds to the original purchasers thereof.

Adopted this 5™ day of June, 2003.

!Jwv«-/gw—-—J
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TAX COMPLIANCE CERTIFICATE

of

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION, as Issuer

State of West Virginia Higher Education Policy Commission
Revenue Refunding Bonds
(College Facilities)
2003 Series A

Dated August 13, 2003



TAX COMPLIANCE CERTIFICATE

In connection with the issuance by the Higher Education Policy Commission, a
body corporate and governmental instrumentality of the State of West Virginia (the
“Commission”), of its $22,160,000.00 State of West Virginia Higher Education Policy
Commission Revenue Refunding Bonds (College Facilities) 2003 Series A (the “2003 Bonds™)
and in furtherance of the covenants of the Commission contained in the Resolution and the
Certificate of Determination (the “Commission Documents”), and pursuant to Treasury
Regulations Section 1.148-2(b)(2), the Commission makes and enters into the following Tax

Certificate.

SECTION 1. DEFINITIONS. Capitalized terms, if defined herein shall have
the meanings set forth herein, or in Appendix I or, where not so defined, in the Resolution,

SECTION 2. REPRESENTATIONS.

(a) Purpose. The Bonds are being issued on the date hereof (the “Delivery
Date”) to currently refund all of the Board of Directors of the State Colleges (the “Board”) (an
agency to which the Higher Education Policy Commission succeeded) currently outstanding
State College System Revenue Refunding Bonds, Series 1992 (the “1992 Bonds™), which were
issued in an aggregate principal amount of $46,825,000.00 (the “Refunded Bonds”). The
Bonds are being issued on a current refunding basis in order to achieve a reduction in debt
service costs, with the Refunded Bonds to be retired on October 1, 2003.

(b) Refunded Bonds. The Refunded Bonds were issued by the Commission for
the purpose of refunding a portion of the Board’s State System Tuition Fee Revenue Bonds,
1977 Series A (the “1977 Series A Bonds”), a portion of the Board’s State System Tuition Fee
Revenue Bonds, 1986 Series A (the “1986 Series A Bonds”), a portion of the Registration Fee
Revenue Refunding Bonds, 1989 Series A (the “1989 Series A Bonds”), and a portion of the
Registration Fee Revenue Bonds, 1989 Series B (the “1989 Series B Bonds”)(the 1977 Series A
Bonds, the 1986 Series A Bonds, the 1989 Series A Bonds and the 1989 Series B Bonds
sometimes are referred to as the “Original Bonds™).

(c) No Replacement; Average Maturity. No portion of the amounts received
from the sale of the Bonds will be used as a substitute for other funds which were otherwise to be
used as a source of refinancing the Refunded Bonds. None of the proceeds of the Bonds are to
be used to provide working capital. The Bonds are not expected to be outstanding longer than
the period reasonably necessary to accomplish the governmental purposes of the issue.

(e} Statement as to Facts, Estimates and Circumstances. The facts and
estimates set forth in this Tax Certificate on which the Commission’s expectations as to the
amount and use of the Gross Proceeds of the Bonds are based are made to the best of the
knowledge and belief of the undersigned officer of the Commission, and the Commission’s
expectations are reasonable.



(f) Responsible Person. The undersigned is an officer of the Commission
responsible for the issuance of the Bonds, and has made due inquiry with respect to and is fully
informed as to the matters set forth herein.

(g) Refunded Bonds Not Hedge Bonds. Upon the initial issuance of the
Onginal Bonds and the 1992 Bonds, the Commission reasonably expected that (1) at least 85
percent of the “spendable proceeds” of such Original Bonds and 1992 Bonds would be used to
carry out the governmental purpose of such issue within the three year period beginning on the
date of issuance of the Original Bonds and the 1992 Bonds and (2) not more than 50 percent of
the proceeds of the Original Bonds and 1992 Bonds would be invested in Nonpurpose
Investments having substantially guaranteed yields for four years or more.

(h) Operating Rule. The 2003 Bonds, as of the Delivery Date, are sufficient to
refund the outstanding principal amount of the 1992 Bonds, plus the Call Premium on the 1992
Bonds and the interest thereon, determined as of the Delivery Date of the Bonds. For purposes of
this section, “principal amount” means, in reference to a Plain Par Bond, its stated principal
amount, and in reference to any other bond, its present value.

(i) Single Issue. Other than as set forth herein, no other obligations will be: (a)
sold at substantially the same time as the Bonds (i.e., within 15 days of July 31, 2003, the date on
which the Commission executed a letter of representation with Citigroup Global Markets, Inc.
(the “Underwriter”) in which the Commission agreed to execute a bond purchase agreement on
July 31, 2003, with respect the Bonds. The Bonds are being issued on the date hereof (the
“Delivery Date”).

SECTION 3. REASONABLE EXPECTATIONS OF THE COMMISSION
AS TO FACTS, ESTIMATES AND CIRCUMSTANCES. The Commission makes the
following representations and statements of fact and expectation on the basis of which it is not
expected that the proceeds of the Bonds will be used in a manner that will cause the Bonds to be
“arbitrage bonds™ within the meaning of Section 148 of the Code:

(a) Application of Sale Proceeds,

(1) Sale Proceeds; No Overissuance. The net amount received by the
Commission from the sale of the Bonds (the “Sale Proceeds”) will be
$22,941,741.40, which amount consists of the aggregate principal amount of the
Bonds of $22,160,000.00, plus a Net Premium amount of $781,741.40 (but does
not include Pre-Issnance Accrued Interest from August 1, 2003 to August 13,
2003, of $26,543.54). The Sale Proceeds and the investment earnings thereon do
not exceed the amount necessary for the purpose set forth in Section 2(a)(1)
hereof by more than $50,000. A portion of the expenditures described below
were incurred prior to the date hereof in connection with the forward aspects of
the sale of the Bonds.



(2) Escrow Fund. An amount of the Sale Proceeds equal to
$22,665,158.13 (which amount does not include $26,543.54 of Pre-Issuance
Accrued Interest which will alse be delivered to the Interest Account, and does
not include $109,416.87 from the Prior Debt Service Fund which will be
deposited in the Escrow Fund) will be deposited on the date hereof into the 2003
Escrow Fund (the “Escrow Fund”). The balance will be used to purchase the
Treasury securities. These Treasury securities, together with the investment
earnings thereon, and uninvested cash will be used to pay the principal of, and
interest and redemption premium on, the Refunded Bonds, with the final payment
to be made on October I, 2003,

(3) Costs of Issuance. An amount of the Sale Proceeds equal to
$130,320.78 will be delivered to the Paying Agent as the Costs of Issuance Fund,
and will be expended within twelve months after the Delivery Date to provide for
the payment of expenses incurred in connection with the issuance of the Bonds,
including, but not limited to Bond Counsel fees, financial advisor fees and

printing costs.

(4) Underwriters’ Discount. An amount of the Sale Proceeds equal to
$78,587.20 will be used on the date hereof for the payment of the underwriters’
discount with respect to the Bonds.

(5) Bond Insurance Premium. An amount of the Sale Proceeds equal to
$65,000.00 will be delivered on the date hereof by the Underwriter to the Bond
Insurer for the payment of the premium for bond insurance with respect to the

Bonds.

(6) Additional Proceeds. An amount of the Sale Proceeds equal to
$2,675.29 consisting of Additional Proceeds (the “Minor Portion™) will be
delivered to the Paying Agent and deposited in the Costs of Issuance Fund.

(b) Funds on Hand Related to the Refunded Bonds.

(1) Prior Debt Service Fund. Proceeds of the 1992 Bonds were
deposited in an escrow account (the “Prior Debt Service Fund”) in order to
refund the Original Bonds. There is presently $109,416.87 in the Prior Debt
Service Fund. Proceeds on deposit in the Prior Debt Service Fund will be
deposited in the Escrow Fund.

(2) No Other Amounts. Other than the amounts described in this
subsection (b), there are no original, investment, or Transferred Proceeds of the
Refunded Bonds or the Original Bonds that remain unspent on the Delivery Date
or amounts that would, absent the issuance of the Bonds, have been used to pay
debt service on the Refunded Bonds.



(c) Compliance with Reimbursement Regulations. To the extent proceeds of
the Original Bonds and the 1992 Bonds were used to reimburse the Commission for costs, the
Commission complied with the law applicable to reimbursements with respect to such proceeds.

(d) No Other Funds. Other than the Escrow Fund and the Prior Debt Service
Fund, no Fund or Account which secures or otherwise reiates to the Bonds has been established,
nor are any funds or accounts expected to be established, pursuant to any instrument.

(e) Transferred Proceeds. On any date that proceeds of the Bonds discharge
any of the outstanding principal amount of the Refunded Bonds, proceeds of the Refunded
Bonds which are unexpended on such date become proceeds of the Bonds (*Transferred
Proceeds™) and cease to be proceeds of the Refunded Bonds, as more fully described in
Appendix 1II. An amount equal to $10,651.98 becomes Transferred Proceeds on the date of
discharge of the 1992 Bonds. The proceeds of the 2003 Bonds, taking into account the impact of
the Transferred Proceeds, will be invested to earmn a yield not greater than 3.242345%, and
therefore are not invested in a Higher Yielding Investment. The only unspent proceeds of the
Refunded Bonds on the date hereof are proceeds deposited in the Prior Debt Service Fund. See
Exhibit C-1, the Verification Report (as defined below), and Appendix VL

(i} Bond Yield.

(1) In General. The yield on the Bonds is the discount rate that, when used in
computing the present value on the Delivery Date of all the expected issue payments of principal
and interest and fees for qualified guarantees that are paid and to be paid on the Bonds, produces
an amount equal to the present value, using the same discount rate, of the aggregate issue price
of the Bonds on the Delivery Date. The present value on the Delivery Date of the aggregate issue
prices of the Bonds, and based upon certain information provided by the Underwriter and MBIA
(the “Insurer”), including that the present value of the insurance premium is less than the
present value of the interest reasonably expected to be saved as a result of the purchase of the
insurance policy (see Exhibits A and C attached hereto}, is $22,903,284.94 (the face amount of
the Bonds of $22,160,000.00, plus Net Premium on the Bonds of $781,741.40, plus Pre-Issuance
Accrued Interest of $20,543.54, minus the premium for the municipal bond insurance for the
Bonds of $65,000.00). The yield on the Bonds, computed in this manner and based upon
calculations provided by the Underwriter and verified by Causey Demgen & Moore, Inc. (the
“Verification Agent”), is expected to be at least 3.242345 percent. The Verification Report of
the Verification Agent is contained at Exhibit C-1.



(2) Expectations Regarding Yield Limitations.

(i) Generally.

Fund or Temporary Restriction Excepted
Account Period of After From
Unrestricted Temporary Rebate
Investment Period (Y)/(N)
Escrow Fund 90 Days Bond Yield N
Prior Debt Service Fund None N/A N
Additional Proceeds (Minor Unlimited N/A N
Portion)
Cost of Issuance 12 months Bond Yield N

Escrow Fund. The yield on the investment of the Escrow Fund does not exceed
0.91869 percent, as computed by the Underwriter and verified by the Verification Agent. As
previously noted, in determining the yield on the investment of the Escrow Fund, the
Commission has taken Transferred Proceeds of $10,651.98 into account as additional yield on
such investment in recognition of the Transferred Proceeds from the Prior Debt Service Fund
having a yield in excess of the yield on the Bonds, which did not result in a Higher Yielding
Investment. In order to minimize the amount of negative arbitrage on the investment of the
proceeds in the Escrow Fund, the Commission, with the assistance of its financial advisor, who
acted as broker, solicited bids for the investments in the Escrow Fund (the “Securities”). For the
Securities, the Commission:

(i) made a bona fide solicitation for the purchase of the investment and
{A) the bid specifications were in writing and were timely forwarded to potential providers;
(B) the bid specifications included all material terms of the bids (that is, those terms that may
directly or indirectly affect the yield or the cost of the investment); (C) the bid specifications
included a statement notifying potential providers that submission of a bid is a representation that
the potential provider did not consult with any other potential provider about its bid, that the bid
was determined without regard to formal or informal agreement that the potential provider has
with Commission or any other person (whether or not in connection with the bond issue) and the
bid is not being submitted solely as a courtesy to the Commission or any other person for
purposes of satisfying the requirements of the applicable Treasury regulations; (D) the terms of
the bid specifications are commercially reasonable (that is, there is a legitimate business purpose
for the term other than to increase the purchase price or reduce the yield on the investment);
(E) the terms of the solicitation take into account the Commission’s reasonably expected deposit
and drawdown schedule for the amounts invested; (F) all potential providers had an equal
opportunity to bid (for example, no potential provider is given the opportunity to review other
bids before providing a bid); and (G) at least three reasonably competitive providers are solicited
for bids (that is, those having an established industry reputation as a competitive provider of the
type of investments being purchased};



(i1) for each of the Securities, the bids received met all of the following
requirements: (A) Commission received at least three bids from providers solicited under the
solicitation described in (i) above and who do not have a material financial interest in the issue;
(B) at least one of the three bids received is from a reasonably competitive provider; and (C) the
Financial Advisor did not bid to provide the investment.

(i)  for each of the Securities, except as provided below, the winning bid is the
highest yielding bona fide bid (determined net of broker’s fees).

(iv)  the winning bidders certified the administrative costs that it is (or will be)
paying to third parties in connection with supplying the investment contract; and

(v) for each of the Securities, Commission will retain the following records
with the bond documents until three years after the Bonds are redeemed: (A)a copy of the
contract; (B) a receipt or other record of the amount paid for the investment, including records of
administrative costs, and the related certification of the provider; (C) for each bid submitted, the
name of the person and entity bidding, the time and date of the bid, and the bid results; and
(D) the bid solicitation form.

See Exhibit D.

SECTION 4. REBATE REQUIREMENT, CALCULATIONS AND
PAYMENT The Commission has covenanted to comply with the Rebate Requirement of
Section 148(f) of the Code. The regulations promulgated thereunder are described in Appendix
I1. In addition, Appendix III sets forth certain spending exceptions to the Rebate Requirement.

The spending exceptions to the Rebate Requirement are described in Appendix
1.

SECTION 5. ALLOCATION AND ACCOUNTING RULES. The
Commission has covenanted to comply with this Tax Certificate which includes the allocation
and accounting rules described in Appendix IV for purposes of allocating Gross Proceeds to the
Bonds, allocating Gross Proceeds to investments, and allocating Gross Proceeds to expenditures.

SECTION 6. PROHIBITED INVESTMENTS AND DISPOSITIONS. Upon
the purchase or sale of a Nonpurpose Investment, Gross Proceeds of an issue are not allocated to
a payment for that Nonpurpose Investment in an amount greater than, or to a receipt from that
Nonpurpose Investment in an amount less than, the fair market value of the Nonpurpose
Investment as of the purchase or sale date. The fair market value of a Nonpurpose Investment is
adjusted to take into account Qualified Administrative Costs allocable to the investment. Thus,
Qualified Admimstrative Costs increase the payments for, or decrease the receipts from, a
Nonpurpose Investment. The Commission shall comply with the procedures with respect to
compliance with these requirements contained in Appendix V.

SECTION 7. NO FEDERAL GUARANTEE. The Commission covenants not
to invest five percent or more of the Proceeds of the Bonds in federally insured deposits or
accounts or otherwise invest such Proceeds in any obligation the payment of principal or interest
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on which is (in whole or in part) a direct obligation of or guaranteed by the United States (or any
agency or instrumentality thereof). Notwithstanding the foregoing, the Commission may invest
the Proceeds of the Bonds in any investment guaranteed by the following agencies of the United
States: (a) the Federal Housing Administration; (b) the Veterans Administration; (c) the Federal
National Mortgage Association; (d) the Federal Home Loan Mortgage Corporation; and {e) the
Government National Mortgage Association. Moreover, the Commission may invest the
Proceeds of the Bonds (a) during an initial temporary period until such proceeds are needed for
the purpose for which the Bonds were issued; (b) in a bona fide Debt Service Account; (¢} in a
reasonably required reserve or replacement fund; (d) in obligations issued by the United States
Treasury; (¢) in obligations issued pursuant to Section 21B(d)(3) of the Federal Home Loan
Bank Act, as amended by Section 511(a) of the Financial Institutions Reform, Recovery, and
Enforcement Act of 1989, or any successor provision; or (f) in a refunding escrow.

SECTION 8. RESTRICTIONS ON NONGOVERNMENTAL USE. The
Commission covenants that (a) no more than five percent or $5 million in the aggregate of the
Sale Proceeds of the Bonds will be used to make or finance loans (other than loans which enable
the borrower to finance any governmental tax or assessment of general application for an
essential governmental function or which are used to acquire or carry Nonpurpose Investments)
to any person other than a governmental unit; (b) no more than the lesser of (i) 10 percent or (ii)
$15 million of the Sale Proceeds of the Bonds will be used in any trade or business carried on by
any natural person or any activity carried on by anyone other than a natural person or a state or
local governmental unit; and (¢} no more than 5 percent of such proceeds shall be used for
“unrelated” or “disproportionate related” private use; provided that, this sentence shall not
preclude private business use that occurs in circumstances that will not adversely affect the
exclusion from gross income of interest on the Bonds. For purposes of this section, any use of a
project as a member of the general public shall be disregarded. The Commission covenants to
obtain an opinion of Special Tax Counsel as to the continuing tax-exemption of the Bonds in the
event that the use of the Bond proceeds changes or is to be changed in a manner that would
violate these restrictions. SECTION 10. INFORMATION REPORTING. The Commission
has reviewed the Internal Revenue Service Form 8038-G to be filed in connection with the
issuance of the Bonds, a copy of which is attached hereto as Exhibit B, and all of the information
contained therein is, to the best of the Commission’s knowledge, true and complete.

SECTION 11. AMENDMENTS. This Tax Certificate has been executed
pursuant to the Resolution wherein the Commission has covenanted to comply with the
provisions of this Tax Certificate in order to maintain the exclusion of interest on the Bonds from
gross income for purposes of Federal income taxation. This Tax Certificate sets forth the
information, representations, and procedures necessary in order for Bond Counsel to render its
opinion regarding the exclusion of interest on the Bonds from gross income for purposes of
Federal income taxation and may be amended or supplemented from time to time to maintain
such exclusion only with the approval of Bond Counsel.

Notwithstanding any other provision herein, the covenants and obligations
contained herein may be and shall be deemed modified to the extent the Commission secures an
opinion of Bond Counsel that any action required hereunder is no longer required or that some



further action is required in order to maintain the exclusion of interest on the Bonds from gross
income for purposes of Federal income taxation.

SECTION 12. SUPPLEMENTATION OF THIS CERTIFICATE. The
Commission understands the need to supplement this Tax Certificate periodically to reflect
further developments in the Federal income tax laws governing the exclusion from Federal gross
income of interest on the Bonds and will, periodically, seek the advice of its Bond Counsel as to
the propriety of secking the review of and supplements to this Tax Certificate from Bond

Counsel.

STATE OF WEST VIRGINIA HIGHER
EDUCATION POLICY COMMISSION

Dated: August 13, 2003

Title: C’/ l—-n\nnp-oJ
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Exhibit A

Initial Issue Price and Underwriter’s Certificate

To Tax Compliance Certificate of
State of West Virginia Higher Education Policy Commission
Pertaining to
$22,160,000.00
Revenue Refunding Bonds
(State College Facilities)
2003 Series A

Citigroup Global Markets Inc. (the "Underwriter"), as lead underwriter for the
Bonds identified above (the "Issue"), issued by the State of West Virginia Higher Education
Policy Commission (the "Issuer"), based on its knowledge regarding the sale of the Issue,
certifies as of this date as follows:

(1) Issue Price -- Section 148. All of the Bonds of the Issue were offered to the
general public in a bona fide public offering at an average price of 103.528% of the principal
amount of such Bonds (the "Initial Offering Price" as applicable to the respective maturities,
some higher than principal amount (Premium Bonds) and some lower than principal amount
(Original Issue Discount Bonds)), (plus Pre-Issuance Accrued Interest in the amount of
$26,543.54), the total of which is not more than the fair market value of the Issue as of August
13, 2003, the Sale Date of the Issue. As of the Sale Date, all of the Bonds were sold (other than
to bond houses, brokers and other intermediaries) at their respective Initial Offering Prices. The
aggregate Initial Offering Price for the Issue is $22,968,284.94 (the “Issue Price”, which amount
includes Pre-Issuance Accrued Interest of $26,543.54 and the Net Premium Amount on the

Bonds is $781,741.40.

(2) Information Return. For purposes of the Information Return required by Section
149(e) of the Code to be filed in connection with the Issue:

¢ The Initial Offering Price of the Issue is $22,968,284.94.

o The weighted average maturity of the Issue is 4.275 years and the remaining
weighted average maturity of the Refunded Bonds is 4.469 years.

o The Yield on the Issue, calculated as described in the next sentence, is at least
3.242345%. That is the Yield that, when used in computing the present worth
of all payments of principal to be paid on the Issue, computed on the basis of a
360 day year and semi-annual compounding, produces an amount equal {o the
aggregate principal amount of the Issue as stated in paragraph (1), less the
premium paid for the Bond Issuance.



e The CUSIP Number assigned to the final maturity of the Issue is 95639RAJS.

(3) Credit Enhancement. The amount and time of payment of the premium for the
Bond Insurance pertaining to all of the obligations of the Issue are stated in the Tax Compliance
Certificate. Based on that information and the Underwriter's knowledge and experience and, as to
(B) below, based on an estimate by the Underwriter of the Yields at which such obligations
would have sold in the absence of the Bond Insurance:

(A)  The premium paid for the Bond Insurance does not exceed a reasonable charge
for the transfer of credit risk, taking into account charges by credit enhancers in
similar transactions with which the Underwriter is familiar.

(B)  The present value of the premium paid for the Bond Insurance is less than the
present value of the interest reasonably expected to be saved on the Issue as a
result of the Bond Insurance, for which purpose present value is computed by
using the yield -to-maturity of the Issue (taking into account both the premium
paid for the Bond Insurance and all fixed payments to be made under the Swap)
as the discount rate.

(C) The Bond Insurance was a vital and necessary factor in the marketing of the Issue
to the public.

(4)  Underwriter's Compensation. The Underwriter's discount is $78,587.20,
which will be withheld by the Underwriter from the purchase price otherwise paid to the Issuer
as compensation for its services in selling the Issue to the public.

(5) Discount Bonds Subject to Mandatory Early Redemption. No bond of the Issue
that is subject to mandatory early redemption has a stated redemption price that exceeds the
Initial Offering Price of such bond.

(6) Premium Bonds. Some of the Bonds in the Issue have an Initial Offering Price
that exceeds its stated redemption price at maturity. The gross amount of such premium is

$807,367.70.

) Original Issue Discount Bonds. Some of the Bonds in the Issue have an Initial
Offering Price that is less than its stated redemption price at maturity. The gross amount of such
original issue discount is $25,626.30.

(8). Net Premium Amount. The gross amount of the premium on the Premium Bonds
exceeds the gross amount of the original issue discount on the Original Issue Discount Bonds,
resulting in a Net Premium Amount of $781,741.40.

(9) No Stepped Coupon Bonds. No bond of the Issue bears interest at an increasing
interest rate.



All capitalized terms not defined in this Certificate have the meaning set forth in the Tax
Compliance Certificate or in Appendix I thereto.

The signer is an officer of the Underwriter and duly authorized to execute and deliver this
Certificate of the Underwriter. The Underwriter understands that the certifications contained in
this Certificate will be relied on by the Issuer and the Borrower in making certain of their
representations in the Tax Compliance Certificate and in completing and filing the Information
Return for the Issue, and by Spilman Thomas & Battle, PLLC, as Bond Counsel, in rendering
certain of its legal opinions in connection with the issuance of the Issue.

Dated: /4., 10 |3, 2003 CITIGROUP GLOBAL MARKETS INC.
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Exhibit B

Form 8038-G

{Please Refer to Tab No. 3)



Exhibit C

Bond Insurer’s Certificate

(Please refer to Tab No. 40)



Exhibit C-1

Verification Report

(Please refer to Tabh No. 46)



Exhibit D

Certifications Related to Escrow Investments

CERTIFICATION OF INVESTMENT PROVIDER
August 13, 2003

Re: $22.160,000 State of West Virginia Higher Education Policy
Commission Revenue Refunding Bonds (State College
Facilities) 2003 Series A

In connection with the purchase of investments with the proceeds of the above-referenced
bonds (the “Bonds™), as the provider of such investments (the “Provider”), I hereby certify that:

1. We are a party with no material financial interest in the Bonds, or, if we have such an
interest, have been advised by the State of West Virginia Higher Education Policy Commission
(the “Issuer”) that it received at least three qualifying bids from parties with no such material
financial interest;

2. We responded to the investment solicitation and quoted a yield, if the investment is a
guaranteed investment contract, that included consideration of the Issuer’s reasonably expected
deposit and drawdown schedule for the amounts to be invested;

3. Based on our experience in the field and on all the facts and circumstances, the terms
of the bid specifications are commercially reasonable;

4. The administrative costs reasonably expected to be paid to third parties in connection
with the investment contract are as follows ____;

5. We did not review any other bids or potential bids before submitting our bid to
provide the investments; and

6. We understand from the terms of the bid solicitation materials that submission of our
bid is a representation by us that we did not consult with any other potential provider about our bid,
that the bid was determined without regard to any other formal or informal agreement that we had or
have with any other person, and that the bid was not submitted solely as a courtesy to the Issuer or
any other person for purposes of satisfying the three bid requirement of the Treasury Regulations.

We understand that the information contained and referred to herein may be relied upon by
bond counsel in rendering its opinion that interest on the Bonds is included in gross income.

LEHMAN BROTHERS HOLDINGS, INC.

By:

Title:




Appendix I
Definitions

a. Bond Counsel shall mean Spilman Thomas & Battle, PLLC or any other law firm
appointed by the issuer, having a national reputation in the field of municipal finance whose
opinions are generally accepted by purchasers of municipal bonds.

b. Bond Insurance means the policy of municipal insurance pertaining to the Issue
issued by the Bond Insurer insuring bonds of the Issue.

c. Bond Insurer means MBIA.

d. Bond Year shall mean each one year period that ends on the day selected by the
issuer. If no day is selected by the issuer before the date that is five years from the Delivery
Date, each Bond Year ends on the anniversary of the Delivery Date and on the final maturity

date.

e. Bond Yield shall have the meaning set forth in Section III of the Tax Certificate.

f. Certificate of Determination means that document signed by the chairman of the
Commission pursuant to the provisions of the Fourth Supplemental Resolution, dated August 1,

2003.

g. Code shall mean the Internal Revenue Code of 1986, as it may be amended from
time to time.
h. Commingled Fund shall mean any fund or account containing both Gross

Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that issue
if the amounts in the fund or account are invested and accounted for collectively, without regard
to the source of funds deposited in the fund or account.

i Computation Date shall mean each date on which the rebate for an issue is
required to be computed under Regulations §1.148-3(e).

i- Computation Date Credit shall mean with respect to an issue a credit of $1,000
against the rebatable arbitrage on (i) the last day of each Bond Year duning which there are
amounts allocated to Gross Proceeds of an issue subject to the Rebate Requirement; and (11) the
final maturity date for an issue.

k. Computation Period shall mean the period between Computation Dates. The
first Computation Period begins on the date hereof and ends on the first Computation Date. Each
succeeding Computation Period begins on the date immediately following the Computation Date
and ends on the next Computation Date.

1. Fixed Yield Issue means an issue of obligations the Yield on which is fixed and
determinable on the Issuance Date.



m. Gross Proceeds shall mean any Proceeds or Replacement Proceeds of an issue.

n. Higher Yielding Imvestment means any Investment Property that produces a
Yield that (a) in the case of Investment Property allocable to Replacement Proceeds of an issue
and Investment Property in a Refunding Escrow, is more than one thousandth of one percentage
point (.000001) higher than the Yield on the applicable issue, and (b) for all other purposes of
this Certificate, is more than one-eighth of one percentage point (.00125) higher than the Yield

on the applicable issue.

0. Initial Offering Price shall mean the price at which the Bonds of the Issue were
offered to the general public in a bona fide public offering.

p- Investment Proceeds shall mean any amounts actually or constructively received
from investing Proceeds of an issue.

q. Investment Property shall mean any security or obligation within the meaning of
Section 148(b)(2) of the Code, any annuity contract, any interest in any residential rental
property for family units which is not located within the jurisdiction of the issuer, any “specified
private activity bond” within the meaning of Section 57(2)(5)(C), and any other Investment-Type

Property.

r. Investment-Type Property includes any property that is held principally as a
passive vehicle for the production of income. A prepayment for property or services is
Investment-Type Property if a principal purpose for prepaying is to receive an investment return
from the time the prepayment is made until the time payment otherwise would be made. A
prepayment is not Investment-Type Property if (i) the prepayment is made for a substantial
business purpose other than investment return and the issuer has no commercially reasonable
alternative to the prepayment; and (ii) prepayments on substantially the same terms are made by
a substantial percentage of persons who are similarly situated to the issuer but who are not
beneficiaries of tax-exempt financing.

s. Issuance Costs or Costs of Issuance means any financial, legal, administrative
and other fees or costs incurred in connection with the issuance of an issue, including any
underwriter’s compensation withheld from the Issue Price.

t. Issue Price means in the circumstances applicable to the issue:

(1) Public Offering. In the case of obligations actually offered to the
general public in a bona fide public offering at the initial offering price for each
maturity set forth in the Certificate of the Underwriter or Placement Agent
attached to the Tax Compliance Certificate, the aggregate of the initial offering
price for each maturity (including any Pre-Issnance Accrued Interest and original
issue premium), which is not more than the fair market value thereof as of the
Sale Date, and at which initial offering price not less than 10% of the principal
amount of each maturity, as of the Sale Date, was sold or reasonably expected to




u.

be sold (other than to bond houses, brokers or other intermediaries). In the case of
publicly offered obligations that are not described in the preceding sentence, Issue
Price means the aggregate of the initial offering price to the public of each
maturity set forth in the Certificate of the Underwriter or Placement Agent
attached to the Tax Compliance Certificate, which is not more than the fair market
value thereof as of the Sale Date, and at which initial offering price not less than
10% of the principal amount of each maturity was sold to the public.

(2) Private Placement. In the case of obligations sold by private
placement, the aggregate of the prices, including any Pre-Issuance Accrued
Interest and original issue premium, paid to the Issuer by the first purchaser(s)
(other than bond houses, brokers or other intermediaries).

Issuance Date means the date of physical delivery of an issue by the Issuer in

exchange for the purchase price of the issue.

Y.

Minor Portion means an amount equal to the lesser of $100,000 or 5% of the

Sale Proceeds of the issue.

W.

Multipurpose Issue shall mean an issue that 1s used for two or more separate

governmental purposes.

X.

Net Premium shall mean the amount by which the premium amount of the

Premium Bonds of the Issue issued in excess of their principal amount exceeds the original issue
discount amount of the Original Issue Discount Bonds of the Issue issued below their principal

amount.

Y.

Net Sale Proceeds shall mean Sale Proceeds, less the portion of those Sale

Proceeds invested in a reasonably required reserve or replacement fund.

Z.

Nonpurpose Investment shall mean any Investment Property that is not a

Purpose Investment.

aa.

Nonpurpose Payment shall mean:

i. amounts actually or constructively patd to acquire a Nonpurpose Investment (or
treated as paid to a Commingled Fund);

ii. in the case of a Nonpurpose Investment that is first allocated to an issue on a
date after it is actually acquired (e.g., an investment that becomes allocable to
Transferred Proceeds or to Replacement Proceeds) or that becomes subject to the
Rebate Requirement on a date after it is actually acquired (e.g., an investment
allocated to a reasonably required reserve or replacement fund for a construction
issue at the end of the two year spending period), the Value of that investment on
that date;



jii. in the case of a Nonpurpose Investment that was allocated to an issue at the
end of the preceding Computation Period, the Value of that Nonpurpose
Investment at the beginning of the Computation Period; and

iv. the Computation Date Credit.

bb.  Nonpurpose Receipt shall mean:

i. amounts actually or constructively received from a nonpurpose Investment
(including amounts treated as received from a Commingled Fund);

ii. in the case of a Nonpurpose Investment that ceases to be allocated to an issue
before its disposition or redemption date (e.g., an investment that becomes
allocable to Transferred Proceeds of another issue or that ceases to be allocable to
the issue pursuant to the Universal Cap) or that ceases to be subject to the Rebate
Requirement on a date earlier than its disposition or redemption date (c.g., an
investment allocated to a fund initially subject to the Rebate Requirement but that
subsequently qualifies as a bona fide Debt Service Account), the Value of that
Nonpurpose Investment on that date; and

iii. in the case of a Nonpurpose Investment that is held at the end of a
Computation Period, the Value of that Nonpurpose Investment at the end of that
Computation Period.

cc. Original Issue Discount Bonds shall mean Bonds of the Issue which were sold
to the general public at a price below their principal amount.

dd.  Plain Par Bond (or Plain Par Investment) shall mean a bond (or an investment)
(i) issued (or in the case of an investment acquired on 2 date other than the issue date, acquired)
with not more than a de minimis amount (i.e., two percent of stated principal amount) of original
issue discount or original issue premium; (ii) issued for a price that does not include accrued
interest, other than Pre-Issuance Accrued Interest; (iii) that bears interest from the issue date at a
single, stated, fixed rate or that is a variable rate debt instrument under section 1275 of the Code,
in each case with interest payable at least annually; and (iv) that has a lowest stated redemption
price that is not less than its outstanding principal amount.

ee. Pre-Issuance Accrued Interest shall mean amounts representing interest that has
accrued on an obligation for a period of not greater than one year before its issue date but only if
those amounts are paid within one year after the Delivery Date.

ff. Premium Bonds shall mean Bonds of the Issue which were sold to the general
public at a price in excess of their principal amount.

gg. Proceeds shall mean any Sale Proceeds, Investment Proceeds and Transferred
Proceeds of an issue.

g



hh.  Purpose Investment shall mean an investment that is acquired to carry out the
governmental purpose of an issue.

ii. Qualified Administrative Costs shall mean reasonable, direct administrative
costs, other than carrying costs, such as separately stated brokerage and selling commissions that
are comparable to those charged nongovernmental entities in transactions not involving tax-
exempt bond proceeds, but not legal and accounting fees, recordkeeping, custody or similar
costs. For a guaranteed investment contract, a broker’s commission paid on behalf of either an
issuer or the provider is not a Qualified Administrative Cost to the extent that the commission
exceeds .05 percent of the amount reasonably expected to be invested per year.

ji- Rebate Bond Yield shall mean the Bond Yield unless:

i. the issuer enters into a hedge transaction (e.g., interest rate swap, interest rate
cap or collar) which has not been taken into account in computing the Bond
Yield, in which case the issuer shall consult with Bond Counsel for guidance m
determining the Rebate Bond Yield; or

ii. the issuer, in a transaction that is separate and apart from the original sale of an
issue, transfers, waives or modifies any right that is part of the terms of an issue
(e.g., a sale of the call rights on an issue). The issuer shall consult with Bond
Counsel prior to entering into any such transaction and for guidance in
determining the Rebate Bond Yield.

kk. Rebate Requirement shall have the meaning ascribed thereto in Section 4 of the
Tax Certificate.

L. Refunding Escrow means one or more funds established as part of a single
transaction, or a series of related transactions, containing Proceeds of a Refunding Issue and any
other amounts to provide for payment of Debt Service on one or more Prior Issues.

mm. Refunding Issue means an issue the Proceeds of which are or are to be used to
pay Debt Service on Refunded Bonds and to finance Issuance Costs, Pre-Issuance Accrued
Interest or permitted capitalized interest, a reasonably required reserve or replacement fund, and
similar costs of the Refunding Issue.

nn. Regulations means applicable Treasury Regulations.

0o. Replacement Proceeds shall mean amounts that have a sufficiently direct nexus
to an issue to conclude that the amounts would have been used for that governmental purpose if
the Proceeds of the issue were not used or to be used for that governmental purpose. For this
purpose, governmental purposes include the expected use of amounts for the payment of debt
service on a particular date. The mere availability or preliminary earmarking of amounts for a
governmental purpose, however, does not in itself establish a sufficient nexus to cause those
amounts to be Replacement Proceeds. Replacement Proceeds include, but are not limited {o,



amounts held in a sinking fund or a pledged fund. For these purposes, an amount is pledged to
pay principal of or interest on an issue if there is reasonable assurance that the amount will be
available for such purposes in the event that the issuer encounters financial difficulties.

pp. Resolution means that certain General Resolution adopted by the Board of
Directors of the State College System (a predecessor Board to the Commission) on September 9,
1992 (the “General Resolution”), as supplemented by the Fourth Supplemental Resolution
adopted by the Commission on March 17, 2003 (the “Fourth Supplemental Resolution”), as
further supplemented by the Fifth Supplemental Resolution adopted by the Commission on April
24, 2003 (the “Fifth Supplemental Resolution™), and as further supplemented by the Sixth
Supplemental Resolution adopted by the Commission on June 4, 2003 (the “Sixth Supplemental
Resolution™), authorizing the issuance of the 2003 Bonds.

qq. Sale Date means with respect to an issue (or a portion of an issue) the first date
upon which there is a binding contract in writing with the Issuer for the sale and purchase of the
issue (or of respective obligations of the issue if sold by the Issuer on different dates) on specific
terms that are not later modified or adjusted in any material respect.

Ir. Sale Proceeds shall mean any amounts actually or constructively received by the
issuer from the sale of an issue, including amounts used to pay underwriters’ discount or
compensation and interest other than Pre-Issuance Accrued Interest.

sS. Universal Cap shall mean the value of all then outstanding bonds of the issue.

tt. Value (of a Bond) shall mean with respect to a bond issued with not more than
two percent original issue discount or original issue premium, the outstanding principal amount,
plus accrued unpaid interest; for any other bond, its present value.

uu. Value (of an Investment) shall have the following meaning in the following
circumstances:

i. General Rules. Subject to the special rules in the following paragraph, an
issuer may determine the value of an investment on a date using one of the
following valuation methods consistently applied for all purposes relating to
arbitrage and rebate with respect to that investment on that date:

(I) an investment with not more than two percent original issue
discount or original issue premium may be valued at its outstanding stated
principal amount, plus accrued unpaid interest;

(II) a fixed rate investment may be valued at its present value;

(III) an investment may be valued at its fair market value on a date.



ii. Special Rules. Yield restricted investments are to be valued at present value
provided that (except for purposes of allocating transferred proceeds to an issue,
for purposes of the universal cap and for investments in a commingled fund other
than a bona fide Debt Service Account unless it is a certain commingled fund):

(I) an investment must be valued at its fair market value when 1t is
first allocated to an issue, when it is disposed of and when it 1s deemed acquired
or deemed disposed of, and provided further that;

(II) in the case of transferred proceeds, the value of a nonpurpose
investment that is allocated to transferred proceeds of a refunding issue on a
transfer date may not exceed the value of that investment on the transfer date used
for purposes of applying the arbitrage restrictions to the refunded issue.

VV. Variable Yield Issue means any issue that is not a Fixed Yield Issue.

ww.  Yield has the meaning assigned to it for purposes of Section 148 of the Code, and
means that discount rate (stated as an annual percentage) that, when used in computing the
present worth of all applicable unconditionally payable payments of Debt Service and all
payments for a Qualified Guarantee, if any, paid and to be paid with respect to an obligation
(paid and to be paid during and attributable to the Yield Period in the case of a Variable Yield
Issue), produces an amount equal to (a) the Issue Price in the case of a Fixed Yield Issue or the
present value of all the Issues Prices during the Yield Period in the case of a Variable Yield
Issue, or (b) the purchase price for yield purposes in the case of Investment Property, all subject
to the applicable methods of computation provided for under Section 148 of the Code, including
variations from the foregoing. The Yield on Investment Property in which Proceeds or
Replacement Proceeds of an issue are invested is computed on a basis consistent with the
computation of Yield on that issue, including the same compounding interval (of not more than
one year selected by the Issuer).

XX. Yield Period means, in the case of the first Yield Period, the period that
commences on the Issuance Date and ends at the close of business on the first Computation
Date and, in the case of each succeeding Yield Period, the period that begins immediately after
the end of the immediately preceding Yield Period and ends at the close of business on the next
succeeding Computation Date.



Appendix II

Rebate Requirement

(a) Generally. Section 148(f) of the Code requires that certain earnings on
Nonpurpose Investments allocable to the Gross Proceeds of an issue be paid to the United States
to prevent the bonds of the issue from being arbitrage bonds. The arbitrage that must be rebated
is based on the difference between the amount actually eamed on Nonpurpose Investments and
the amount that would have been earned if those investments had a yield equal to the yield on the
issue. As of any date, the rebate amount for an issue is the excess of the future vaiue, as of that
date, of all receipts on Nonpurpose Investments over the future value, as of that date, of all
payments on Nonpurpose Investments. The future value of a payment or receipt at the end of
any period is determined using the economic accrual method and equals the value of that
payment or receipt when it is paid or received (or treated as paid or received), plus interest
assumed to be earned and compounded over the period at a rate equal to the yield on the issue,
using the same compounding interval and financial conventions used to compute that yield.

(b) Computation Dates (Other than the Final Computation Date). For a fixed
vield issue, an issuer may treat any date as a Computation Date provided such date is within five
years of the Delivery Date. For a variable yield issue, an issuer may treat the last day of any
Bond Year that is not later than five years from the Delivery Date as a Computation Date and
may not change that treatment after the first rebate payment, if any, is due. After the first rebate
payment, if any, is due, an issuer must consistently treat either the end of each Bond Year or the
end of each fifth Bond Year as Computation Dates and may not change these Computation Dates
after the first rebate payment, if any, is due.

(c) Final Computation Date. The date that an issue is discharged is the Final
Computation Date. For an issue retired within three years of its Delivery Date, however, the
Final Computation Date need not occur before the end of 8 months after the Delivery Date or
during the period in which the issuer reasonably expects that any of the spending exceptions to
the rebate requirement will apply to the issue.

(d) Amount of Required Rebate. For Computation Dates other than the Final
Computation Date, an issuer must rebate an amount that when added to the future value, as of
that Computation Date, of previous rebate payments made for the issue, equals at least 90
percent of the rebate amount as of that date. For the Final Computation Date, a final rebate
payment must be paid in an amount that, when added to the future value of previous rebate
payments made for the issue, equals 100 percent of the rebate amount as of that date.

(¢) Time and Manner of Payment. Each rebate payment must be paid no later
than 60 days after the Computation Date to which the payment relates. Any rebate payment paid
within this 60-day period may be treated as paid on the Computation Date to which it relates.
Each payment made pursuant to this Appendix III shall be filed with the Internal Revenue
Service Center, Ogden, Utah 84201, and shall be accompanied by Form 8038-T.



() Penalty in Lieu of Loss of Tax Exemption. The failure to pay the correct
rebate amount when required will cause the bonds of the issue to be arbitrage bonds, unless the
Commissioner determines that the failure was not caused by willful neglect and the issuer
promptly pays a penalty to the United States. If no bond of the issue is a private activity bond
(other than a qualified 501(c)(3) bond), the penalty equals 50 percent of the rebate amount not
paid when required to be paid, plus interest on that amount. Otherwise, the penalty equals 100
percent of the rebate amount not paid when required to be paid, plus interest on that amount.
Interest accrues at the underpayment rate under Section 6621 of the Code, beginning on the date
the correct rebate amount is due and ending on the date 10 days before it is paid. The penalty is
automatically waived if the rebate amount that the issuer failed to pay plus interest is paid within
180 days after discovery of the failure, unless the Commissioner determines that the failure was
due to willful neglect, or the issue is under examination by the Commissioner at any time during
the period beginning on the date the failure first occurred and ending on the date 90 days after
the receipt of the rebate amount. Generally, extensions of this 180-day period and waivers of the
penalty in other cases will be granted by the Commissioner only in unusual circumstances.

(g) Recovery of Overpayment of Rebate. An issuer may recover an
overpayment of a rebate amount for an issue of bonds by establishing to the satisfaction of the
Commissioner that the overpayment occurred. An overpayment is the excess of the amount paid
to the United States for an issue under Section 148 over the sum of the rebate amount for the
issue as of the most recent Computation Date and all amounts that are otherwise required to be
paid under Section 148 as of the date the recovery is requested. Notwithstanding the preceding
sentence, an overpayment may be recovered only to the extent that a recovery on the date that it
is first requested would not result in an additional rebate amount if that date were treated as a
Computation Date. Furthermore, except for overpayments in certain limited circumstance, an
overpayment of less than $5,000 may not be recovered before the Final Computation Date.

(h) Recordkeeping Requirement. An issuer must retain records of the
determination of its Rebate Requirement until six years after the retirement of the last obligation

of the issue.




Appendix 111

Spending Exceptions to Rebate

(a) Generally. All, or certain discrete portions, of an issue are treated as meeting
the Rebate Requirement if one or more of the spending exceptions set forth in this Appendix are
satisfied. Use of the spending exceptions is not mandatory, except that where an issuer elects to
apply the 1-1/2 percent penalty (as described below) the issuer must apply that penalty to the
Construction Issue. An issuer may apply the Rebate Requirement to an issue that otherwise
satisfies a spending exception. Special definitions relating to the spending exceptions are
contained in section (h) of this Appendix.

Where several obligations that otherwise constitute a single issue are used to
finance two or more separate governmental purposes, the issue constitutes a “multipurpose
issue” and the bonds, as well as their respective proceeds, allocated to each separate purpose may
be treated as separate issues for purposes of the spending exceptions. In allocating an issue
among its several separate governmental purposes, “common costs™ are generally not treated as
separate governmental purposes and must be allocated ratably among the discrete separate
purposes unless some other allocation method more accurately reflects the extent to which any
particular separate discrete purpose enjoys the economic benefit (or bears the econormic burden)
of the certain common costs (¢.g., a newly funded reserve for a parity issue that is partially new
money and partially a refunding for savings on Original Bonds).

Separate purposes include refunding a separate prior issue, financing a separate
Purpose Investment (e.g., a separate loan), financing a Construction Issue, and any clearly
discrete governmental purpose reasonably expected to be financed by the issue. In addition, as a
general rule, all integrated or functionally related capital projects qualifying for the same initial
temporary period (e.g., three years) are treated as having a single governmental purpose. Finally,
separate purposes may be combined and treated as a single purpose if the proceeds are eligible
for the same initial temporary period {e.g., advance refundings of several separate prior issues
could be combined, or several non-integrated and functionally unrelated capital projects such as
airport runway improvements and a water distribution system).

The spending exceptions described in this Appendix are applied separately to
cach separate issue component of a multipurpose issue unless otherwise specifically noted.

(b) Six-Month Exception. An issue is treated as meeting the Rebate
Requirement under this exception if (i) the gross proceeds of the issue are allocated to
expenditures for the governmental purposes of the issue within the six-month period beginning
on the issue date (the “six-month spending period”) and (ii) the Rebate Requirement is met for
amounts not required to be spent within the six-month spending period (excluding earnings on a
bona fide Debt Service Account). For purposes of the six-month exception, “gross proceeds”
means Gross Proceeds other than amounts (i) in a bona fide Debt Service Account, (i) in a
reasonably required reserve or replacement fund, (iii) that, as of the issue date, are not reasonably
expected to be Gross Proceeds but that become Gross Proceeds after the end of the six-month
spending period, (iv) that represent Sale Proceeds or Investment Proceeds derived from



payments under any Purpose Invesiment of the issue and (v} that represent repayments of grants
(as defined in Treasury Regulation Section 1.148-6(d)(4)) financed by the issue. In the case of
an issue no bond of which is a private activity bond {other than a qualified 501(c)(3) bond) or a
tax or revenue anticipation bond, the six-month spending period is extended for an additional six
months for the portion of the proceeds of the issue which are not expended within the six-month
spending period if such portion does not exceed the lesser of five percent of the Proceeds of the

issue or $100,000.

(c) 18-Month Exception. An issue is treated as meeting the Rebate Requirement
under this exception if all of the following requirements are satisfied:

(i) the gross proceeds are allocated to expenditures for a governmental purpose of
the issue in accordance with the following schedule (the “18-month expenditure schedule”)
measured from the issue date: (A) at least 15 percent within six months, (B) at least 60 percent
within 12 months and (C) 100 percent within 18 months;

(ii) the Rebate Requirement is met for all amounts not required to be spent in
accordance with the 18-month expenditure schedule (other than earnings on a bona fide Debt

Service Account); and

(iii) all of the gross proceeds of the issue qualify for the initial temporary period
under Treasury Regulation Section 1.148-2(e)(2).

For purposes of the 18-month exception, “gross proceeds” means Gross Proceeds other than
amounts (i) in a bona fide Debt Service Account, (i1} in a reasonably required reserve or
replacement fund, (iii) that, as of the issue date, are not reasonably expected to be Gross
Proceeds but that become Gross Proceeds after the end of the 18-month expenditure schedule,
(iv) that represent Sale Proceeds or Investment Proceeds denived from payments under any
Purpose Investment of the issue and (v) that represent repayments of grants (as defined in
Treasury Regulation Section 1.148-6(d)(4)) financed by the issue. In addition, for purposes of
determining compliance with the first two spending periods, the investment proceeds included in
gross proceeds are based on the issuer’s reasonable expectations as of the issue date rather than
the actual Investment Proceeds; for the third, final period, actual Investment Proceeds earned to
date are used in place of the reasonably expected earnings. An issue does not fail to satisfy the
spending requirement for the third spending period above as a result of a Reasonable Retainage
if the Reasonable Retainage 1s allocated to expenditures within 30 months of the issue date. The
18-month exception does not apply to an issue any portion of which is treated as meeting the
Rebate Requirement as a result of satisfying the two-year exception.

(d) Two-Year Exception. A Construction Issue is treated as meeting the Rebate
Requirement for Available Construction Proceeds under this exception if those proceeds are
allocated to expenditures for governmental purposes of the issue in accordance with the
following schedule (the “two-year expenditure schedule”), measured from the issue date:

(1) at least 10 percent within six months;



(ii) at least 45 percent within one year;
(1ii) at least 75 percent within 18 months; and

(iv) 100 percent within two years.

An issue does not fail to satisfy the spending requirement for the fourth spending period above as
a result of unspent amounts for Reasonable Retainage if those amounts are allocated to
expenditures within three years of the issue date.

(e} Expenditures for Governmental Purposes of the Issue. For purposes of the
spending exceptions, expenditures for the governmental purposes of an issue include payments
for interest, but not principal, on the issue, and for principal or interest on another issue of
obligations. The preceding sentence does not apply for purposes of the 18-month and two-year
exceptions if those payments cause the issue to be a refunding issue.

(f) De Minimis Rule. Any failure to satisfy the final spending requirement of the
18-month exception or the two-year exception is disregarded if the issuer exercises due diligence
to complete the project financed and the amount of the failure does not exceed the lesser of three
percent of the issue price of the issue or $250,000.

(g) Elections Applicable to the Two-Year Exception. An issuer may make one
or more of the following elections with respect to the two-year spending exception:

(1) Earnings on Reasonably Required Reserve or Replacement Fund. An
issuer may elect on or before the issue date to exclude from Available Construction Proceeds the
eamnings on any reasonably required reserve or replacement fund. If the election is made, the
Rebate Requirement applies to the excluded amounts from the issue date.

(2) Actual Facts. For the provisions relating to the two-year exception that apply
based on the issuer’s reasonable expectations, an issuer may elect on or before the issue date to
apply all of those provisions based on actual facts. This election does not apply for purposes of
determining whether an issue is a Construction Issue if the 1-1/2 percent penalty in lieu of rebate
election described in subsection (g)(4) of this Appendix is made.

(3) Separate Issue. For purposes of the two-year exception, if any proceeds of an
issue are to be used for Construction Expenditures, the issuer may elect on or before the issue
date to treat the portion of the issue that is not a refunding issue as two, and only two, separate
issues, if (i) one of the separate issues is a Construction Issue, (ii) the issuer reasonably expects,
as of the issue date, that such Construction Issue will finance all of the Construction
Expenditures to be financed by the issue and (iii) the issuer makes an election to apportion the
issue in which it identifies the amount of the issue price of the issue allocable to the Construction

Issue,



(4) Penalty in Lieu of Rebate. An issuer of a Construction Issue may
irrevocably elect on or before the issue date to pay a penalty (the “1-1/2 percent penalty”) to the
United States in lieu of the obligation to pay the rebate amount on Available Construction
Proceeds upon failure to satisfy the spending requirements of the two-year expenditure schedule.
The 1-1/2 percent penalty is calculated separately for each spending period, including each
semiannual period after the end of the fourth spending period, and is equal to 1.5 percent times
the underexpended proceeds as of the end of the spending period. For each spending period,
underexpended proceeds equal the amount of Available Construction Proceeds required to be
spent by the end of the spending period, less the amount actually allocated to expenditures for
the governmental purposes of the issue by that date. The 1-1/2 percent penalty must be paid to
the United States no later than 90 days after the end of the spending period to which it relates.
The 1-1/2 percent penalty continues to apply at the end of each spending period and each
semiannual period thercafter until the earliest of the following: (i) the termination of the penalty
under Treasury Regulation Section 1.148-7(1), (ii} the expenditure of all of the Available
Construction Proceeds or (iii) the last stated final maturity date of bonds that are part of the issue
and any bonds that refund those bonds. If an issue meets the exception for Reasonable Retainage
except that all retainage is not spent within three years of the issue date, the issuer must pay the
1-1/2 percent penalty to the United States for any Reasonable Retainage that was not so spent as
of the close of the three-year period and each later spending period.

(h) Special Definitions Relating to Spending Exceptions.

(1) Available Construction Proceeds shall mean, with respect to an issue, the
amount equal to the sum of the issue price of the issue, eamnings on such issue price, earnings on
amounts in any reasonably required reserve or replacement fund not funded from the issue
(subject to the election referred to in section (g)(1) of this Appendix) and earnings on all of the
foregoing earnings, less the amount of such issue price in any reasonably required reserve or
replacement fund and less the issuance costs financed by the issue. For purposes of this
definition, earnings include earnings on any Tax-exempt Bond. Unless the issuer otherwise
elects as described in Section {g)(2) of this Appendix, for the first three spending periods of the
two-year expenditure schedule described in Treasury Regulation Section 1.148-7(¢), Available
Construction Proceeds include the amount of fature earnings that the issuer reasonably expected
as of the issue date. For the fourth spending period described in Treasury Regulation Section
1.148-7(e) and any subsequent date, as of which computations are made, Available Construction
Proceeds include the actual earnings received to that date and earnings expected as of that date to
be earned in the future. Bamings on any reasonably required reserve or replacement fund are
Available Construction Proceeds only if the issuer did not elect to exclude such earnings
pursuant to the election described in paragraph (g)(1) of this Appendix and only to the extent that
those earnings accrue before the earlier of (i) the date construction is substantially completed or
(ii) the date that is two years after the issue date. For this purpose, construction may be treated
as substantially completed when the issuer abandons construction or when at least 90 percent of
the total costs of the construction that the issuer reasonably expects as of such date will be
financed with proceeds of the issue have been allocated to expenditures. If only a portion of the




construction is abandoned, the date of substantial completion is the date that the non-abandoned
portion of the construction is substantially completed.

(2) Construction Expenditures shall mean capital expenditures {as defined
Treasury Regulation Section 1.150-1) that are allocable to the cost of Real Property or
Constructed Personal Property. Construction Expenditures do not include expenditures for
acquisitions of interests in land or other existing Real Property.

(3) Construction Issue shall mean any issue that is not a refunding issue if (1) the
issuer reasonably expects, as of the issue date, that at least 75 percent of the Available
Construction Proceeds of the issue will be allocated to Construction Expenditures for property
owned by a governmental unit or a2 501(c)(3) organization and (ii) any private activity bonds that
are part of the issue are qualified 501(c)(3) bonds or private activity bonds issued to finance
property to be owned by a governmental unit or a 501(c)(3) organization.

(4) Constructed Personal Property shall mean Tangible Personal Property or
Specially Developed Computer Software if (i) a substantial portion of the property is completed
more than six months after the earlier of the date construction or rehabilitation commenced and
the date the issuer entered into an acquisition contract; (i) based on the reasonable expectations
of the issuer, if any, or representations of the person constructing the property, with the exercise
of due diligence, completion of construction or rehabilitation (and delivery to the issuer) could
not have occurred within that six-month period; and (iii) if the issuer itself builds or rehabilitates
the property, not more than 75 percent of the capitalizable cost is attributable to property
acquired by the issuer.

(5) Real Property shall mean land and improvements to land, such as buildings
or other inherently permanent structures, including interests in real property. For example, Real
Property includes wiring in a building, plumbing systems, central heating or air-conditioning
systems, pipes or ducts, elevators, escalators mstalled in a building, paved parking areas, roads,
wharves and docks, bridges, and sewage lines.

(6) Reasonable Retainage shall mean an amount, not to exceed five percent of
(1) Available Construction Proceeds as of the end of the two-year expenditure schedule (in the
case of the two-year exception to the Rebate Requirement) or (ii) Net Sale Proceeds as of the end
of the 18-month expenditure schedule (in the case of the 18-month exception to the Rebate
Requirement), that is retained for reasonable business purposes relating to the property financed
with the issue. For example, a Reasonable Retainage may include a retention to ensure or
promote compliance with a construction contract in circumstances in which the retained amount
is not yet payable, or in which the issuer reasonably determines that a dispute exists regarding

completion or payment.

(7) Specially Developed Computer Software shall mean any programs or
routines used to cause a computer to perform a desired task or set of tasks, and the
documentation required to describe and maintain those programs, provided that the software is



specially developed and is functionally related and subordinate to Real Property or other
Constructed Personal Property.

(8) Tangible Personal Property shall mean any tangible property other than
Real Property, including interests in tangible personal property. For example, Tangible Personal
Property includes machinery that is not a structural component of a building, subway cars, fire
trucks, automobiles, office equipment, testing equipment, and furnishings.

(i) Special Rules Relating to Refundings.

(1) Transferred Proceeds. In the event that a prior issue that might
otherwise qualify for one of the spending exceptions is refunded, then for purposes of applying
the spending exceptions to the prior issue, proceeds of the prior issue that become transferred
proceeds of the refunding issue continue to be treated as unspent proceeds of the prior issue; if
such unspent proceeds satisfy the requirements of one of the spending exceptions then they are
not subject to rebate either as proceeds of the prior issue or of the refunding issue. Generally, the
only spending exception applicable to refunding issues is the six-month exception. In applying
the six-month exception to a refunding of a prior issue, only transferred proceeds of the
refunding issue from a taxable prior issue and other amounts excluded from the definition of
gross proceeds of the prior issue under the special definition of gross proceeds contained in
section (b) above are treated as gross proceeds of the refunding issue and so are subject to the
six-month exception applicable to the refunding issue.

(2) Series of Refundings. In the event that an issuer undertakes a series of
refundings for a principal purpose of exploiting the difference between taxable and tax-exempt
interest rates, the six-month spending exception is measured for all issues in the series
commencing on the date the first bond of the series is issued.

(j) Elections Applicable to Pool Bonds. An issuer of a pooled financing issue
can elect to apply the spending exceptions separately to each loan from the date such loan is
made or, if earlier, on the date one year after the date the pool bonds are issued. In the event this
election is made, no spending exceptions are available and the normal Rebate Requirement
applies to Gross Proceeds prior to the date on which the applicable spending periods begin. In
the event this election is made, the issuer may also elect to make all elections applicable to the
two-year spending exception, described in section (g) above, separately for each loan; any such
elections that must ordinarily be made prior to the issue date must then be made by the issuer
before the earlier of the date the loan is made or one year after the issue date.



Appendix IV

Allocation and Accounting Rules

(a) General Rule. An issuer may use any reasonable, consistently applied
accounting method to account for Gross Proceeds, investments and expenditures of an issue. An
accounting method is “consistently applied” if it is applied uniformly within a Fiscal Period and
between Fiscal Periods to account for Gross Proceeds of an issue and any amounts that are in a
commingled fund.

(b) Alocation of Gross Proceeds to an Issue. Amounts are allocable to only
one issue at a time as Gross Proceeds. Amounts cease to be allocated to an issue as Proceeds
only when those amounts (i} are allocated to an expenditure for a governmental purpose; (i) are
allocated to transferred proceeds of another issue of obligations; or (iii) cease to be allocated to
that issue at retirement of the issue or under the Universal Cap.

(c) Allocation of Gross Proceeds to Investments. Upon the purchase or sale of
a Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a payment for that
Nonpurpose Investment in an amount greater than, or to a receipt from that Nonpurpose
Investment in an amount less than, the fair market value of the Nonpurpose Investment as of the
purchase or sale date. The fair market value of a2 Nonpurpose Investment is adjusted to take into
account Qualified Administrative Costs allocable to the investment. Thus, Qualified
Administrative Costs increase the payments for, or decrease the receipts from, a Nonpurpose

Investment.

(d) Allocation of Gross Proceeds to Expenditures. Reasonable accounting
methods for allocating funds from different sources to expenditures for the same governmental
purpose include a “specific tracing” method, a “gross-proceeds-spent-first” method, a “first-in-
first-out” method or a ratable allocation method, so long as the method used is consistently
applied. An allocation of Gross Proceeds of an issue to an expenditure must involve a current
outlay of cash for a governmental purpose of the issue. A current outlay of cash means an outlay
reasonably expected to occur not later than five banking days after the date as of which the
allocation of Gross Proceeds to the expenditure is made.

(¢) Commingled Funds. Any fund or account that contains both Gross Proceeds
of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that issue if the
amounts in the fund or account are invested and accounted for collectively, without regard to the
source of the funds deposited therein, constitutes a “commingled fund.” All payments and
receipts (including deemed payments and receipts) on investments held by a commingled fund
must be allocated (but not necessarily distributed) among each different source of funds invested
in the commingled fund in accordance with a consistently applied, reasonable ratable allocation
method. Reasconable ratable allocation methods include, without limitation, methods that
allocate payments and receipts in proportion to either (i) the average daily balances of the
amounts in the commingled fund from each different source of funds during any consistent time
period within its fiscal year, but at least quarterly (the “Fiscal Period™); or (i1) the average of the



beginning and ending balances of the amounts in the commingled fund from each different
source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the commingled fund may be allocated directly to expenditures
for governmental purposes pursuant to a reasonable consistently applied accounting method. If a
ratable allocation method is used to allocate expenditures from the commingled fund, the same
ratable allocation method must be used to allocate payments and receipts on investments in the

commingled fund.

Generally a commingled fund must treat all its investments as if sold at fair
market value either on the last day of the fiscal year or on the last day of each Fiscal Period. The
net gains or losses from these deemed sales of investments must be allocated to each different
source of funds invested in the commingled fund during the period since the last allocation. This
mark-to-market requirement does not apply if (i) the remaining weighted average maturity of all
investments held by a commingled fund during a particular fiscal year does not exceed 18
months, and the investments held by the commingled fund during that fiscal year consist
exclusively of obligations; or (ii) the commingled fund operated exclusively as a reserve fund,
sinking fund or replacement fund for two or more issues of the same issuer. Subject to the
Universal Cap limitation, and the principle that amounts are allocable to only one issue at a time
as Gross Proceeds, investments held by a commingled fund that serves as a common reserve
fund, replacement fund or sinking fund must be allocated ratably among the issues served by the
commingled fund in proportion to either (i) the relative values of the bonds of those issues; (ii)
the relative amounts of the remaining maximum annual debt service requirements on the
outstanding principal amounts of those issues; or (iii) the relative original stated principal
amounts of the outstanding issues.

(f) Universal Cap. Amounts that would otherwise be Gross Proceeds allocable
to an issue are allocated (and remain allocated) to the issue only to the extent that the Value of
the Nonpurpose Investments allocable to those Gross Proceeds does not exceed the Value of all
outstanding bonds of the issue. Nonpurpose Investments allocated to Gross Proceeds in a bona
fide Debt Service Account for an issue are not taken into account in determining the Value of the
Nonpurpose Investments, and those Nonpurpose Investments remain allocated to the issue. To
the extent that the Value of the Nonpurpose Investments allocable to the Gross Proceeds of an
issue exceed the Value of all outstanding bonds of that issue, an issuer should seek the advice of
Bond Counsel for the procedures necessary to comply with the Universal Cap.

(g) Expenditure for Working Capital Purposes. Subject to certain exceptions,
the Proceeds of an issue may only be allocated to “working capital expenditures” as of any date
to the extent that those expenditures exceed “available amounts™ as of that date (i.e., “proceeds-
spent-last”).

For purposes of this section, “working capital expenditures” include all
expenditures other than “capital expenditures.” “Capital expenditures” are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account under general
Federal income tax principles. Such costs include, for example, costs incurred to acquire,




construct, or improve land, buildings and equipment having a reasonably expected useful life in
excess of one year. Thus, working capital expenditures include, among other things,
expenditures for current operating expenses and debt service.

For purposes of this section, “available amount” means any amount that is
available to an issuer for working capital expenditure purposes of the type financed by the issue.
Available amount excludes Proceeds of the issue but includes cash, investments and other
amounts held in accounts or otherwise by an issuer for working capital expenditures of the type
being financed by the issue without legislative or judicial action and without a legislative,
judicial, or contractual requirement that those amounts be reimbursed. Notwithstanding the
preceding sentence, a “reasonable working capital reserve” is treated as unavailable. A working
capital reserve is reasonable if it does not exceed five percent of the actual working capital
expenditures of an issuer in the fiscal year before the year in which the determination of
available amounts is made. For purpose of the preceding sentence only, in determining the
working capital expenditures of an issuer for a prior fiscal year, any expenditures (whether
capital or working capital expenditures) that are paid out of current revenues may be treated as

working capital expenditures.

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any
qualified administrative costs; (ii) fees for qualified guarantees of the issue or payments for a
qualified hedge for the issue; (iii) interest on the issue for a period commencing on the Delivery
Date and ending on the date that is the later of three years from the Delivery Date or one year
after the date on which the financed project is placed in service; (iv) the United States for yield
reduction payments (including rebate payments) or penalties for the failure to meet the spend
down requirements associated with certain spending exceptions to the rebate requirement; (v)
costs, other than those described in (i) through (iv) above, that do not exceed five percent of the
Sale Proceeds of an issue and that are directly related to capital expenditures financed by the
issue (e.g., initial operating expenses for a new capital project); (vi) principal or interest on an
issue paid from unexpected excess sale or investment proceeds; (vii) principal or interest on an
issue paid from investment earnings on a reserve or replacement fund that are deposited in a
bona fide Debt Service Account; and (viii) principal, interest, or redemption premium on a prior
issue and, for a crossover refunding issue, interest on that issue. Notwithstanding the preceding
paragraph, the exceptions described above do not apply if the allocation merely substitutes Gross
Proceeds for other amounts that would have been used to make those expenditures in a manner
that gives rise to Replacement Proceeds.



Appendix V

Value of Investments

(a} Fair Market Value. The fair market value of an investment is the price at
which a willing buyer would purchase the investment from a willing seller in a bona fide arm’s-
length transaction. Fair market value generally is determined on the date on which a contract to
purchase or sell the Nonpurpose Investment becomes binding (i.¢., the trade date rather than the
settlement date). An investment that is not of a type traded on an established securities market,
within the meaning of Section 1273 of the Code, is rebuttably presumed to be acquired or
disposed of for a price that is not equal to its fair market value. The fair market value of a United
States Treasury obligation that is purchased directly from the United States Treasury is its

purchase price.

{b) Certificates of Deposit. A certificate of deposit that has a fixed interest rate,
a fixed payment schedule, and a substantial penalty for early withdrawal shall be treated as
purchased at its fair market value if the yield on the certificate of deposit is not less than (i) the
yield on reasonably comparable direct obligations of the United States; and (i) the highest yield
that is published or posted by the provider to be currently available from the provider on
reasonably comparable certificates of deposit offered to the public.

{c) Guaranteed Investment Contracts and Defeasance Escrows. The
purchase price of a guaranteed investment contract and a yield restricted defeasance escrow will
be treated as its fair market value if:

(1) the purchaser makes a bona fide solicitation for the purchase of the
investment;

(2) the purchaser receives at least three bids from providers that the
purchaser solicited under the bona fide solicitation for the investment and that have no material
financial interest in the Bonds (e.g., a lead underwriter during the period ending 15 days after the
issuance of the Bonds, a financial advisor with respect to the investment, or a related person) and
at least one of such bids is from a reasonably competitive provider (as defined below);

(3) if the purchaser uses an agent to conduct the bidding process, the
agent did not bid on the investment;

(4)  the winning bid—

(1) in the case of a guaranteed investment contract, is the
highest yielding bona fide bid (net of broker’s fees); and

(i)  in the case of a yield restricted defeasance escrow, (A) is
the lowest cost bona fide bid (including broker’s fees), determined either
for the entire portfolio or on an investment-by-investment basis and
determined taking into account any payments received by the purchaser



from a provider for a guaranteed investment contract for a yield restricted
defeasance escrow acquired under these bidding procedures; and (B) has a
cost (including any broker’s fees) that is not greater than the cost of the
most efficient portfolio of State and Local Government Series Securities
(“SLGS™), determined at the time that the bids for the investment are
required to be submitted (unless the sale of SLGS has been suspended as
of such time, in which case this requirement shall not apply); and

(5) the provider of the guaranteed investment contract certifies the
administrative costs that it is paying (or expects to pay) to third parties in connection with the
guaranteed investment contract;

(d) Bona Fide Solicitation. For purposes of paragraph (c) above, a bona fide
solicitation is a solicitation that satisfies each of the following requirements:

(1}  the bid specifications are provided, in writing and setting forth all
of the material terms of the bid, to potential providers in a timely manner;

(2) the terms of the bid specifications must be commercially
reasonable (that is, there must be a legitimate governmental purpose for each of the terms other
than to increase the purchase price or reduce the yield) and, for a guaranteed investment contract,
must include the purchaser’s reasonably expected deposit and drawdown schedule;

3) all potential providers have an equal opportunity to bid (e.g., no
“last looks™);

(4) solicitations are made of at least three reasonably competitive
providers (defined as providers having an established industry reputation as a competitive
provider of the type of investment being purchased); and

(5)  the specifications include a statement notifying potential providers
that the submission of a bid is a representation that the provider did not consult with any other
provider about its bid, that the bid was determined without regard to any other agreement that the
provider has with the purchaser or any other person, and that the bid is not being submitted
solely as a courtesy to the purchaser or any other person for purposes of satisfying the
requirements of paragraph (c) or (d) of this section 3.

The issuer shall maintain records adequate to determine the fair market value of the investments
described above. With respect to a guaranteed investment contract or a yield restricted
defeasance escrow the issuer shall maintain:

(1) a copy of the investment contract, purchase agreement, or
confirmation,

B



(i1) the receipt or other record of the amount actually paid for the
investments, including records of any administrative costs paid by the purchaser
and the certification of the investment provider of the administrative costs paid to
third parties in connection with the mvestment,

(iii)  for each bid submutted, the name of the person and entity bidding,
the term and date of the bid, and the bid results,

(iv)  the bid solicitation form and an explanation of any deviations in
the terms of the investment from the solicitation form, and

(v) for a yield restricted defeasance escrow, the cost of the most
efficient portfolio of SLGS (as defined below), determined at the time that the
bids were required to be submitted under the terms of the bid specifications.

The issuer shall retain records of the determinations required until six years after the Final
Computation Date or for such other period as the Treasury Department may, by regulations or
rulings, provide.




Appendix V1

Transferred Proceeds

(a) Operating Rule for Separating a Prior Issue into its Refunded and Unrefunded
Portions. An issue of obligations, any portion of which is to be refunded (the "Prior Issue') by
another issue (a "Refunding Issue™), may be separated into two pieces - the refunded piece of the
Prior Issue (the "Refunded Issue") and the unrefunded piece of the Prior Issue (the "Unrefunded
Issue"). To the extent that the Prior Issue is so separated, the Refunded Issue and Unrefunded Issue
are treated as separate issues. The Refunded Issue is based on a fraction (i) the numerator of which
is the principal amount of the Prior Issue to be paid with proceeds of the Refunding Issue and (i1)
the denominator of which is the outstanding principal amount of the Prior Issue, each determined as
of the issue date of the Refunding Issue. To the extent that a Prior Issue is partially refunded, the
unspent proceeds of that Prior Issue are allocated ratably, as of the issue date of the Refunding Issue,
between the Refunded Issue and the Unrefunded Issue and the investments allocable to those
unspent proceeds are allocated in the manmer required for the allocation of investments to

Transferred Proceeds discussed in paragraph (c) below.

(b) In General. On each date that Proceeds of a Refunding Issue discharge any of the
outstanding principal amount of a Prior Issue (a "Transfer Date"), proceeds of the Prior Issue
which are unexpended on such date may become transferred proceeds of the Refunding Issue
("Transferred Proceeds") and cease to be proceeds of the Prior Issue. On a Transfer Date, subject
to paragraph (c) below, the amount of unspent proceeds of the Prior Issue that become Transferred
Proceeds of the Refunding Issue is an amount equal to the total unspent proceeds of the Prior Issue
on the Transfer Date multiplied by a fraction - (i) the numerator of which is the principal amount of
the Prior Issue being discharged with proceeds of the Refunding Issue on the Transfer Date; and (ii)
the denominator of which is the total outstanding principal amount of the Prior Issue on the date
immediately before the Transfer Date. For purpose of this section, "principal amount™ means, in
reference to a Plain Par Bond, its stated principal amount, and in reference to any other bond, its

present value.

(c) Allocation. Investments of proceeds of the Prior Issue are allocated to the Transferred
Proceeds by consistent application of either the ratable allocation method or the representative
allocation method (except that proceeds of a Prior Issue that are held in a refunding escrow for
another issue are allocated to Transferred Proceeds under the ratable allocation method). Under the
ratable allocation method, a ratable portion of each investment of proceeds of the Prior Issue 1s
allocated to Transferred Proceeds. Under the representative allocation method, representative
portions of the portfolio of investments of proceeds of the Prior Issue are allocated to the
Transferred Proceeds. Whether a portion is representative is based on all the facts and
circumstances, including, without limitation, whether the current yields, maturities and current
unrealized gains and losses on the particular allocated investments are reasonably comparable to
those of the unallocated investments in the aggregate. In addition, if a portion of Nonpurpose
Investments is otherwise representative, it is within the issuer's discretion to aliocate the portion
from whichever source of funds it deems appropriate.



(d) Reallocation. To the extent that the Vatue of the Nonpurpose Investments of the
Proceeds of the Refunding Issue exceeds the Value of all outstanding bonds that are a part of the
Refunding Issue on a Transfer Date, such excess is reallocated back to the issue from which it
transferred on that same date to the extent of the unused Universal Cap on that Prior Issue. If the
value of all Nonpurpose Investments allocated to the Gross proceeds of an issue exceeds the
Universal Cap on any Universal Cap computation date, Nonpurpose Investments allocable to Gross
Proceeds necessary to eliminate that excess cease to be allocated to the issue in the following order
of priority: (A) Nonpurpose Investments allocable to Replacement Proceeds; (B) Nonpurpose
Investments allocable to Transferred Proceeds; and (C) Nonpurpose Investments allocable to Sale
Proceeds and Investment Proceeds. The Value of Nonpurpose Investments and the Value of
outstanding bonds shall be determined as provided in the Appendix entitled "General Definitions".

(e) Application. On the Transfer Date, the issuer shall value all Investment Property in
which unspent proceeds of the Prior Issue are then invested, shall compute the amounts and sources
of Transferred Proceeds, and shall comply with all applicable arbitrage yield restrictions and rebate
requirements thereafter applicable to such amounts. To the extent that Nonpurpose Investments
cease to be allocated to the Refunding Issue, other Nonpurpose Investments are so allocated, to the
extent of the unused Universal Cap.
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22 Proceeds used foraccrued interest. .. .. L L e 22 26,543.54
23 Issue price of entire issue {enter amount from line 21, column (b)) .. ...... ... ... . ... L 23 |22,968,284.94
24 Proceeds used for bond issuance costs (including underwriters’ discount) 24 211,583.27
25 Proceeds used forcreditenhancement . ... .. ... L Lo L i 25 65,000.00
26 Proceeds allocated to reasonably required reserve or replacement fund . . 26
27 Proceeds used to currently refund priorissues . ....... ... ... . ... 27 122 ,665,158.13
28 Proceeds used to advance refund priorissues ......... ... ... ..., 28
29  Total (add lines 24 through 28) . . .. .. it it 29 [22,941,741.40
30 Nonrefundtng proceeds of the issue (subtract line 29 from line 23 and enter amount here) ........ 30 26,543.54
tPartVi Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . ... ... ... > 4.469 Yyears
32 Enter the remaining weighted average malurity of the bonds to be advance refunded . . .. ... . ... » years
33 Enter the last date on which the refunded bonds will becalled ........... ... ... ... ....... » oOctocber 1, 2002
34 Enter the date(s) the refunded bonds were issued p November 13, 1992

11 Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(b){(5) ......... 35 N/A
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment conlract {see instructions) . ... [ 36a none

b Enter the final maturity date of the guaranteed investment contract p-

37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other govemmenta units . ... ... . .. N/A
b [f this issue is a loan made from the proceeds of another tax-exempt issue, check box » [ |and enter the name of the
issuer p . and the date of the issue p
38 If the issuer has designated the issue under section 265(b)}{3)(B)(i}(ill) (smali issuer exception), checkbox ............ » ]
39 |If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . ... ... ... .. ... ... .. . .. L. » [
40 If the issuer has identified @ hedge, CheCk boX . .. . .. e e e e e e > I:]
Under penalties of perjury, | declare that | have examined this refurn and accompanying schedules and statements, and to the best of my knowledge and belief,
. they are trie, correct, and complete. .
Sign J. Michael Mullen
Here 9 W”«ﬂ\ 7.)3.03 } Chancellor
éﬂﬁnature of issuer’s authorized representative Date Type or print name and title
For Paperwork Reduction Act Netice, see page 2 of the Instructions.  sa Form 8038-G (Rev. 11-2000)
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a New York corporation ("DTC"), to Issuer or its for registration of transfer, exchange, or
payment, and any Bond issued is registered i of Cede & Co. or in such other name as
is requested by an authorized representativ C (and any payment is made to Cede & Co. or
to such other entity as is requested by an agﬁ:onzed representative of DTC), ANY TRANSFER,

PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an 1ntcrest

hercm

Unless this Bond is presented by an authorized rep%?tatwe of The Depository Trust Company,

[ A S, P - e s e e

Ly w14 T . P IS

- “TUNITED STATES OF AMERICA ~ : ey

"STATE OF WEST VIRGINIA U7/ "> ,1_:;}.“;3.:;

YT HIGHER EDUCATION POLICY. COMMISSION .
TR T 'REVENUE REFUNDING BONDS ' j7#. o™

o I (COLLEGE FACILITIES) 2003 SERIES A

. !‘_E‘ “3.

o-ii‘ﬂng_m

i
" xCUSIP NO.
7;'- ‘95639RAA7

s !»a; qu-.{%...,’._ -

““;_INTERESTRATE
: 1 2.000% .

REGISTERED OWNER Cede & Co '

‘I

RN

;_j PRINCIPAL AMOUNT e $3 635,000 (THREE MILLION SIX HUNDRED THIRTY FIVE 0.

a——

. KNOW ALL MEN BY 'I'HESE PRESENTS that ‘the HIGHER EDUCATION POLICY
' COMMISSION (the “Commission™), a commission of the state of West Virginia (the “State”™), =

created and existing under the Constitution ang laws of the State, for value received, hereby

acknowledges itself obligated to, and promis pay, but only out of the sources pledged for

that purpose as hereinafter provided, and ngth\QHierwise, to the Registered Owner stated above, or

registered assigns, on the Maturity Date d above, the Principal Amount stated above, and to

pay interest on the unpaid balance of Principal Amount from the Interest Payment Date (as

described below) preceding the date of authentication hereof or, if authenticated after the Record

Date (as hereinafter defined) but prior to the applicablg Interest Payment Date or on said Interest

Payment Date, from said Interest Payment Date or, if no interest has been paid, from the Bond

Date stated above, at the Interest Rate per annum stated above, on October 1, 2003, and

semiannually thereafier on October 1 and April 1 of each year (each an “Interest Payment



Date”), until maturity or until the date fixed for redemption if this Bond is called for prior
redemption and payment on such date is provided for. Capitalized terms used and not defined
herein shall have the meanings ascribed thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payable
by check or draft mailed by Bank One, N.A., as paying agent (the “Paying Agent”), to the
Registered Owner hereof as of the applicable Record Date (15 days before the interest payment
dates of October 1 and April 1) at the address of such Registered Owner as it appears on the
registration books of the Commission maintained by Bank One, N.A., as registrar (in such
capacity, the “Registrar”), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to the bank
account number on file with the Paying Agent on or prior to the applicable Record Date.
Principal and premium, if any, shall be paid when due upon presentation and surrender of this
Bond for payment at the principal corporate trust ofﬁce of the Paymg Agent in Charleston, West

Vlrgmla

o “This Bond is one of an issue of a Series of Bonds in the aggregate prme:pal amount of ST
Lol .";,522 160,000 (the “Bonds”) authorized and issued to provxde funds to be expended, together with _ 13
. other moneys available therefor, for refundmg of certain outstandmg tevenue bonds 1ssued by the
- predecessor of the Commxssmn and paying Costs of [ssuance of the Bonds, all pursuant to a":j ]
! General Resolutzon adopted by the Comnnssxon u,(:ﬁeptember 9,.1992, as amended by the "=
Fourth Supplemental Resolution of the Co %ﬂ adopted March 17, 2003 (the “Fourth iz
wi Supplemental Resolutlon”), the Fifth Suppler 6& Resolutlon of the Con:umssxon adopted Aprll Sy

‘‘‘‘‘

=3 “* 24 2003 (the “Fifth Supplemental Resolutfes®’), and the Sixth Supplemental Resoiutlon of the ::" =
1zl £ Commission adopted June 5; 2003 (the “Sixth Supplemental Resolutlon” and’ together with the -
= ﬂf’,"’General Resolution; the Fourth Supplemental Resolution, and the Fifth Supplémental Resolutlon -

f;'gthe “Resoluuon”) The Bonds are 1ssued under the autilonty of and in full comphanee w1th the n

o i 12B and Chapter 8B, Articie 1B and Chapter 13, Artlcle ZG of the West V:rgtma Code of 1931 K :
P ' ;‘as amended (collectlvely, the “Act”) : il L . T
..,)_=: H i "l“"ﬁ ,.!_.:t-, ST T ; - s LRI N
ST Thls Bond is payable solely, equaily and ratably from the Revenues (as sueh term is AR
BERESANES *_.deﬁned in the Reso!utlon) on 4 parity in all respects with the Prior Bonds and any Additional ~ ..::
o . Bonds which may hereafter be issued pursuant to the Resolution. Reference is hereby made to -+ -
7-.:1 the Resolution as the same may be_ further amended and supplemented from tune to time, fora -
‘5descnpt10n of the nghts limitations of nghts obhgatlons, duties and immunities of the
Commission and the Reglstered Owners of the Bonds and any subsequently issued Additional

Bonds. Certified copies of the Resolution are on fiie at the office of the Commlssmn in the City
of Charleston, West Virginia. : - . _ . ,

This Bond is a special obligation of the Commission, payable together with the Prior
Bonds hereinafter described and any Additional Bonds which may hereafter be issued, solely
from the sources pledged under the Resolution. The bonds of the series of which this Bond is
one, as to both principal and interest, shall not constitute a debt or a pledge of the faith and credit
or taxing power of the State of West Virginia or of any county, municipality or any other
political subdivision of said State, and the owners hereof shall have no right to have taxes levied



by the Legislature or the taxing authority of any county, municipality or any other political
subdivision of said State for the payment of the principal hereof or interest hereon, but the
Bonds, together with any Additional Bonds which may subsequently be issued on a parity
herewith, shall be payable equally and ratably solely from the sources pledged under the

Resolution.

The Bonds are not subject to optional or mandatory redemption prior to their stated
maturity dates.

The holder of this Bond shall have no right to enforce the provisions of the Resolution or
to institute an action to enforce the covenants thereof, or to take any action with respect to a
default hereof or to institute, appear in or defend any suit or other proceedmgs with respect

thereto, except as provrded in the Resolution

Additional Bonds may be issued under tl-»? soiutlon and reference is rnade to the . - .
. Resolution with respect to the requirements for NSsuance of Addltlonal Bonds wh1ch shall _be S

L equaIly and ratably secured under the Resolu h’\mth the Bonds.

hild T LR PR YL PRI PEL LT TR e

: Modrﬁcatrons or ahtendments of the Resolutlon may be made 0 the extent and in the _
_crrcumstances permrtted by the Resolutzon to which réference is hereEy made ; torh

NELASRRE R | Eevel Shurel LAvPts ‘..‘zir:_‘;it ;%":;‘ét‘:;.s%.,, LT
TR E‘ilw'{i“'“i; b e ‘_"”)

i .ﬁ. Thzs Bond must be regxstered in accordance wrth the provrs:ons -
et or w1th other Bonds of this issue, be surrendered o the Reglstrar and exchanged for other. fully - :g.;.:g -

' - registered bonds, upon the terms set forth in’ the Resolut:on ’Nelther ‘the Comrmssron nor ‘the _ ";: e
' Registrar shall be reqmred to reglster or transfer tlns Bond or exchange other Bonds for this bond e} et
dunng the period beginning on'a Record Date and endmg on an InterestP yrnent Date. i*‘* ;imﬂ- }

iy e R RS A [ S R S e e e e sy b =ty
RS fIT IS HEREBY FURTHER CERTIFIED, RECITED AND DECLARED that all acts
frarzy :conditions and things required to exist, to ‘hippen‘and to bé’ performed ‘precedent to and in the
EE fl “issuance of this Bond have existed, have happened and havé been performed in due form, hmc '
R andmannerasreqmrcdbyiaw..; " STE “"**33“"'"“ = TR

-"‘"}"‘""i:_*_‘ m.-.p§..--r-..£i...,.r.
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IR "All prov:slons “of the Resolutlon and the statutes under whlch thJs Bond is 1ssued shall be ' N
' deemed to be a part of the contract evrdenced by this’ Bond to the same extent as 1f wntten fuliy %- M
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IN TESTIMONY WHEREQGF, the mmission has caused this Bond to be
executed by and on its behalf by the manual or fi e signature of the Governor of the State

of West Virginia and the Chancellor of the gﬂ 15sion, and has caused the Great Seal of the
State of West Virginia (or a facsimile t to be hereunto affixed, imprinted, engraved or

otherwise reproduced hereon and attested the manual or facsimile signature of the Secretary
of State of the State of West Virginia, and has caused this Bond to be authenticated by the
manual signature of an authorized officer of the Registrar, without which authentication this
Bond shall not be valid nor entitled to the benefits of the Resolution, all as of the Bond Date

stated above.

WEST VIRGINIA HIGHER EDUCATION POLICY .
COMMISSION . |

Secretaryo State of the State gt
' -*of Wcst erguua , i

263009




CERTIFICATE OF AUTHENTICATION:

This Bond is one of the Bonds describe %the within-named Resolution and has been
duly registered in the name of the Registi wner set forth above, as of the Date of
Authentication set forth below. <(/

R

Date of Authentication: August 13, 2003.

Bank One, N.A., as Registrar and
Paying Agent
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STATEMENT OF INSURANCE

MBIA Insurance Corporation (the "Insurer") has issued a policy containing the
following provisions, such policy being on file at Bank One, N.A. Charleston, West
Virginia.

The Insurer, in consideration of the payment of the premium and subject to the
terms of this policy, hereby unconditionally and irrevocably guarantees to any owner, as
hereinafier defined, of the following described obligations, the full and complete payment
required to be made by or on behalf of the Issuer to Bank One, N.A. or its successor (the
"Paying Agent") of an amount equal to (i) the principal of (either at the stated maturity or
by any advancement of maturity pursuant to a mandatory sinking fund payment) and
interest on, the Obligations (as that term is defined below) as such payments shall become
due but shall not be so paid (except that in the event of any acceleration of the due date of

;. such principal by reason of mandatory or optional 1 g_@pption or acceleration resulting ..
;. ~from default or otherwise, other than any advancem maturity pursuant to a mandatory
. sinking fund payment, the payments guarantee y shall be made in such amounts and
i «mat such times as such payments of pnnelpal uld have been due had there ot been any ~
= it such acceleratwn), and (11) the relmbursement of any such’ payment whleh is subsequently
i <3 recovered from’ atiy owner pursuant to a final judgment by a! court “of competent -
= ?7; Junsdlctlon that siich payment constifiies an avoxdable e preference to such owner within the "%
. ’* ~ymeaning of any apphcable bankruptcy law The amounts referred to in clauses (1) and (11)
of the precedxng sentence shall be referred to herem collectxvely as the "Insured Amounts." '
Obhgatlons" shall mean: $22,160, 000 State of West Virginia Higher Edueahon Pohcy
"? : Comm:sswn RevenueRefundmg Bods (College Facxhtlejs) 2003 Senes A YLK

o FEoant L Renirt Fhin i o Loyt bt T T R
i; Ig i‘a‘gf“"‘“"“;ﬁi‘j‘_ ‘._i.‘” IR '§:‘:‘*‘“§ m;fﬁd-iv 7

: 7' 1i " ’payment has not been made, the Insurér on the due date ‘of such payment or within 0 one
; = business day after receipt of notice of such nonpayment Whichever is Iater ‘will make a
~“deposit of funds, in an account with U.S. Bank Trust National Association, in New York, -
New York, or its successor, sufficient for the payment of any such Insured Amounts which =~
are then due. Upon presentment and surrender of such Obligations or presentment of such
other proof of ownership of the Obligations, together with any appropriate instruments of
assignment to evidence the assignment of the Insured Amounts due on the Obligations as
are paid by the Insurer, and appropriate instruments to effect the appointment of the Insurer
as agent for such owners of the Obligations in any legal proceeding related to payment of
Insured Amounts on the Obligations, such instruments being in a form satisfactory to U.S.
Bank Trust National Association, U.S. Bank Trust National Association shall disburse to
such owners or the Paying Agent payment of the Insured Amounts due on such



Obligations, less any amount held by the Paying Agent for the payment of such Insured
Amounts and legally available therefor. This policy does not insure against loss of any
prepayment premium which may at any time be payable with respect to any Obligation.

As used herein, the term "owner" shall mean the registered owner of any
Obligation as indicated in the books maintained by the Paying Agent, the Issuer, or any
designee of the Issuer for such purpose. The term owner shail not include the Issuer or any

party whose agreement with the Issuer consﬁh%s the underlying security for the

Obligations. \Q\

Any service of process on the E{l’er may be made to the Insurer at its offices
located at 113 King Street, Armonk, New York 10504 and such service of process shall be

valid and binding. _ _ .

This policy is non-cancellable for any reason. The premaum on this pohcy is not
refundable for any reason 1nclud1ng the payment pnor to matunty of the Obhgatxons

--.-;5 .‘."H_)u'(-
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{Form of Assignment)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfer unto

(Please print or typewrite e, address and Social Security Number of
Transferee) the within bond and all rights

thereunder, and hereby irrevocably conqﬁ{ﬁ\;‘fbs and appoints , as
Attorney, to transfer the within bondcgl e books kept for registration thereof, with full power

of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment

must correspond with the name as it appears .. .

upon the face of the within bond in every

- orany change whatever
-‘7'5."'" 8 o I

. particular, w:thout alteration or enlargement Rt . B






Escrow Agreement
among
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
and
WEST VIRGINIA MUNICIPAL BOND COMMISSION, Escrow Agent
and

BANK ONE, N.A., Paying Agent

Providing for Refunding of the State of West Virginia Board of Directors of the State College
System State College System Revenue Refunding Bonds, Series 1992

Dated
as of

August 1, 2003



ESCROW AGREEMENT
among

STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
and

WEST VIRGINIA MUNICIPAL BOND COMMISSION
and

BANK ONE, N.A.

THIS SERIES 1992 ESCROW AGREEMENT (the “Escrow Agreement”), dated as of
August 1, 2003, is entered into among the State of West Virginia Higher Education Policy
Commission, a commission of the State of West Virginia (the “Issuer”), the West Virginia
Municipal Bond Commission, an agency of the State of West Virginia (the “Escrow Agent”) and
Bank One, N.A. (the “Paying Agent” or “Registrar”) under the following circumstance (words
and terms capitalized are used with meanings given them in Section 1):

RECITALS

A. The Issuer has outstanding the its State of West Virginia Board of Directors of the
State College System State College System Revenue Refunding Bonds, Series

1992 (the “Prior Bonds™).
B. The Prior Bonds were issued under the Resolution.

C. The Issuer has issued its State of West Virginia Higher Education Policy
Commission Revenue Refunding Bonds (College Facilities) 2003 Series A (the
“2003 Bonds”) for the purpose of refunding the Prior Bonds.

D. In connection with the refunding, the Issuer now wishes to provide for the
payment and redemption of the Prior Bonds.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Escrow
Agreement, and in order to secure the payment of the principal, interest and any premium on the

Prior Bonds, the Issuer and the Escrow Agent agree as follows:

Section 1. Definitions. The following terms are defined terms under this Escrow
Agreement:

“Bid” means that solicitation for the best bid for investment in the Permitted Securities
for the Qualified Defeasance Investments.



“Bond Service Charges” means the principal, interest, and any redemption premium on
the Prior Bonds.

“Closing Date” means the date of delivery of the 2003 Series A Bonds to the Underwriter
in exchange for payment of the purchase price

“Defeasance Securities” means the Qualified Defeasance Investments described on
Appendix A-1 and any Substitute Securities purchased under Section 4(c).

“Escrow Fund” means the State of West Virginia Higher Education Policy Commission
2003 Series A Revenue Refunding Bonds Escrow Fund, established in Section 2 of this Escrow

Agreement.

“Qualitied Defeasance Investments” means Permitted Investments as defined in the
Resolution, and includes Government Obligations and Government Agency Obligations, among

other investments.

“Resolution” means that certain General Resolution of the State of West Virginia Board
of Directors of the State College System (a predecessor Board to the Commission) relating to the
State College System Revenue and Refunding Bonds adopted September 9, 1992 (the “General
Resolution™), and that certain First Supplemental Resolution of the State of West Virginia Board
of Directors of the State College System (a predecessor Board to the Commission) authorizing
up to $54,000,000 principal amount of the Board’s State College System Revenue Refunding
Bonds, Series 1992, such First Supplemental Resolution adopted September 9, 1992 (the “First
Supplemental Resolution™), authorizing the issuance of the Prior Bonds.

“Substitute Securities” means securities purchased and deposited in the Escrow Funds in
accordance with Section 4(c), in substitution for securities sold by the Escrow Agent as provided

in that Section.

Words and terms not otherwise defined in this Escrow Agreement are used with the
meanings given them in the Bond Indenture.

Section 2. Escrow Fund. The Issuer hereby establishes a “State of West Virginia
Higher Education Policy Commission 2003 Series A Revenue Refunding Bonds Escrow Fund” as a
separate deposit account in the custody of the Escrow Agent.

The Escrow Fund, including the earnings on that fund and the investments in that fund
will be held m trust for the benefit of the holders of the Prior Bonds and will be applied to the
payment of Bond Service Charges on the Prior Bonds as provided in Section 5 of this Escrow

Agreement.

Section 3. Escrow Funding., The Issuer will pay into, or direct that the following is paid
into, the Escrow Fund: (i) from the proceeds of the sale of the 2003 Bonds, the amount of
$22,665,158.13; (ii) from funds held by the Escrow Agent for the payment of debt service on the
Prior Bonds, the amount of $109,416.87.




Section 4. Investment of Escrow Fund. The money in the Escrow Fund must be
invested and reinvested by the Escrow Agent in accordance with this Section 4. The Escrow
Agent will not surrender or otherwise attempt to redeem or negotiate the investments in the
Escrow Fund except as they come due as shown on Appendix A-1 or when they become due on
reinvestment as provided in paragraph (b) below, or upon the purchase of Substitute Securities as

provided in paragraph {c} below.

The Escrow Agent must use the money initially deposited in the Escrow Fund (except for
the sum of $0.71 of such amount which is to remain as uninvested cash) to purchase the
Defeasance Securities. The Defeasance Securities to be acquired for the Escrow Fund are
described on Appendix A-1. The Escrow Agent must purchase the Defeasance Securities for the

Escrow Fund in accordance with the terms of the Bid.

Section 5. Payment of Prior Bonds. The Escrow Fund, including the investments in
the Escrow Fund and the income derived from those investments, must be held by the Escrow
Agent and used solely to pay the Bond Service Charges on the Prior Bonds. The Escrow Agent
shall transfer the required funds to the Paying Agent in a timely manner in order to pay the Bond
Service Charges on the Prior Bonds on October 1, 2003.

The Issuer authorizes and directs the Registrar fo give the notices required by the
Resolution at Section 5.05 thereof that the Prior Bonds are to be redeemed on the dates described
on Appendix B-1, and further directs the Registrar to give notice to each owner or partial owner
of said 2003 Bonds by mailing a copy of a Notice of Redemption in the form as prescribed in
attached Appendix C, by first-class mail, postage prepaid, to such owners’ last addresses
appearing on the registration books of the Issuer maintained by the Registrar not later than
August 31, 2003. At the discretion of the Registrar, notice may also be given by publication in
an Authorized Newspaper, as defined in the Resolution and pursuant to the provisions of Section
5.05 of the Resolution, but such publication shall not relieve the duty of the Registrar to mail
notices to owners of the 2003 Bonds as set forth herein. The Issuer will pay all costs incurred by

the Escrow Agent and Registrar in giving those notices.

Section 6. Defeasance of Prior Bonds. The Defeasance Secunties held in the Escrow
Fund are of such maturities or redemption dates and interest payment dates as will be sufficient,
together with any cash in the Escrow Fund, without further investment or reinvestment of the
principal or interest earnings, for the payment of the Bond Service Charges on the Prior Bonds

on October 1, 2003.

The purchase of the Defeasance Securities and the Issuer’s direction to the Escrow Agent
and Paying Agent in Section 5 to give the redemption notice for the Prior Bonds, meet the
requirements of Article VIII of the General Resolution and Article IX of the First Supplemental
Resolution for defeasance of the Prior Bonds.

Section 7. Money Remaining. Any money inthe Escrow Fund after the final remaining
payment of all Bond Service Charges on the Prior Bonds and the payment of all fees and
expenses of the Escrow Agent must be paid to the Issuer.




Section 8. Escrow Agent. The Escrow Agent may consult with counsel of its choice
with respect to any question relating to its duties and responsibilities hereunder or otherwise in
connection herewith, and the opinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or not taken or suffered by it hereunder in good
faith and in accordance with the opinion of such counsel.

None of the provisions contained in this Escrow Agreement shall require the Escrow
Agent to use or advance its own funds in the performance of any of its duties or the exercise of
any of its rights or powers hereunder. The Escrow Agent shall not be responsible or liable for
the performance or compliance by any party other than the Escrow Agent with the terms or

conditions of any such instruments.

The duties and responsibilities of the Escrow Agent shall be limited to those expressly set
forth in this Escrow Agreement. No implied duties of the Escrow Agent shall be read into this

Escrow Agreement.

The Escrow Agent shall be entitled to rely and shall be protected in acting in reliance
upon any instructions or directions famished to it in writing or pursuant to the provisions of this
Escrow Agreement and shall be entitled to treat as genuine, and as the document it purports to
be, any letter, paper or other document famished to it and believed by i1t to be genuine and to
have been signed and presented by the proper party or parties. The Escrow Agent is hereby
authorized and empowered to use affiliates or agents to perform any of its duties under this

Escrow Agreement.

The Issuer hereby agrees to indemnify and hold the Escrow Agent and its directors,
officers, agents and employees (collectively, the “Indemnified Parties”) harmless from and
against any and all claims, habilities, losses, damages, fines, penalties and expenses, including
out-of-pocket and incidental expenses and legal fees (“Losses”) that may be imposed on,
incurred by, or asserted against, the Indemnified Parties or any of them for following any
instructions or other directions upon which the Escrow Agent is authorized to rely pursuant to
the terms of this Escrow Agreement. In addition to and not in limitation of the immediately
preceding sentence, the Issuer also agrees to indemnify and hold the Indemnified Parties and
each of them harmless from and against any and all Losses that may be imposed on, incurred by,
or asserted against the Indemnities or any of them in connection with or arising out of the
Escrow Agent’s performance under this Escrow Agreement, provided the Indemnified Parties
have not acted with gross negligence or engaged in willful misconduct. The foregoing indemnity
shall survive the termination of the Escrow Agreement.

Any corporation, association or other entity into which the Escrow Agent may be
converted, merged, or with which it may be consolidated, or to which it may sell or otherwise
transfer all or substantially all of 1ts corporate trust assets and business or any corporation,
association or other entity resulting from any such conversion, sale, merger, consolidation or
other transfer to which it is a party, ipso facto, shalt be and become successor escrow agent
hereunder, vested with all other matters as was its predecessor, without the execution or filing of
any instrument or any further act on the part of the parties hereto, notwithstanding anything

herein to the contrary.



- Section 9. Fees and Charges of Escrow Agent and Paying Agent. The Issuer shall
pay the Escrow Agent and Paying Agent, from time to time, reasonable compensation for all
services rendered hereunder, and under the Resolution, and reimburse the Escrow Agent and
Paying Agent for all fees and expenses, including reasonable fees and expense of counsel, upon
receipt of an invoice from the Escrow Agent and Paying Agent. The Escrow Agent and Paying
Agent each acknowledge that the agreement by Issuer to pay its respective fees and charges is
satisfactory to it and satisfies any rights it may have to fees and charges under the Prior Indenture
and that the Escrow Agent or Paying Agent has no lien or other interest in the Escrow Fund or
any money or investments in the Escrow Fund.

Section 10. Dedication of Escrow Fund to Pavment of Prior Bonds., The Issuer
dedicates the Escrow Fund to the payment of Bond Service Charges on the Prior Bonds. The
trust and fiduciary relationship created by this Escrow Agreement is irrevocable and is intended
for the benefit of the holders of the Prior Bonds. The dedication and use of the Escrow Funds is
valid against all parties having claims of any kind against the I[ssuer or the Escrow Agent,
regardless of the capacity in which the claim arose. No entity or person other than the Escrow
Agent has any interest in or ownership of the Escrow Fund. The Escrow Fund must be used
solely for the payment of Bond Service Charges on the Prior Bonds until the final payment of

those Bond Service Charges.

Section 11. Amendments. This Escrow Agreement may be amended or modified to
cure any ambiguity, inconsistency or formal defect, or to confer upon the Escrow Agent for the
benefit of the holders of the Prior Bonds any additional rights, remedies, powers or security.

No amendment may be made unless the Escrow Agent has received an Opinion of Bond
Counsel that the amendment or modification will not cause the interest on the Prior Bonds or the
2003 Series A Bonds to be included in the gross mcome of the holders of those bonds.

Section 12. Severability. If any provision of this Escrow Agreement is held to be
invalid, illegal or unenforceable, no other provision will be affected by that holding.

Section 13. Successor and Assigns. This Escrow Agreement will inure to the benefit of
and be binding on the Issuer, the Escrow Agent, the holders of the Prior Bonds and the 2003
Series A Bonds, and their successors and assigns.

Section 14. Counterparts. This Escrow Agreement may be signed in several
counterparts. Each counterpart will be an original and all counterparts will constitute a single
document. The parties may sign separate signature pages. A counterpart will be duly executed if
it contains the signature of the parties on one or more signature pages.

Section 15. Termination. This Escrow Agreement will terminate upon the completion
of the duties of the Escrow Agent. *

Section 16. Governing Law. This Escrow Agreement will be governed by the laws of
West Virginia.




The Issuer, the Escrow Agent and the Paying Agent have caused this Escrow Agreement
to be signed and delivered by their duly authorized officers, all as of the date set forth above.






STATE OF WEST VIRGINIA HIGHER
EDUCATION POLICY COMMISSION, as

Issuer

By: }.’ﬂ‘r:ﬁw%

Its: e— hara M oal

WEST VIRGINIA MUNICIPAL BOND COMMISSION
as Escrow Agent

o L

J

Its: C('_M%Kb W&

BANK ONE, N.A,, as Paying Agent

By:

H"cls io! ent

Its:
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APPENDIX B-T

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS
(STATE COLLEGE FACILITIES), 2003 SERIES A

ESCROW ACCOUNT DISBURSEMENT REQUIREMENTS FOR THE REFUNDED BONDS
AS OF AUGUST 13, 2603

Payment For

Payment Principat
Date Rate Redeemed Interest Premium Total
01-Oct-(3  Various $21,695,000.00 $645,675.00 $433,900.00 £22,774,575.00

$21,695,000.00 $645,675.00 $433,900.00 $22,774,575.00




APPENDIX C

NOTICE OF REDEMPTION TO THE HOLDERS OF

546,825,000
STATE COLLEGE SYSTEM REVENUE REFUNDING BONDS
SERIES 1992

NOTICE IS HEREBY GIVEN pursuant to the applicable provisions of the governing documents of the
above captioned Bonds (the “Bonds™), issned by the Higher Education Policy Commssion, as successor to the Board
of Directors of the State College System (the “Issuer”} on November 1, 1992, that the Bonds herein described are
called for redemption prior to their maturity and will be redeemed on October 1, 2003, (the “Redemption Date”).
On the Redemption Date, the redemption price indicated below will become due and payable. Redemption will be
made by payment of the principal amount of each such Bond, together with interest accrued to the Redemption Date
plus applicable premium, if any. From and after October 1, 2003, interest on such Bonds shall cease to accrue and
any lien or interest in or to any pledge of security or collateral for such Bonds hereby called shall also cease and

become nuil on the Redemption Date.

The following Bonds will be redeemed and paid upon presentation o the office(s) shown below.

Maturity Date Principal Amount
CUSIP Number®* {April 1) to be Refunded Interest Rate Price
956691DW7 2004 $3,065,000 5.750% 102%
950091DX5 2005 32,156,000 5.875% 102%
956691DY3 2006 $2,245,000 6.000% 102%
956691DZ0 2007 $2,340,000 6.000% 102%
956691 EA4 2012 $11,985,000 6.000% 102%

Payment of said Bonds called for redemption will be made upon presentation and surrender of such Bonds.,

Called Bonds should be presented as follows: Bank One, N.A.
Corporate Trust Department
707 Virginia Street, 2™ Floor
Charleston, WV 25201

Registered or certified insured mail is suggested when submitting called Bonds for payment.

When inquiring about this redemption, please have the Bond number available. Please inform the customer
service representative of the CUSIP number(s) of the affected Bonds. Customer Service is 1-800-346-5153.

By: Bank One, N.A.
as Paying Agent

Dated: ,20 [BANK ONE, NA.
LOGO]

NOTICE
Withholding of 28% of gross redemption proceeds of any payment made within the United States may be
required by the Interest and Dividend Tax Compliance Act of 1983 unless the Paying Agent has the correct taxpayer
identification number (social security or employer identification number) or exemption certificate of the payee.
Please furnish a properly completed Form W-9 or exemption certificate or equivalent when presenting your

securities.




*The Issuer and Paying Agent shall not be responsible for the use of the CUSIP number(s) selected, nor is
any represeniation made as to their correctness indicated in the notice nor as printed on any Bond. They are
included solely for the convenience of the holders.

269040




$22,160,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE REFUNDING BONDS
(COLLEGE FACILITIES) 2003 SERIES A

CERTIFICATE OF DETERMINATION

The undersigned, J. Thomas Jones, Chairman, on behalf of the West Virginia
Higher Education Policy Commission (the “Commission”), in accordance with a General
Resolution adopted by the Commission on September 9, 1992 (the “General Resolution”), as
amended by the Fourth Supplemental Resolution of the Commission adopted March 17, 2003
(the “Fourth Supplemental Resolution™), the Fifth Supplemental Resolution of the Commission
adopted April 24, 2003 (the “Fifth Supplemental Resolution”), and the Sixth Supplemental
Resolution of the Commission adopted June 5, 2003 (the “Sixth Supplemental Resolution” and
collectively with the General Resolution, the Fourth Supplemental Resolution, and the Fifth
Supplemental Resolution the “Resolution™), with respect to the $22,160,000 State of West
Virginia Higher Education Policy Commission Revenue Refunding Bonds (College Facilities)
2003 Series A ( the “2003 Bonds™), hereby finds and determines as follows:

(i) The 2003 Bonds shall be issued in the aggregate principal amount of
$22,160,000. Such principal amount does not exceed $40,000,000, being the maximum principal
amount of such Bonds authorized by the Resolution.

(iiy  The 2003 Bonds shall mature in the amounts and on the dates set forth on
Schedule I attached hereto and incorporated herein. Schedule I includes the amounts and
maturities of serial bonds which maturities do not extend beyond April 1, 2027. The Interest
Payment Dates on the 2003 Bonds shall be each April 1 and October 1, commencing October 1,
2003. The Record Date for such 2003 Bonds shall be the 15" day of the month next precedmg

an Interest Payment Date.

(iil)  The 2003 Bonds shall bear interest at the rates and produce the yields set
forth on Schedule I attached hereto and incorporated herein, which rates do not exceed an

average interest cost of 6% per annum.

(iv)  The 2003 Bonds shall not be subject to mandatory redemption
(v} The 2003 Bonds shall not be subject to optional redemption

(vi)  The 2003 Bonds shall be sold to Citigroup Global Markets Inc., Ferris,
Baker Watts, Incorporated and Crews & Associates, Inc. (the “Underwriters”) pursuant to the
terms of the Bond Purchase Agreement by and between the Underwriters and the Commission, at
an aggregate purchase price of $ 22,889,697.74 (representing par value, of $22,160,000, less an
underwriting discount of $78,587.20, plus a net premium of $781,741.40, plus accrued interest of
$26,543.54 on the 2003 Bonds).

{(vii) The 2003 Bonds shall be dated August 1, 2003. The 2003 Bonds shall be
delivered in the form of fully registered 2003 Bonds in denominations of $5,000 and any integral



multiple thereof. The 2003 Bonds shall be registered initially in the name of “Cede & Co.,” as
nominee of the Securities Depository and shall be evidenced by one Bond for each Maturity Date
of 2003 Bonds in the total aggregate principal amount of the 2003 Bonds. Registered ownership
of the. 2003 Bonds, or any portion thereof, may not thereafter be transferred except as set forth in
Section 2.04 of the Fourth Supplemental Resolution. The 2003 Bonds shall be dated August 1
2003, and shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for or, if no interest has been paid or duly provided for, from the dated date,
payable on each Interest Payment Date until the date of maturity. The 2003 Bonds shall mature on
their respective Maturity Dates set forth on Schedule I. The 2003 Bonds shall be numbered in
such manner as shall be determined by the Bond Registrar. Interest shall be calculated on the
basis of a 360-day year of twelve 30-day months. Any such interest not so punctually paid or
duly provided for shall forthwith cease to be payable to the Bondholder on such Record Date and
shall be paid to the person in whose name the Bond is registered at the close of business on a
special record date for the payment of such defaulted interest to be fixed by the Bond Registrar,
notice whereof being given by telecopy, telegraph, telex, facsimile transmission, email
transmission or other similar electronic means of communication, including a telephonic
communication confirmed by writing or written transmission. to the Bondholders not less 10 days

prior to such special record date.

(viii) The 2003 Bonds shall be issued in a single series and shall be designated
as $22,160,000 State of West Virginia Higher Education Policy Commission Revenue Refunding

Bonds (College Facilities) 2003 Series A.

(ix) MBIA Insurance Corporation (the “Bond Insurer”) has offered a Bond
Insurance Policy for the 2003 Bonds pursuant to the terms of a commitment letter dated August
8, 2003 (the “Commitment”). The terms and provisions of the Commitment, the Bond Insurance
Policy and the Insurance and Reimbursement Agreement dated as of August 1, 2003, (the
Reimbursement Agreement”), in the form attached as Schedule II hereto and incorporated herein
are hereby accepted and approved. The cost of the Bond Insurance Policy does not exceed one
percent (1%) of the principal amount of the 2003 Bonds. The provisions and terms required by
the Bond Insurer for the 2003 Bonds are set forth in Schedule III attached hereto and
incorporated herein.. Such terms and provisions are hereby accepted and approved.

(x) There shall be no Remarketing Agent, Tender Agent, Auction Agent,
Liquidity Provider, Credit Provider, or other Service Provider with respect to the 2003 Bonds.

(xi)  The proceeds of the 2003 Bonds shall be applied to currently refund the
Commission’s State College System Revenue Refunding Bonds, Series 1992, dated November 1,
1992, and currently Outstanding in the aggregate principal amount of $21,695,000 (the “Bonds
to be Refunded) on October 1, 2003 pursuant to the terms of an Escrow Agreement between the
Commission and the West Virginia Municipal Bond Commission.

(xii) The West Virginia Municipal Bond Commission is hereby appointed as
Escrow Agent for the Bonds to be Refunded.

(xiii) Bank One, N.A. 1s hereby appoiﬁted as Registrar and Paying Agent for the
2003 Bonds.



(xiv) The West Virginia Municipal Bond Commission is hereby appointed as
fiscal agent to hold and manage the funds and accounts established by the Fourth Supplemental

Resolution for the 2003 Bonds.

Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to such terms in the Resolution.







The undersigned hereby certifies that the foregoing terms and conditions of the
2003 Bonds are within the limitations prescribed by the Resolution, and the 2003 Bonds may be
issued upon such terms and conditions as authorized by the Resolution and this Certificate of
Determination.

WITNESS my signature this 13" day of August, 2003.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

b N T T

J. Tdomas Jones, Chairma¥

266043






266043

Maturity

04/01/2004
04/01/2005
04/01/2006
04/01/2007
04/01/2008
04/01/2009
04/01/2010
04/01/2011
04/01/2012

Schedule 1

2003 Series A Bonds

MATURITY SCHEDULES
Principal Coupon  Yield
$3,635,000 2.000% 1.030%
2,325,000  3.000 1.480
2,365,000  3.000 2.020
2,395,000  2.375 2.490
2,415,000  5.000 2.850
2,505,000  5.000 3.230
2,595,000  5.000 3.560
2,690,000  3.750 3.830
1,235,000  4.000 4.020

Price

100.610
102.442
102.499
99.601
109.266
109.046
108.437
99.471
99.851



Schedule I1
Insurance and Reimbursement Agreement

(Please refer to Tab No. 43)



Schedule 111
Bond I[nsurance Requirements

(A) General. Notwithstanding any provision of the Resolution or this Certificate
to the contrary, so long as the Bond Insurance Policy is in effect and the Bond Insurer is not in
default of its obligations thereunder, the provisions of this Schedule I1I shall apply.

(B) Bond Insurer Deemed Owner of 2003 Bonds. The Bond Insurer shall be
deemed the sole Owner of the 2003 Bonds for all purposes (except the giving of a notice of
default to Bondholder). Without limiting the foregoing, there shall be no acceleration of the
2003 Bonds without the prior written consent of the Bond Insurer.

(C) Prior Consent of the Bond Insurer. Any provision herein which purports to
require the prior consent of the Bond Insurer in order to take any action shall be subject to the
Bond Insurance Policy then being in effect and the Bond Insurer not then in default of its

obligations thereunder.

(D)) Payments Under the Bond Insurance Policy.

(a) In the event that, on the second Business Day, and again on the
Business Day, prior to any Interest Payment Date on the 2003 Bonds, the Paying Agent has not
received sufficient moneys to pay all principal of and interest on the 2003 Bonds due on the
second following or following, as the date may be, Business Day, the Paying Agent shall
immediately notify the Bond Insurer or its designee on the same Business Day by telephone or
telegraph, confirmed in writing by registered or certified mail, of the amount of the deficiency.

(b)  If the deficiency is made up in whole or in part prior to or on the
Interest Payment Date, the Paying Agent shall so notify the Bond Insurer or its designee.

(c) In addition, if the Paying Agent has notice that any Bondholder has
been required to disgorge payments of principal or interest on the 2003 Bonds to a trustee in
bankruptcy or creditors or others pursuant to a final judgment by a court of competent
jurisdiction that such payment constitutes an avoidable preference to such Bondholder within the
meaning of any applicable bankruptey laws, then the Paying Agent shall notify the Bond Insurer
or its designee of such fact by telephone or telegraphic notice, confirmed in writing by registered

or certified mail.

(d) The Paying Agent is hereby irrevocably designated, appointed,
directed and authorized to act as attorney-in-fact for Holders of the 2003 Bonds as follows:

(i) If and to the extent there is a deficiency in amounts required to
pay interest on the 2003 Bonds, the Paying Agent shall (a) execute and deliver to U.S.
Bank Trust National Association, or its successors under the Bond Insurance Policy (the
"Insurance Paying Agent/Trustee"), in form satisfactory to the Insurance Paying
Agent/Trustee, an instrument appointing the Bond Insurer as agent for such Holders in
any legal proceeding related to the payment of such interest and an assignment to the
Bond Insurer of the claims for interest to which such deficiency relates and which are



~paid by the Bond Insurer, (b) receive as designee of the respective Holders (and not as
trustee) in accordance with the tenor of the Policy payment from the Insurance Paying
Agent/Trustee with respect to the claims for interest so assigned, and (c) disburse the
same to such respective Holders; and

(ii) If and to the extent of a deficiency in amounts required to pay
principal of the Series 2003 Bonds, the Paying Agent shall (a) execute and deliver to the
Insurance Paying Agent/Trustee in form satisfactory to the Insurance Paying
Agent/Trustee an instrument appointing the Bond Insurer as agent for such Holder in any
legal proceeding relating to the payment of such principal and an assignment to the Bond
Insurer of any of the 2003 Bond surrendered to the Insurance Paying Agent/Trustee of so
much of the principal amount thereof as has not previously been paid or for which
moneys are not held by the Paying Agent and available for such payment (but such
assignment shall be delivered only if payment from the Insurance Paying Agent/Trustee is
received), (b) receive as designee of the respective Holders (and not as frustee) in
accordance with the tenor of the Policy payment therefor from the Insurance Paying
Agent/Trustee, and (¢) disburse the same 1o such Holders.

(e) Payments with respect to claims for interest on and principal of 2003
Bonds disbursed by the Paying Agent from proceeds of the Bond Insurance Policy shall not be
considered to discharge the obligation of the Commission with respect to such 2003 Bonds, and
the Bond Insurer shall become the owner of such unpaid 2003 Bond and claims for the interest in
accordance with the tenor of the assignment made to it under the provisions of this subsection or

otherwise.

69 Irrespective of whether any such assignment is executed and
delivered, the Commission and the Paying Agent hereby agree for the benefit of the Bond Insurer

that:

(i) They recognize that to the extent the Bond Insurer makes
payments, directly or indirectly (as by paying through the Paying Agent), on account of
principal of or interest on the 2003 Bonds, the Bond Insurer will be subrogated to the
rights of such Holders to receive the amount of such principal and interest from the
Commission, with interest thereon as provided and solely from the sources stated in the

Resolution and the 2003 Bonds; and

(ii) They will accordingly pay to the Bond Insurer the amount of
such principal and interest (including principal and interest recovered under subparagraph (ii) of
the first paragraph of the Bond Insurance Policy, which principal and interest shall be deemed
past due and not to have been paid), with interest thereon as provided in this Certificate, and the
Reimbursement Agreement and the 2003 Bond, but only from the sources and in the manner
provided herein for the payment of principal of and interest on the 2003 Bonds to Holders, and
will otherwise treat the Bond Insurer as the owner of spch rights to the amount of such principal

and interest.

(E) Miscellaneous.



(a) In connection with the issuance of any Additional Bonds, the
Commission shall deliver to the Bond Insurer a copy of the disclosure document, if any,
circulated with respect to such Additional Bonds.

(b) Copies of any amendments made to the documents executed in
connection with the issuance of the 2003 Bonds which are consented to by the Bond Insurer shall

be sent to S&P.

{c) The Bond Insurer shall receive notice of the resignation or removal
of the Paying Agent and the appointment of a successor thereto.

(d) The Bond Insurer shall receive copies of all notices required to be
delivered to Bondholders and, on an annual basis, copies of the Commission's audited financial
statements and Annual Budget with respect to the Revenues.

(e) Any notice that is required to be given to a holder of the 2003
Bond or to the Paying Agent pursuant to this Certificate, and the Reimbursement Agreement
shall also be provided to the Bond Insurer. All notices required to be given to the Bond Insurer
under this Certificate, and the Reimbursement Agreement shall be in writing and shall be sent by
registered or certified mail addressed to MBIA Insurance Corporation, 113 King Street, Armonk,
New York 10504, Attention: IPM Manager-Higher Education.

H The Commission agrees to reimburse the Bond Insurer upon
demand, to the extent permitted by law, for all reasonable expenses, including attorneys' fees and
expenses, incurred by the Bond Insurer in connection with (i) the enforcement by the Bond
Insurer of the Commission's obligations, or the preservation or defense of any rights of the Bond
Insurer, under this Certificate, and the Reimbursement Agreement and any other document
executed in connection with the issuance of the 2003 Bonds, and (ii) any consent, amendment,
waiver or other action with respect to this Certificate, and the Reimbursement Agreement or any
related document, whether or not granted or approved, together with interest on all such expenses
from and including the date incurred to the date of payment at Citibank's Prime Rate plus 3% or
the maximum interest rate permitted by law, whichever is less. In addition, the Bond Insurer
agrees reserves the right to charge a fee in connection with its review of any such consent,

amendment or waiver, whether or not granted or approved.

(2) The Commission agrees not to use Bond Insurer's name in any
public document including, without limitation, a press release or presentation, announcement or
forum without Bond Insurer's prior consent. In the event that the Commission is advised by
counse] that it has a legal obligation to disclose Bond Insurer's name in any press release, public
announcement or other public document, the Commission shall provide Bond Insurer with at
least three (3) business days' prior written notice of its intent to use Bond Insurer's name together
with a copy of the proposed use of Bond Insurer's name and of any description of a transaction
with Bond Insurer and shall obtain Bond Insurer's prigr consent as to the form and substance of
the proposed use of Bond Insurer's name and any such description.

(h) The Commission shall not enter into any agreement nor shall it
consent to or participate in any arrangement pursuant to which the 2003 Bonds are tendered or



purchased for any purpose other than the redemption and cancellation or legal defeasance of such
2003 Bonds without the prior written consent of Bond Insurer.
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§ 18B-1-1h HIGHER EDUCATION

{6) Post-secondary education enhances state efforts to diversify and expand
the economy of the state. Efforts in pursuit of this goal include, but are not
limited to, the following:

{A) The focus of resources on programs and courses which offer the Ereatest
opportunities for students and the greatest opportunity for job creation and
retention in the state;

(B} The focus of resources on programs supportive of West Virginia employ-
ment opportunities and the emerging high-technology industries;

(C) Closer linkages among higher education and business, labor, govern-
ment and community and economic development organizations; and

(D) Clarification of institutional missions and shifting of resources to
programs which meet the current and future work force needs of the state.

(7) Faculty and administrators are compensated on a competitive level with
peer institutions to attract and keep quality personnel at state institutions of
higher education.

(8) The tuition and fee levels for in-state students are competitive with
those of peer institutions and the tuition and fee levels for out-of-state students
are set at a level which at the least covers the full cost of instruction. { 1993, c.
47; 1995, ¢. 99; 2000, c. 100; 2001, c. 110.)

Effect of amendment of 2000, - Acts 2001, c. 110, effective July 1, 2001, substituted
2000, ¢. 100, effective June 17, 2000, rewrote  “work force” for “workforce” throughout; and in

the section. (dX7), deleted “staff following “Faculty”.
Effect of amendment of 2001, — Acts

§§ 18B-1-1b, 18B-1-1c.
Repealed by Acts 2000, ¢. 100.

Editor's notes. — Former §¢ 18B-1-1band resources to maximize oppurtinities, were re-
18B-1-1c (enacted by Aects 1993, c. 47 and pealed, effective June 30, 2001, by § 18B-1A-8
amended by Acts 1995 c. 99} concerning the (enacted by Acts 2000, ¢. 100. effective June 17,
implementations of findings and the focusing of 2000).

§ 18B-1-1d. Retirement and separation incentives,

(a) Netwithstanding any other provisions of this code to the contrary, each
state institution of higher education may include in its strategic plan,
pursuant to section one-c [§ 18B-1-1¢] of this article, policies that offer various
incentives for voluntary, early or phased retirement of employees or voluntary
separation from employment when necessary to implement programmatic
changes effectively pursuant to the findings, directives, goals and objectives of
this article: Provided, That such incentives for voluntary, early or phased
retirement of employees or voluntary separation from employment must be
submitted by the governing board to the legislative joint committee on
pensions and retirement and approved before such policies are adopted as part
of the institution’s strategic plan.

(b} Effective the first day of July, two thousand one, each state institution of
higher education may implement, under its institutional compact, created
pursuant to section two [§ 18B-1A-2], article one-a of this chapter, policies that
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REVENUE BONDS FOR STATE INSTITUTIONS § 18-12A-8

§ 18-12A-6. Credit of State not pledged.

No provisions of this article shall be construed to authorize the board at any
time or in any manner to pledge the credit or taxing power of the State, nor
shall any of the obligations or debts created by the board under the authority
herein granted be deemed to be obligations of the State. (1956, c. 8.)

§ 18-12A.7. Bonds exempt from taxation.

All bonds issued by the board under the provisions of this article shall be
exempt from taxation by the State of West Virginia, or by any county, school
district or municipality thereof, (1956, c. 8.)

§ 18-12A-8. Supplemental powers conferred; conflicting
laws superseded.

The powers conferred by this article shall be in addition and supplemental to
the existing powers of the board of education. The provisions of any other law
or laws conflicting with the provisions of this article shall be and the same are
hereby superseded to the extent of any such conflict. (1956, ¢. 8.)

ARTICLE 12B.

REVENUE BONDS FOR STATE INSTITUTIONS OF
HIGHER EDUCATION — CAPITAL
IMPROVEMENTS ON
SYSTEM BASIS.

Sec. Sec.
18-12B-1. Board of regents [aholished] autho- 18-12B-5. Issuance of revenue refunding
. rized to issue revenue bonds for bonds; use of moneys; power to
certain capital improvements; enter into escrow agreements;
payment of relocation costs. call for redemption.
18-12B-2. State system tuition fee special  18.19B.6. Bonds may be issued for combined
capital improvements fund in purposes.

sta!te_'treasury‘; collections to ‘be 18-12B-7. 'Bonds shalil be'negotiable-instru-
paid into special fund; authority ments. '

of board of regents {abolished}
to pledge such collections as e 15"12B-8. ’I‘ru;tmzagreements for holders of
curity for revenue bonds; au- 18-12B-8. Sinking fund for payment of bonds,

thorit; f board to finance
prg;c{s ,;)n a caih basis. nan 18-12B-10. Credit of State not pledged.

18-12B-3. Board of regents {abolished] to fix 18-12B-11. Attorney general or his duly ap-
and colect fees, pointed legal representative to

18-12B-4. Issuance of revenue bonds; use of serve as bond counsel.
proceeds; bonds exempt from - 18-12B-12. Powers of board are supplementat;
taxation, . conflicting laws superseded.




§ 18-12B-1 EDUCATION

§ 18-12B-1. Board of regents [abolished] authorized to
issue revenue bonds for certain capital im-
provements; payment of relocation costs.

The West Virginia board of regents shall have authority, as provided in this
article, to issue revenue bonds of the state from time to time, either to finance
the cost of major renovations, repairs and safety upgrading and providing new
capital improvements consisting of facilities, buildings and structures, for
those state institutions of higher education as determined by resolution of the
board of regents, including any college, university or community college under
its supervision, management and control, or to refund, at the discretion of the
board of regents, bonds issued and outstanding under and pursuant to the
provisions of this article or article eleven-b [§ 18-11B-1 et seq.] of this chapter,
or both. Such major renovations, repairs and safety upgrading and capital
improvements may, in each case, include land for current or future use in
connection therewith and equipment and machinery and other similar items
essential or convenient in connection with the foregoing but shall not include
such items as books, fuel, supplies or other items which are customarily
deemed to result in a current operating charge. The principal of, interest and
redemption premium, if any, on such bonds shall be payable golely from the
special fund herein provided for such payment. The costs of any such major
renovations, repairs and safety upgrading and capital improvements shall
include the cost of acquisition of land, the construction and acquisition of any
such major renovations, repairs and safety upgrading and capital improve-
ments and equipment and machinery therefor, and the provision of roads,
utilities, and other services necessary, appurtenant or incidental to the
foregoing; and shall also include all other charges or expenses necessary,
appurtenant or incidental to the construction, acquisition, and financing
including, but not limited to, debt service reserve requirements and capitalized
interest, and placing in operation of any such major renovations, repairs and
safety upgrading and capital improvements: Provided, That from time to time
but not later than the first day of March, one thousand nine hundred
seventy-eight, the board shall issue and sell bonds pursuant to this article in
an amount which, when combined with cash available under the provisions of
section twa [§ 18-12B-2] of this article, will be sufficient to finance the costs of
the following purposes and -projects:

(1) Refunding of all bonds issued and outstanding under and pursuant to
the provisions of article eleven-b [§ 18-11B-1 et seq.] of this chapter;

(2) A building to house the music, arts and theatre programs at Shepherd
College, at a cost not to exceed two million five hundred thousand dollars;

(3) A field house at West Liberty State College at a cost not to exceed two
million seven hundred thousand dollars;

(4) A shop and laboratory building at West Virginia State College at a cost
not to exceed two million six hundred thousand dollars; _

(6) A multipurpose physical education facility at Marshall University, at a
cost not to exceed eighteen million dollars;

484




REVENUE BONDS FOR STATE INSTITUTIONS § 18-12B-2

(6) A new foothall stadium at West Virginia University (at a different
location than the existing stadium) at a cost not to exceed twenty million
dollars; and

{(7) An all-purpose shell building for sports and physical education at West
Virginia University, at a cost not to exceed four million five hundred thousand
dollars.

In the event that private real property is acquired in connection with the
above enumerated projects or any board projects initiated on or after the first
day.of July, one thousand nine hundred eighty-eight, the board shall reimburse
individuals, families and business concerns for relocation costs incurred as a
consequence of being displaced by such acquisition. With respect to payment of
such relocation costs, the board shall follow the same procedure and be subject
to the same limitations as required for the commissioner of highways under
section twenty [§ 17-2A-20], article two-a, chapter seventeen of this code and
regulations promulgated pursuant thereto. (1977, c. 90; 1988, c. 49.)

Editor’s notes. — For provisions abolishing  Struggle for Excellence,” 91 W. Va. L. Rev. 1

the West Virginia board of regents, see §§ 18B-  (1989).
1-3, 18B-1-4. Cited in UMW v. Parsons, 172 W. Va. 386,

W. Va. Law Review. — Van Tol, “Crisis in 305 S.E.2d 343 (1983).
Higher Education Governance: Omne State’s

§ 18-12B-2. State system tuition fee special capital im-
provements fund in state treasury; collections
to be paid into special fund; authority of board
of regents [abolished] to pledge such collec-
tions as security for revenue bonds; authority
of board to finance projects on a cash basis.

There is created in the state treasury a state system tuition fee special
capital improvements fund to be expended by the board of regents for the
benefit of the state institutions of higher education, which shall include any
college, university or community college under its supervision, management
and contral. ‘

On and after the first day of July, one thousand nine hundred seventy-seven,
the board of regents may periodically transfer from the special nonrevolving
West Virginia University capital improvements fund created in the state
treasury pursuant to the provisions of article eleven-b [§ 18-11B-1 et seq.] of
this chapter and from the special nonrevolving Marshall University capital
improvements fund created in the state treasury pursuant to the provisions of
article twelve-a [§ 18-12A-1 et seq] of this chapter, into the state system
tuition fee special capital improvements fund moneys in excess of the amount
pledged for the payment of the principal of, interest and redemption premium,
if any, on any revenue bonds or revenue refunding bonds issued pursuant to
such article eleven-b or twelve-a [§ 18-11B-1 et seq. or § 18-12A-1 et seq.]
prior to the first day of July, one thousand nine hundred seventy-seven. Said
Marshall University capital improvements fund is hereby continued notwith-
standing the retirement of outstanding bonds issued pursuant to such article
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twelve-a, but on and after the first day of July, one thousand nine hundreq
seventy-seven, no bonds shall be issued pursuant to article twelve-a, nor shaj]
any moneys be expended (unless the hoard of regents shall by board actioy -
have made a commitment with respect thereto) pursuant to such article
twelve-a. On and after the first day of July, one thousand nine hundred
seventy-seven there shall be paid directly into such state system tuition fee
special capital improvements fund subject to the prior lien and pledge, if any,
of outstanding bonds issued pursuant to the provisions of articles eleven-b and
twelve-a of this chapter all tuition fees collected under the provisions of section
one [§ 18-24-1, repealed), article twenty-four, chapter eighteen of this Code;
from students at West Virginia and Marshall universities; and on and after the
first day of July, one thousand nine hundred seventy-eight, in addition to said
fees from students at West Virginia University and Marshall University (and
subject to said prior lien and pledge, if any) there shall be paid directly into
such state system tuition fee special capital improvements fund all tuition fees
collected under the provisions of section one [§ 18-24-1, repealed], article
twenty-four, chapter eighteen of this Code, from students at all other state
institutions of higher education which are under the supervision, management
and control of the board of regents: Provided, That tuition fees from students
at community colleges shall not be paid into the state system tuition fee special
capital improvements fund unless the board shall otherwise determine by
resolution. :
The board of regents shall have authority to pledge all or such part of the
revenues and tuition fees paid into the state system tuition fee special capital
improvements fund as may be needed to meet the requirements of any revenue
bond issue or issues authorized by this article, including the payment of
principal of, interest and redemption premium, if any, on such revenue bonds,
the establishing and maintaining of a reserve fund or funds for the payment of
the principal of, interest and redemption premium, if any, on such revenue
bond issue or issues when other moneys pledged may be insufficient therefor
and including such additional protective pledge of revenues and fees as the
board of regents in its discretion may provide by resolution authorizing the
issue of such bonds and in any trust agreement made in connection therewith,
and the board of regents may further provide in such resolution and in such
trust agreement, for such priorities on the revenues and fees paid into such
state system tuition fee special capital improvements fund as may be neces-
sary for the protection of the prior rights of the holders of bonds issued at
different times under the provisions of this article. o '
Any balance remaining in the state system tuition fee special capital
improvements fund after the board of regents has issued bonds authorized by
this article, and after the requirements of all funds including reserve funds
established in connection with the bonds issued pursuant to this article have
been satisfied, may be used (i) for the redemption of any of the outstanding
bonds issued hereunder which by their terms are then redeemable, or for the
purchase of such bonds at the market price, but at not exceeding the price, if
any, at which such bonds shall in the same year be redeemable, and all bonds
redeemed or purchased shall forthwith be canceled and shall not again be
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issued or (ii) for any lawful purpose for which the board of regents may expend
funds.

The board of regents, in its discretion, may use the moneys in such state
system tuition fee special capital improvements fund to finance the cost of
projects and purposes on a cash basis. Any pledge of moneys in such fund for
revenue bonds shall be a prior and superior charge on such fund over the use
of any of the moneys in such fund to pay for the cost of any project or purpose
on a cash basis: Provided, That except for the projects and purposes expressly
enumerated in section one [§ 18-12B-1] of this article, any expenditures from
such fund, other than for the retirement of revenue bonds, may only be made
by the board to meet the cost of a predetermined capital improvements
program for one or more of the state institutions of higher education, in such
order or priority as shall have been agreed upon by the board of regents and
presented to the governor for inclusion in the annual budget bill, and only with
the approval of the legislature as indicated by direct appropriation for the
purpoese. (1977, ¢. 90.)

Editor’s notes. - For provisions abolishing
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.

§ 18-12B-3. Board of regents [abolished] to fix and collect
fees.

The board of regents shall fix, éstablish, maintain and collect the tuition fees

provided for in section one [§ 18-24-1, repealed], article twenty-four, chapter
eighteen of this Code, from students at all state institutions of higher
education other than (unless the board of regents shall otherwise determine by
resolution) tuition fees from students attending community colleges, in
amounts at least sufficient, at all times, after depositing (subject to, or until
termination of, the lien and pledge referred to in section two [§ 18-12B-2] of
this article) in the special nonrevolving Marshall University capital improve-
ments fund, and the special nonrevolving West Virginia University capital
improvements fund referred to in section two [§ 18-12B-2] of this article such
tuition fees as are now required to be deposited therein pursuant to section one
[§ 18-24-1, repealed], article twenty-four, chapter eighteen of this Code, to
provide revenues for deposit in the state system tuition fee special capital
improvements fund which are adequate to pay the principal of, interest and
redemption premium, if any, on the bonds authorized to be issued pursuant to
this article as the same mature and become due and to make all reserve and
- other payments to be required by the proceedings which authorize such bonds,
and to provide any additional protective pledge of revenues and fees and
reserve or other payments as the board of regents may in its discretion require
by the resolution authorizing any issue of bonds pursuant to this article and
any trust agreement made in connection therewith, and to make all other
Payments required by this article or any such proceedings, resolutions or trust
agreements. (1977, ¢. 90.)
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Editor’s notes. — For provisions abolishing
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4. :

§ 18-12B-4. Issuance of revenue bonds; use of proceedé;
bonds exempt from taxation. '

The issuance of revenue bonds under the provisions of thig article shall pe
authorized from time to time by resolution or resolutions of the board of
regents [abolished], which shall set forth the proposed major renovationg

' afety upgrading and capital improvements atthorized by section
one {§ 18-12B-1] of this article; and shall provide for the issuance of bonds iz .
ient, when sold as hereinafter provided, to provide moneys
deemed by the board of regents sufficient to pay such costs, less the amounts’
of any other funds available for said costs from any other moneys of the board
of regents available therefor or from any appropriation, grant or gift therefor.
Such resolution shall prescribe the rights and duties of the bondholders and
the board of regents, and for such purpose may prescribe the form of the trust
agreement hereinafter referred to. The bonds may be issued from time to time,
in such amounts, shall be of such series, bear such date or dates, mature at
such time or times not exceeding forty years from their respective dates, bear
interest at such rate or rates; be in such denominations; be in such form, either
coupon or registered, carrying such registration, exchangeability and inter-
changeability privileges be payable in such medium of payment and at such
place or places within or without the State; be subject to such terms of
redemption at such prices not exceeding one hundred five percent of the
principal amount thereof; and be entitled to such priorities on the revenues
and fees paid into the state system tuition fee special capital improvements
fund as may be provided in the resolution authorizing the issuance of the bonds
or in any trust agreement made in connection therewith. The bonds shall be
signed by the governor, and by the president or vice president of the board of
regents, under the great seal of the State, attested by the secretary of State,
and the coupons attached thereto shall bear the facsimile signature of the
president or vice president of the board of regents. In case any of the officers
whose signatures appear on the bonds ot coupons cease to be such officers:
before the delivery of such bonds, such signatures shall nevertheless be valid
and sufficient for all purposes the same as if' such officers had remained in
office until such delivery. Such revenue bonds shall be sold in such manner as
the board of regents may determine to be for the best interests of the State.

Any pledge of funds and fees for such revenue bonds made by the board of
regents shall be valid and binding between the parties from the time the pledge
is made; and the funds so pledged shall immediately be subject to the lien of
such pledge without any further physical delivery thereof or further act. The
lien of such pledge shall be valid and binding against all parties having claims
of any kind in tort, contract or otherwise, irrespective of whether such parties
have notice of the lien of such pledge, and such pledge shall be a prior and
superior charge over any other use of such funds so pledged. ,

The proceeds of such bonds shall be used solely for the payment of the cost
of those major renovations, repairs and safety upgrading and capital improve-
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ments as generally and specifically set forth in section one of this article, and
shall be deposited in the state treasury in a special fund to be disbursed as
provided by law for the disbursement of any other state funds. If the proceeds
of such bonds, by error in calculations or otherwise, shall be less than the cost
of such major renovations, repairs and safety upgrading and capital improve-
ments, additional bonds may in like manner be issued to provide the amount
of the deficiency; and unless otherwise provided for in the resolution or trust
agreement hereinafter mentioned, such additional bonds shall be deemed to be
of the same issue, and shall be entitled to payment from the same fund,
without preference or priority, as the bonds before issued for major renova-
tions, repairs and safety upgrading and capital improvements. If the proceeds
of bonds issued for such major renovations, repairs and safety upgrading and
capital improvements-shall exceed the cost thereof, the surplus may be used for
such other capital improvements as the board of regents may determine or in
such other manner as the resolution authorizing such bonds may provide.
Prior to the preparation of definitive bonds, the board may, under like
restrictions, issue temporary bonds with or without coupons, exchangeable for
definitive bonds upon the issuance of such definitive bonds. The term “cost,” as
used in this section, shall be deemed to include all of the items contemplated
by the use of that term in section one of this article.

Afier the issuance of any of such revenue bonds, the tuition fees at the state
institutions of higher education pledged therefor shall not be reduced as long
as any of such revenue bonds are outstanding and unpaid except. under such
terms, provisions and conditions as shall be contained in the resolution, frust
agreement or other proceedings under which such revenue bonds were issued.

Such revenue bonds and the revenue refunding bonds, and bonds issued for
combined purposes shall, together with the interest thereon, be exempt from
all taxation by the State of West Virginia, or by any county, school district,
municipality or political subdivision thereof. (1977, c. 90.}

Editor’s notes. — For provisions abolishing
the West Virginia board of regents, see &% 18B-
1-3, 18B-1-4.

§ 18-12B-5. Issuance of revenue refunding bonds; use of
moneys; power to enter into escrow agree-
ments; call for redempiion.

The issuance of revenue refunding bonds under the provisions of this article
shall be authorized by resolution of the board of regents {abolished] and shall
otherwise be subject to the limitations, conditions and provisions of section
four [§ 18-12B-4] of this article. Such revenue refunding bonds may be issued
in an amount at the option of the board of regents sufficient to pay either in full
or together with interest earned on the investment of the proceeds thereof,
whether or not at the time of the issuance of the revenue refunding bonds the
hereafter mentioned bonds are payable or callable for optional redemption, (1)
the principal of any outstanding bonds heretofore issued pursuant to the
provisions of article eleven-b [§ 18-11B-1 et seq.] of this chapter or this article
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(hereinafter referred to as the “outstanding bonds™); (2) the redemption
premium, if any, on such outstanding bonds or the prior redemption thereof: (3)
the interest due and payable on such outstanding bonds to and including the
first date upon which said outstanding bonds are callable prior to maturity, not,
exceeding, however, ten years from the date of issuance of such revenue
refunding bonds, or the dates upon which the principal of said outstanding
bonds mature before such first date on which the same are callable prior to
maturity, including any interest theretofore accrued and unpaid; and (4) all
expenses of the issuance and sale of said revenue refunding bonds, including
all necessary financial and legal expenses, and also including the creation of
initial debt service reserve funds. Any moneys in funds pledged with respect to
the outstanding bonds may be used for any or all of the purposes stated in (1),
(2), (3) and (4) above or may be deposited in a sinking fund or reserve fund or
other funds for the issue of bonds which have been issued wholly or in part for
the purpose of such refunding. Such amount of the proceeds of the revenue
refunding bonds as shall be sufficient for the payment of the principal of,
interest and redemption premium, if any, on such outstanding bonds which
will not be immediately due and payable shall be deposited in trust, for the sole
purpose of making such payments, with the treasurer of the State of West
Virginia or the state sinking fund commission. Any of the moneys so deposited
in trust may, prior to the date on which such moneys will be needed for the
payment of principal of, interest and redemption premium, if any, on such
outstanding bonds, be invested and reinvested as determined by the board of
regents, in whole or in part: (a) in direct obligations issued by the United
States of America or one of its agencies or in direct obligations of the State of
West Virginia, (b) in obligations unconditionally guaranteed by the United
States of America as to principal and interest, or {c) in certificates of deposit of
a banking corporation or association which is a member of the federal deposit
insurance corporation, or successor; but any such certificates of deposit must
be fully secured as to both principal and interest by pledged collateral
consisting of direct obligations of or obligations guaranteed by the United
States of America, or direct obligations of the State of West Virginia, having a
market value, excluding accrued interest, at all times at least equal to the .
amount of the principal of and accrued interest on such certificates of deposit.
Any such investments must mature, ‘or be payable in advance of maturity at
the option of the holder, and must bear interest in such manner as to provide
funds which, together with uninvested money, will be sufficient to pay when
due or called for redemption the bonds refunded, together with interest
accrued and to accrue thereon and redemption premiums, if any, and such
refunding bonds’ proceeds or obligations so purchased therewith shall be
deposited in escrow and held in trust for the payment and redemption of the
bonds refunded: Provided, That if interest earned by any investment in such
escrow is shown to be in excess of the amounts required from time to time for
the payment of interest on and principal of the refunded bonds, including
applicable redemption premium, then such excess may be withdrawn from
escrow and disbursed in such manner as the board of regents shall by
resolution determine, subject to the provisions of section two § 18-12B-2] of
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this article. Any moneys in the sinking or reserve funds or other funds
maintained for the outstanding bonds to be refunded may be applied in the
same manner and for the same purpose as are the net proceeds of refunding
bonds or may be deposited in the special fund or any reserve funds established
for account of the refunding bonds.

The authority to issue revenue refunding bonds shall be in addition to any
other authority to refund bonds conferréd by law.

The board of regents shall have power to enter into such escrow agreements
and to insert therein such protective and other covenants and provisions as it
may consider necessary to permit the carrying out of the provisions of this .
article and to insure the prompt payment of principal of and mterest and
redemption premiums on the revenue bonds refunded.

Where any revenue bonds to be refunded are not to be surrendered for
exchange or payment and are not to be paid at maturity with escrowed
obligations, but are to be paid from such source prior to maturity pursuant to
call for redemption exercised under a right of redemption reserved in such
revenue bonds, the board of regents shall, prior to the issuance of the refunding
bonds, determine which redemption date or dates shall be used, call such
revenue bonds for redemption and provide for the giving of the notice of
redemption required by the proceedings authorizing such revenue bonds.
Where such notice is to be given at a time subsequent to the issuance of the
refunding bonds, the necessary notices may be deposited with the state sinking
fund commission or the bank acting as escrow agent of the refunding bond
proceeds and the escrow agent appropriately instructed and authorized to give
the required notices at the prescribed time or times. If any officer of the public
body signing any such notice shall no longer be in office at the time of the
utilization of the notice, the notice shall nevertheless be valid and effective for
its intended purpose. {1977, c. 90.)

Editor’s notes. — For provisions abolishing
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.

§ 18-12B-6. Bonds may be issued for combined purposes.

The board of regents [abolished] may authorize by one or more resolutions a
single issue of bonds for the combined purpeses of refunding the outstanding
- bonds as herein authorized and financing one or more of the major renovations,
repairs and safety upgrading and capital improvements herein authorized.
(1977, c. 90.)

Editor’s notes. — For provisions abolishing
- the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.

§ 18-12B-7. Bonds shall be negotiable instruments.

The revenue bonds, revenue refunding bonds and bonds issued for combined
purposes under the provisions of this article shall, independently of the
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requirements of any other provision of law and solely by virtue of the
provisions of this section, be and have all the qualities and incidents of
negotiable instruments. (1977, ¢. 90.) :

§ 18-12B-8. Trust agreements for holders of bonds. |

The board of regents [abolished] may enter into an agreement or agreements
with any trust company, or with any bank having the powers -of a trust
company, either within or outside the State, to act as trustee for the holders of
bonds issued hereunder, setting forth therein such duties and containing such

legally binding covenants of the board of regents with the holders of the bonds -

in respect to the payment of the bonds, the fixing, establishing and collecting
of the fees hereinbefore referred to;.the acquisition, construction, improve-
ment, maintenance, operation, repair and insurance of authorized major
Tenovations, repairs and safety upgrading and capital improvements; the
custody, safeguarding and dispoesition of the proceeds of the bonds, and the
moneys in such special funds, sinking funds, reserve funds, or any other
moneys or funds, notwithstanding provisions of this article to the contrary; the
security for moneys on hand or on deposit, and the rights and remedies of the
trustee and the holders of the bonds, as may be agreed upon with the
purchasers of such bonds; provisions restricting the individual right of action
of bondholders as is customary in trust agreements respecting bonds and
debentures of municipal corporations, protecting and enforcing the rights and
remedies of the trustee and the bondholders; and provisions as to any other
matters which are deemed necessary and advisable by the board of regents in
the best interests of the State and to enhance the marketability of the bonds.
Any such agreement entered into by the board of regents shall be binding in all
respects on such board and its successors from time to time in accordance with
the terms thereof; and all the provisions thereof shall be enforceable by
appropriate proceedings at law or in equity, or otherwise. {1977, ¢. 90.)

Editor's notes. - For provisions abolishing
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.

§ 18-12B-9. Sinking fund for payment of bonds.

From the state system tuition fee special capital improvements fund the
board of regents [abolished] shall make periodic payments to the state sinking
fund commission in an amount sufficient to meet the requirements of any issue
of bonds sold under the provisions of this article, as may be specified in the
resolution of the board authorizing the issue thereof and in any trust

agreement entered into in connection therewith. The payments so made shall

be placed by the commission in a special sinking fund which is hereby pladged
to and charged with the payment of the principal of the bonds of such issue and
the interest thereon, and to the redemption or repurchase of such bonds, such
sinking fund to be a fund for all bonds of such issue without distinction or
priority of one over another, except as may be provided in the resclution
authorizing such issue of bonds. The moneys in the special sinking fund, less
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such reserve for payment of principal and interest and redemption premium,
if any, as may be required by the resolution of the board of regents, authorizing
the issue and any trust agreement made in connection therewith, may be used
for the redemption of any of the outstanding bonds payable from such fund
which by their terms are then redeemable, or for the purchase of bonds at the
market price, but at not exceeding the price if any, at which such bonds shail

" in the same year be redeemable; and all bonds redeemed or purchased shall

forthwith be canceled and shall not again be issued. (1977, c. 90.)

Editor’s notes. - For provisions abolishing -
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.

§ 18-12B-10. Credit of State not pledged.

No provisions of this article shall be construed to authorize the board of
regents {abolished] at any time or in any manner to pledge the credit or taxing
power of the State, nor shall any of the obligations or debts created by the

board under the authority herein granted be deemed to be obligations of the

State. (19717, c. 80.)

Editor's notes. — For provisions abolishing
the West Virginia board of regents see §§ 18B-
1-3, 188-1-4.

§ 18-12B-11. Attorney general or his duly appointed legal
representative to serve as bond counsel.

The attorney general, or his duly appointed legal representative, shall serve

as bond counsel and shall be responsible for the issuance of a final approving
opinion regarding the legality of the sale of bonds under this article. (1977, c.

90.)

§ 18-12B-12. Powers of board are supplemental; conflict-
ing laws superseded.

The powers conferred by this article shall be in addition and supplemental to
the existing powers of the board of regents [abolished]. The provisions of any

- other law or laws conflicting with the provisions of this article shall be and the

same are hereby superseded to the extent of any such conflict. (1977, c. 90.)

Editor’s notes. — For provisions abolishing
the West Virginia board of regents, see §§ 18B-
1-3, 18B-1-4.
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§ 13-2F-7 PUBLIC BONDED INDEBTEDNESS

§ 13-2F-7. Application to public obligations approved by
voters.

The provisions of this article shall be effective with respect to public
obligations which have prior to the first day of July, one thousand nine
hundred eighty-six, been approved by the voters of the issuer of the public
obligations at an election on the question of issuing public obligations in
coupon and registered form, or in coupon form only, and the public obligations
need not be resubmitted to the voters for the purpose of approving the issuance

of the public obligations in registered form only. {1986, c. 118.)

ARTICLE 2G. .
STATE REFUNDING BOND ACT.

Sec. -

13-2G-1. Short title.

13-2G-2. Definitions.

13-2G-3. Issuance of refunding bonds.

13-2G-4. Security for refunding bonds.

13-2G-5. Principal amount, use of sinking and
reserve funds.

13-2G-6. Terms of refunding bonds; time,
place and amount of payments.

13-2G-7. Sale of refunding bonds at above or
below par value.

Sec.
of Legislature to apply to re-
funding bonds.

13-2G-10. Provision for payment of the bonds
to be refunded.

13-2G-11. Bonds previously issued by the
board of regents.

13-2G-12. Article sufficient authority for issu-
ing refunding bonds.

13-2G-13. Issuance without election or cre-
ation of a new debt.

13-2G-8. Swap agreements. R
13-2G-9. Certain provisions of the code or act 13-2G-14. Bonds exempt from taxation.

§ 13-2G-1. Short title.

This article shall be known and may be cited as the “State Refunding Bond
Act.” (1992, ¢. 30.)

§ 13-2G-2. Definitions.

As used in this article, unless the context otherwise requires:

(a) “Bonds” means general obligation bonds, review bonds, notes or other
debt instruments issued by the state, a state agency or a state authority.

(b} “Code” means the code of West Virginia, one thousand nine hundred
thirty-one, as amended.

() “Legislature” means the Legislature of this state.

(d) “Refunding bonds” means bonds, notes or other debt instruments issued
to refund all or any part of general obligation bonds, revenue bonds, notes or
other debt instruments heretofore or hereafter issued or lawfully assumed by
‘the state, a state agency or a state authority pursuant to the provisions of this

code.
(e) “State” means the state of West Virginia, a state agency or a state

authority.
(f) “State agency” means any office, department, cabinet, board, commission,

entity, bureau, division, public corporation, agency, or instrumentality of the
state autherized to issue bonds.
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(g) “State authority” means any authority authorized to issue bonds, includ-
ing, but without limitations, the university of West Virginia board of trustees
and the board of directors of the state college system.

(h) “Swap agreement” means an agreement which is a rate swap agreement,
basis swap, forward rate agreement, commodity swap, interest rate opinion,
forward foreign exchange agreement, rate cap agreement, rate fioor agree-
ment, rate collar agreement, currency swap agreement, cross-currency rate
swap agreement, currency option, any similar agreement or any combination
of the foregoing. (1992, c. 30.) '

§ 13-2G-3. Issuance of refunding bonds.

The state may, in the manner and subject to the limitations and conditions
contained in this article, issue its refunding bonds, at a public or private sale,
for the purpose of refunding the bonds of the state then outstanding, including
the payment of any redemption premium thereon and any interest accrued or
to accrue to the date of redemption of such bonds. A determination by the state |
that any refunding is advantageous or necessary, or that any of the outstand-
ing obligations should be called for redemption on the first or any subsequent
available redemption date or permitted to remain outstanding until their
respective dates of maturity, shall be conclusive: Provided, That a determina-
tion by the state to issue its refunding bonds as provided in this article is
subject to the provisions of the debt management act set forth in article six-a
(§ 12-6A-1 et seq.], chapter twelve of this code. (1992, c. 30.)

§ 13-2G-4. Security for refunding bonds.

Refunding bonds may be secured by a pledge of (a) The same source of
security as the bonds to be refunded; or (b) such other security as the state may
lawfully pledge, or both. (1992, ¢. 30.)

§ 13-2G-5. Principal amount, use of sinking and reserve
| funds.

(a) The total amount of refunding bonds to be issued under this chapter
shall be an amount sufficient to effect the refunding and may include an
amount sufficient to pay (1} the principal amount outstanding of the bonds to
be refunded, (2) interest accrued or to accrue to the date of maturity or the date
of redemption of the bonds to be refunded (which need not necessarily be on the
first available redemption date), (3) any redemption premiums to be paid
thereon, (4) any reasonable expenses incurred in connection with such refund-
ing and (5) any other reasonable costs deemed appropriate by the state,
including without limitation, the expenses of preparing and delivering the
refunding bonds, legal fees, financial advisor fees, consultant fees, and other
expenses incurred in connection with the issuance, sale and delivery of the
refunding bonds.

(b} Any money in a sinking fund or reserve fund or other fund for the bonds
to be refunded may be used to pay the principal of, premium, if any, or interest
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§ 13-2G-6 PUBLIC BONDED INDEBTEDNESS

on the outstanding bonds to be refunded or may be deposited in a sinking fund
or reserve fund or other fund for the refunding bonds. (1992, c. 30.}

§ 13-2G-6. Terms of refunaing bonds; time, place and
amount of payments.

Upon determining the issue of such refunding bonds, the state shall, by
resolution, authorize the issuance of such bonds in an amount not exceeding
the amount permitted by this article, fix the date thereof, the rate or rates of
interest which such bonds shall bear, and when and where they are payable.

(1992, c. 30.)

§ 13-2G-7. Sale of refunding bonds at above or below par
value.

All refunding bonds issued by the state may be sold at a price equal to, above
or below par value and accrued interest as the state may direct. Refunding
bonds may alse be sold at a zero (0) rate of interest or at an original issue

discount. (1992, ¢. 30.)

§ 13-2G-8. Swap agreements.

The state may from time to time enter inte one or more swap agreements
that it determines to be necessary or desirable in connection with, or incidental
to, or in lieu of the issuance of its refunding bonds. Swap agreements entered
into by the state shall contain such provisions, including payment, term,
security, default and remedy provisions, and shall be with such parties, as the
state shall determine to be necessary or desirable after due consideration to
the creditworthiness of such parties. (1992, c. 30.)

§ 13-2G-9. Certain provisions of the code or act of Legis-
lature to apply to refunding bonds.

All the provisions of this code or any act of the Legisiature, relating to bonds
issued for original indebtedness and insofar as such provisions may be
applicable, shall apply to the same extent and with equal force and effect to
refunding bonds issued under the provigions of this article. (1992, ¢. 30.)

§ 13-2G-10. Provision for payment of the bonds to be re-
: funded.

(a) It is the intention of this article to authorize the state to issue bonds for
the purpose of refunding outstanding bonds without thereby contracting any
additional indebtedness, and it shail be conditional upon the delivery of any
refunding bonds that sufficient funds are held in trust to provide for the
payment of the principal of, premium, if any, and interest on the bonds to be
refunded. It is the further intention of this article that any amounts received
by the issuance of any refunding bonds pursuant to this article be used solely
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for the purposes set forth in subsection (a), section five [§ 13-2G-5(a)] of this
article and not be used for incurrence of additional debt.

(b) For all purposes of this section, bonds shall be considered to have been
canceled and paid in advance of their due date or date of redemption if there
shall have been deposited in trust for the benefit of holders of the bonds to be
refunded:

(1) Moneys sufficient to pay when and as due all amounts of principal and
interest payable on such bonds; or ‘

(2) Direct obligations of the United States of America or the state, or
obligations fully and irrevocably secured as to the payment of both principal
and interest by such direct obligations the payment on which when due will
provide moneys, sufficient to pay when and as due all amounts of principal and
interest payable on such bonds.

{c) All such amounts shall be set aside and held in trust and irrevocably
dedicated solely to the payment of such bonds, except that amounts in excess
of the amounts required for the payment of the bonds so refunded may be
applied to the payment of costs related to the issuance, carrying, insuring or

servicing the refunding bonds, including costs of eredit or market enhance-
ment services, such as letters of credit, remarketing arrangements and similar
services. Any amount deposited pursuant to this section may include amounts

already held on deposit in trust for the payment of the bonds to be refunded.
(1992, ¢. 30.)

§ 13-2G-11. Bonds previously issued by the board of re-
gents, '

In connection with or incident to the refunding of any bonds previously
issued by the board of regents’ pursuant to any prior enactment of chapter
eighteen {§ 18-1-1 et seq.] of the code, or the board of regents’ predecessor in
interest, the university of West Virginia board of trustees and the board of
directors of the state college system, as the transferees of all powers, duties
and authorities of the board of regents pursuant to chapter eighteen-b
i§ 18B-1-1 et seq.] of the code, are authorized to make one or more written
agreements with regard to which entity is obligated to provide for the payment
of such bonds previously issued by the board of regents and with regard to the

allocation of revenues to he dedicated to the payment of refunding bonds.
(1992, ¢. 30.)

§ 13-2G-12. Article sufficient authority for issuing refund-
ing bonds.

This article shall, without reference to any other act of the Legislature, be
full authority for the issuance, sale and exchange of bonds in this article
authorized. No order, ordinance, resolution or proceeding in respect to the
issuance of any bonds hereunder shall be necessary except such as are required
by this article. No publication of any notice, order, ordinance or proceeding
relating to the issuance of such bonds shall be necessary. (1992, ¢. 30.)
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§ 13-2G-13. Issuance without election or creation of a new

debt.

The issuance, sale or exchange of bonds authorized in this article may be had

without an election and shall not be deemed to create a new debt as long as
provision has been made to pay the principal of, premium, if any, and interest
on the bonds to be refunded as provided in section seven [§ 13-2G-T7] of this

article. (1992, c. 30.)

§ 13-2G-14. Bonds exempt from taxation.

All bonds of the state, a state agency or state authority issued hereunder
shall be exempt from all state, county, and municipal taxes, and the exception
shall include income, inheritance and property taxes. (1992, c. 30.)

ARTICLE 3.
MUNICIPAL BOND COMMISSION.

Sec.

13-3-1. Commission continued.

13-3-2. Composition of commission; terms of
appointment; vacahcies; re-
moval from office.

13-3-3. Officers; employees; chief administra-
tive officer; meetings; quorum;
compensation and expenses; le-
gal representation.

13-3-4. Executive committee; powers and du-
ties,

13-3-5. Officer and employee bonds.

13-3-5a. Costs and expenses; fees for services.

13-3-6. Powers and duties of commission.

13-3-7. Permissible investments; limitations
and prouibitions on purchase,
sale or exchange of securities;
-public records; combining funds
and proration of intereat; cus-
tody of securities.

Revision of article. — Acts 1877, c. 1563,
revised this article, substituting present §§ 13-
3.1 to 13-3-15 for former §§ 18-3-1 to 13-3-13.
No detailed explanation of the changes made by
the 1977 act has been attempted, but, where
appropriate, the historical citations to the sec-

Sec.

13-3-7a. Escrowing bond issues.

13-3-8. Notification by issuer of bond sale. '

13-8-9. Collection, deposit and accouniing

‘ funds; insufficient deposit; with-
drawal of additional funds.

13-3-10. Accounts of bond issues; annual state-
ments, canceled bonds and cou-
pons.

13-3-11. Statement by commission te political
subdivision showing levy re-
quired; determination of levy.

13-3-12. Destruction of canceled bonds and
COupOnSs.

13-3-13. Substitute paying agenis.

13-3-14. Authorizing the transfer and invest-
ment of funds raised by levy,

: sale of bonds or otherwise.

13-3-15. Reports of commission.

tions of the former article have been added to
the corresponding sections of the revised
article.

Editor’s notes. — The municipal bond com-
mission was transferred to the department of
tax and revenue in 1989, See § 5F-2-1.

§ 13-3-1. Commission continued.

The state sinking fund commission is hereby continued in all respects as
heretofore constituted under prior provisions of this article, but is hereby
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4, gwﬂmwﬂmy IH g%mwmya/t%awa%%a
SHale of West Vieginia; hereby corlity lhal

Each of the following named persons were appointed by the Governor of the State of West Virginia as a member of
the Higher Education Policy Commission and ever since such appointment has been qualified and acting as such
member, and that the dates of commencement and expiration of their respective terms of office are as follows; each such
member remaining duly qualified and acting in office until his successor shall be duly appointed by the Governor of the
State of West Virginia:

A Thomas Jones Ex Officio Member - June 30, 2000 to June 30, 2004 Richard J. Skearer - July 5, 2000 to June 30, 2003

John R Hoblizell - June 36), 2000 to June 30. 2004 Shawn Williams - June 30, 2000 to June 30, 2003

Merv Clare Eros - July 7, 2003 1o June 30, 2007 Elliot G, Hicks - July 31, 2002 to June 30, 2006

Terrv Sammans - July 8, 2002 to June 30, 2005 Richard K Hall Ex Officio Member - September 19, 2002 to June 30, 2005

@mmwmm%&
Greal Sectl of the Flale of

August 6, 2003

.r

yer/wfa/ty/ of Hate




NIEN L PArIR
BaC AU E

o



$22,160,000
State of West Virginia
Higher Education Policy Commission
Revenue Refunding Bonds
(College Facilities)
2003 Series A

BOND PURCHASE AGREEMENT

July 31, 2003

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East

Suite 700

Charleston, West Virginia 25301

Ladies and Gentlemen:

Citigroup Global Markets Inc., acting on behalf of itself, Crews & Associates, Inc. and
Ferris, Baker Watts, Incorporated (collectively, the "Underwriter"), hereby offers to enter into this
Bond Purchase Agreement with the West Virginia Higher Education Policy Commission (the
"Commission") for the sale by the Commission and the purchase by the Underwriter of the Bonds
in the aggregate principal amount of $22,160,000 (the "Bonds") described herein and in the Official
Statement (defined herein), which are being issued by the Commission. Upon your acceptance of
this offer and your execution and delivery of this Bond Purchase Agreement (hereinafter referred to
as the "Bond Purchase Agreement"), this Bond Purchase Agreement will be binding upon you and
the Underwriter. This offer is made subject to your acceptance, evidenced by your execution and
delivery of this Bond Purchase Agreement to the Underwriter, at or prior to 11:30 p.m., New York,
New York time, on the date hereof, and will expire if not so accepted at or prior to such time (or
such later time as the Underwriter may agree to in writing).

1. Definitions. The capitalized terms used in this Bond Purchase Agreement shall have
the meanings assigned to them herein or, if not defined herein, shall have the meanings set forth in
the Resolution as amended and the Certificate of Determinations {(collectively, the “College
Documents™). This Bond Purchase Agreement, the Official Statement, the Preliminary Official
Statement, the College Documents, the Tax Regulatory Agreement and the Continuing Disclosure
Agreement are sometimes herein referred to as the "Bond Documents.”

2. Closing. Delivery and acceptance of the Bonds and payment therefor (the
"Closing") will take place in Charleston, West Virginia, at the offices of Spilman Thomas &
Battle, Charleston, West Virginia, on August 13, 2003 (the "Closing Date") by 1:00 p.m. or at
such other place or time as may be mutually agreed upon by you and the Underwriter. The
Bonds will be available in definitive form at the offices of The Depository Trust Company (or the
Registrar, if "DTC-Fast" delivery is used) not less than twenty-four hours prior to the Closing Date.



3. Purchase and Sale.

3.1 Subject to the terms and conditions set forth in this Bond Purchase Agreement, and
upon the basis of the representations hereinafter set forth, the Underwriter hereby agrees to
purchase from the Commission, and the Commission hereby agrees to sell to the Underwriter when,
as and if issued, all (but not less than all) of the Bonds identified in Exhibit A attached hereto for a
total purchase price equal to the Net Purchase Price set forth in Exhibit A, in immediately available

funds.

32  The Bonds will (i) be issued pursuant to the College Documents and (ii) have the
payment related terms (that is, dated dates, principal or issuance amounts, maturity dates, interest
rates and yield to maturity) set forth in Exhibit A attached hereto, and will otherwise correspond to
the description thereof contained in the Official Statement referred to in Section 3.3.

33 Within seven business days of its acceptance hereof, the Commission shall deliver
to the Underwriter a reasonable number of copies of a final Official Statement of the Commission
of even date herewith, executed by the Commission (the "Official Statement"). The Official
Statement shall be in substantially the same form as that of the Preliminary Official Statement of
the Commission dated July 28, 2003 (the "Preliminary Official Statement"), previously distributed

with respect to the Bonds.
4, Concurrent Matters.

4.1 Your acceptance, execution and delivery of this Bond Purchase Agreement will
constitute your acknowledgment that the Underwriter (a) proposes to make a public offering of the
Bonds at the initial offering prices or yields set forth in the Official Statement (which such initial
offering prices or yields may be changed by the Underwriter, in its sole discretion), (b) may effect
transactions that stabilize or maintain the market price of the Bonds at a level above that which
might otherwise prevail in the open market and may discontinue such stabilizing, if commenced, at
any time and (c) may change the offering prices of the Bonds from time to time and may offer the
Bonds to certain dealers and others at prices lower than the public offering prices shown on the
front cover (or inside front cover) of the Official Statement.

42  Your acceptance, execution and delivery of this Bond Purchase Agreement will
constitute (i) your consent and authorization to the use by the Underwriter, in connection with the
public offering and sale of the Bonds, of copies of the Official Statement and the information,
contained therein, and (ii) your ratification of the use by the Underwriter, in connection with such
offering and sale, of the Preliminary Official Statement and the information contained therein.

5. Representations and Warranties.

5.1 The Commission hereby makes the following representations and warranties to the
Underwriter:




(a) The Commission is a commission, created pursuant to Chapter 18B, Article 1B of
the West Virginia Code of 1931, as amended, and authorized to issue the Bonds pursuant thereto
and by Chapter 18, Article 12B and Chapter 13, Article 2G of the West Virginia Code of 1931, as
amended (collectively, the "Act.”)

(b)  The predecessor to the Commission duly adopted the General Resolution, which has
been amended and supplemented by the First through Sixth Supplemental Resolutions (as defined
in the College Documents). The Commission has adopted the Fourth Supplemental Resolution, the
Fifth Supplemental Resolution and the Sixth Supplemental Resolution, and such Resolutions have
not been rescinded, amended or modified.

{c) When delivered to the Underwriter against payment therefor in accordance with the
provisions of this Bond Purchase Agreement, the Bonds will have been duly authorized, executed,
authenticated, issued and delivered.

(d) The execution and delivery by the Commission of the Bond Documents and the
consummation by the Commission of the transactions contemplated thereby are not prohibited by,
do not violate any provision of, and will not result in the breach of or default under the Act, or, to
its knowledge, any applicable law, rule, regulation, judgment, decree, order or other requirement, or
any material contract, indenture, agreement or commitment to which the Commission is a party or

by which it is bound.

(e) The Commission is not in breach of or in default under any existing law, court or
administrative regulation, judgment, decree, order, agreement, mortgage, lease, loan agreement or
other instrument to which it is a party or by which it is bound. No event has occurred or is
continuing which, with the passage of time or the giving of notice, or both, would constitute a
default or an event of default under the Bond Documents or any other agreement or instrument to
which the Commission is a party, or by which it may be bound or to which any of its property is or

may be subject.

H The Commission has duly authorized all necessary action to be taken by it for (i) the
issuance and sale of the Bonds by the Commission upon the terms and conditions set forth herein,
in the Official Statement and in the Indenture and the approval of the Official Statement, the
Indenture and the Bonds, and (ii) the execution, delivery and receipt of the Bond Documents and
any and all such other agreements and documents as may be required to be executed, delivered and
received by the Commission in order to carry out, effectuate and consummate the transactions

contemplated in the Bond Documents.

(g)  The information contained in the Preliminary Official Statement and the Official
Statement relating to the Commission and its properties, operations and financial and other affairs,
including Appendices A and B, is true and correct in all respects and does not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the staternents made therein, in the light of the circumstances under which they were made,

not misleading.




(h) Except as may be described in the Preliminary Official Statement and the Official
Statement, there is no legal action, or other proceeding, or any investigation or inquiry (before or by
any court, agency, arbitrator or other entity or person) pending or, to the knowledge of the
Commission, threatened against or affecting the Commission which would restrain or enjoin the
issuance or delivery of any of the Bonds or the collection of Revenues pledged under the Resolution
or in any way would contest or affect the organization or existence of the Commission or the
entitlement of any officers of the Commission to their respective offices or which may reasonably
be expected to have a material and adverse effect upon (A) the due performance by the Commission
of the transactions contemplated by the Bond Documents, (B) the validity or enforceability of the
Bonds, the College Documents, the Bond Documents, or any other agreement or instrument to
which the Commission is a party and that is used or contemplated for use in consummation of the
transactions contemplated hereby and thereby or (C) the exclusion of the interest on the Bonds from
gross income for federal income tax purposes and the exemption from State income taxation of the
Bonds and interest thereon as set forth in the Official Statement. The Commission is not subject to
any judgment, decree or order entered in any lawsuit or proceeding brought against it that may
reasonably be expected to have such an effect.

(i) The Commission has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that the Commission is a Commission whose arbitrage

certifications may not be relied upon.

) The Bond Documents, when executed and delivered by, the Commission, will be,
and this Bond Purchase Agreemernit constitutes, the legal, valid and binding obligations of the
Commission, enforceable in accordance with their terms, except as enforceability thereof may be
limited by bankruptcy, insolvency or other laws affecting creditors' rights generally and as to the

availability of equitable remedies.

k) When the Bonds are issued, sold and delivered to the Underwriter, the
representations and certifications of the Commission herein and in the other Bond Documents will
be true, accurate and complete.

D The general purpose audited financial statements for the year ended June 30, 2002,
contained in the Preliminary Official Statement and the Official Statement as Appendix B presents
fairly the financial position of Commission’s College System Bonds at the date indicated and the
results of operations for the period specified, and such financial statements; have been prepared in
conformity with generally accepted accounting principles (or, alternatively, generally accepting
auditing principles) consistently applied in all material respects to the periods involved, except as
otherwise stated in the notes thereto.

(m)  Since June 30, 2002, there has been no material adverse change in the financial
position or results of operations of the Commission, nor has the Commission incurred any material
liabilities except as set forth in the Preliminary Official Statement and the Official Statement or
disclosed to the Underwriter in writing.



{(n) The Commission deems the Preliminary Official Statement to be final as of its date
in accordance with subsection (b)(1) of Rule 15¢2-12 under the Securities Exchange Act of 1934,
as amended (the "Exchange Act"). The Commission deems the Official Statement to be final and
complete as of its date for purposes of subsection (b)(3) of such Rule.

(0) Except as described in the Official Statement and Preliminary Official Statement,
the Commission is in compliance with all continuing disclosure agreements or certificates
heretofore delivered by the Commission in connection with the issuance of any Prior Bonds.

6. Covenants,
6.1 The Commission hereby makes the following covenants with the "Underwriter™:

(a) The Commission will not supplement or amend the Official Statement or cause the
Official Statement to be supplemented or amended without the prior written consent of the

Underwriter.

(b)  Prior to the Closing Date, the Commission will not amend, terminate or rescind, and
will not agree to any amendment, termination or rescission of, the College Documents or the Bond
Documents without the prior written consent of the Underwriter.

(c) Prior to the Closing Date, the Commission will not create, assume or guaraniee any
indebtedness payable from, or pledge ot otherwise encumber, the revenues, assets, properties, funds
or interest which will be pledged pursuant to the College Documents or the Bond Documents.

(@) The Commission will promptly advise the Underwriter of any matter arising or
occurring or discovered before Closing or within 90 days after the end of the underwriting period
for the Bonds (within the meaning of Rule 15¢2-12 under the Exchange Act) that if existing or
known at the date hereof would render any of the representations or warranties set forth herein to be
untrue or misleading or might adversely affect the correctness or completeness of any statement of a
material fact contained in the Official Statement,

(e) If as the result of any matters described in paragraph (d) of this Section it becomes
necessary, in the opinion of the Underwriter, to amend or supplement the Official Statement to
make the statements contained therein, in light of the circumstances under which they were made,
not misleading, the Commission will, upon notice thereof, promptly prepare and furnish to the
Underwriter (at the expense of the Commission) a reasonable number of copies of an amendment
of, or a supplement to, the Official Statement (in form and substance satisfactory to the
Underwriter) so that, as amended or supplemented, it will not contain any untrue statement of a
material fact or omit to state a material fact that is necessary to make the statements made therein,
in light of the circumstances under which they were made, not misleading.

(f) Except as disclosed in the Official Statement, prior to the Closing Date, the
Commission will obtain or cause to be obtained all governmental consents, approvals, orders or
authorizations (other than state securities law clearances) of any governmental authority or agency
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that would constitute a condition precedent to the performance by Commission of its obligations
under the Resolution, the Bond Documents or the Bonds.

(g) The Commission will not voluntarily undertake any course of action inconsistent
with the satisfaction of the requirements applicable to it as set forth in the Bond Documents.

(h) The Commission will cooperate with the Underwriter in the qualification of the
Bonds for offering and sale and the determination of their eligibility for investment under the laws
of such jurisdictions as the Underwriter might designate, the cost of which will be borne by the
Underwriter, as provided in Section 10.2(iii) below.

(i) The Commission will not, except as required by faw, take or omit to take any action
which, under existing law, adversely affects the exemption from federal income taxation of the
interest on the Bonds, or adversely affects the West Virginia State tax exemptions with respect to
the Bonds and the interest thereon, as set forth in the Official Statement.

() The Commission agrees to comply with all provisions of the Continuing Disclosure
Agreement.
7. Conditions of Closing.

7.1 The obligations of the Underwriter to consummate the transactions contemplated
hereby are subject to receipt by the Underwriter of the items described in Section 7.2 hereof and to
the satisfaction (unless waived by the Underwriter in its sole discretion) of the following conditions:

(a) The representations and warranties made by the Commission in this Bond Purchase
Agreement shall be true and correct as of the Closing Date as if made on such date.

(b) The Commission shall have performed and complied with all agreements and
conditions required by this Bond Purchase Agreement to be performed or complied with prior to

closing.

{c) The Bond Documents each shall have been executed and delivered by each of the
parties thereto, shall be in full force and effect on and as of the Closing Date and shall not have
been amended, modified or supplemented prior to the Closing Date except as may have been agreed
to in writing by the Underwriter.

(d) The proceeds of the sale of the Bonds shall be applied as described in the Official
Statement.

7.2  In addition to the conditions set forth in Section 7.1, the obligations of the
Underwriter to consummate the transactions on the Closing Date contemplated hereby are subject
to receipt by the Underwriter of the following items:

@) An approving opinion of Spilman Thomas & Battle, PLLC, Bond Counsel, in form
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and substance satisfactory to the Underwriter, dated the Closing Date with respect to the validity
and tax-exempt nature of the Bonds, and a supplementary opinion of Bond Counsel, dated the date
of Closing, addressed to the Underwriter, to the effect that: (i) this Bond Purchase Agreement has
been duly authorized, executed and delivered by the Commission, (ii) the Official Statement has
been duly approved, signed and delivered by the Commission, (iti) assuming due authorization,
execution and delivery by the other parties thereto, the Bond Documents have been duly authorized,
executed, acknowledged and delivered by the Commission, and are legal, valid and binding
agreements of the Commission enforceable in accordance with their respective terms (except as
enforcement of remedies may be limited by bankruptcy, insolvency or other laws and equitable
principles affecting the right of creditors), (iv) the statements contained in the Official Statement
under the captions "Introductory Statement," "The Bonds," "Security for the Bonds," (excepting
matters as to Depository Trust Company and the Book-Entry-Only System) "Tax Matters,"
"Amendments to the Resolution," Appendix E - Summary of Certain Provisions of the Principal
Documents," and "Appendix F - Proposed Form of Opinion of Bond Counsel" do not contain any
untrue statement of a material fact or omit to state a material fact necessary to make such
statements, in light of the circumstances under which they were made, not misleading in any
material respect, and (v) the Bonds are exempt from registration pursuant to the Securities Act of
1933, as amended, and the Indenture is exempt from qualification as an indenture pursuant to the

Trust Indenture Act of 1939, as amended.

(b) An opinion of Bruce R. Walker, Counsel to the Commission, addressed to, among
others, Bond Counsel, the Bond Insurer and the Underwriter, in form and substance satisfactory to
Bond Counsel and the Underwriter, dated the Closing Date, to the effect that: (i) no litigation is
pending or, to his knowledge, threatened (a) to restrain or enjoin the issuance or delivery of any of
the Bonds or the collection of Revenues pledged under the College Documents and the Bond
Documents, (b) in any way contesting the power or the authority of the Commission for the
issuance of the Bonds or the validity of the Bonds, or the Bond Documents, (c) in any way
contesting the existence or powers of the Commission relating to the issuance of the Bonds, (ii) to
the best of his knowledge, no event affecting the Commission has occurred since the date of the
Official Statement that should be disclosed in the Official Statement for the purpose for which it is
to be used or that is necessary to disclose therein in order to make the statements and information
therein with respect to the Commission not misleading in any material respect, (iii) the Commission
is a commission of the State existing under the provisions of the Act, and has full legal right, power
and authority to enter into the Bond Documents and each constitutes the legal, valid and binding
agreement of the Commission enforceable in accordance with its respective terms (subject to
bankruptcy, insolvency and other laws affecting the rights of creditors generally and to general
principles of equity), and compliance with the provisions of each thereof will not conflict with or
constitute a violation or breach of or default under any existing law or administrative rule or
regulation, or any court order or decree or any agreement, contract or other instrument, to which the
Commission is party or otherwise subject or bound, (v) the Official Statement has been duly
approved, executed and delivered by the Commission, and (vi) the statements contained in the
Official Statement under the captions "The Commission,” “Registration and Other Student Fees,”
“Capital Budgeting and Planning,” “State Appropriations for Higher Education,” “Student
Enrollment,” “Plan of Refunding,” "Litigation," and "Continuing Disclosure" (as such information
pertains to the Commission) do not contain any untrue statement of a material fact or omit to state a
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material fact necessary to make such statements, in light of the circumstances under which they
were made, not misleading in any material respect.

(c) An opinion of Goodwin & Goodwin, LLP, Counsel to the Underwriter, in form and
substance satisfactory to the Underwriter, addressed to the Underwriter and the Bond Insurer.

(d) A certificate of the Commission, dated the Closing Date, signed by an officer of the
Commission to the effect that (i) the representations and warranties made by the Commission in
this Bond Purchase Agreement are true and correct as of the Closing Date with the same effect as if
made on the Closing Date; (ii) the Commission has performed and complied with all agreements
and conditions required by this Bond Purchase Agreement to be performed or complied with by it
at or prior to the Closing Date; (iii) since the respective dates as of which information is given in
the Official Statement, and except as set forth therein, there has not been any material or adverse
change in the Commission's condition, financial or otherwise; (iv) the Official Statement, insofar as
it relates to the Commission, does not include any untrue statement of a material fact or omit to
state any material fact required to be stated therein, or necessary to make the statements therein, in
light of the circumstances in which they were made, not misleading, (v) that subsequent to June 30,
2002, the date the most recent general purpose audited financial statements included as Appendix B
of the Official Statement, there has been no material adverse change in the financial position or
results of operations of the Commission, (vi) that no litigation is pending or, to the knowledge of
the Commission, threatened against the Commission or its officers (A) to restrain or enjoin issuance
or delivery of any of the Bonds or the collection of Revenues pledged under the Resolution, (B) in
any way contesting or affecting any authority for the issuance of the Bonds, or the validity of the
Bonds, or the Bond Documents, (C) in any way contesting or affecting the existence or powers of
the Commission or its ability to perform its obligations under the Bond Documents, or (D) that may
materially adversely affect the financial condition or operations of the Commission, (vii) that the
Commission has satisfied all conditions pertaining to the issuance of the Bonds pursuant to the
College Documents and all other applicable provisions, and (viii) that no event affecting the
Commission, or the transactions contemplated by the Official Statement or the Bond Documents
has occurred since the date of the Official Statement which should be disclosed in the Official
Statement for the purpose for which it is to be used, or which it is necessary to disclose therein in
order to make the statements and information therein, in the light of the circumstances under which

they were made, not misleading.

® A Certificate dated as of the Closing Date signed by an authorized officer of the
Commission, sufficient in form and substance to show to the satisfaction of Bond Counsel and the
Underwriter that the Bonds will not be arbitrage bonds under Section 148 of the Code and the
regulations thereunder, which certificate shall conform to the requirements of said regulations.

() A certified copy of the College Documents authorizing the execution and delivery
by the Commission of the Bond Documents, certified by its Secretary.

(h) One executed original of each of the Bond Documents.

(1) The executed IRS Form 8038-G to be filed with the Internal Revenue Service.
8



() Evidence satisfactory to the Underwriter that the financial guaranty insurance policy
relating to the Bonds issued by MBIA Insurance Corporation (the "Bond Insurer") has been

delivered to the Trustee,

k) Evidence satisfactory to the Underwriter that the Bonds have been rated Aaa by
Moody's Investors Service (“Moody’”) and AAA by Standard & Poor's Ratings Group, a division
of the McGraw Hill Companies, Inc. (“S & P”) and that the Bonds have received an underlying
rating of A2 by Moody’s and “A+"by S & P.

H A verification report from Causey Demgen & Moore, Inc., verifying the accuracy of
the arithmetical computations of the adequacy of maturing amounts of principal and interest on
the government obligations placed in escrow to pay, when due, the principal of, premium, if any,
and the interest on the Refunded Bonds.

(m)  Such additional legal opinions, certificates and other documents as the Underwriter
or Bond Counsel reasonably may deem necessary to evidence the truth and accuracy as of the
Closing Date of the representations and warranties of the Commission herein contained and of the
Official Statement, and to evidence compliance by the Commission with this Bond Purchase
Agreement and all applicable legal requirements, and the due performance and satisfaction by the
Commission at or prior to such time of all agreements then to be performed and all conditions then

to be satisfied by either of them.

7.3 If any of the conditions set forth in Section 7.1 or 7.2 has not been met on the
Closing Date, the Underwriter may, in its sole discretion, terminate this Bond Purchase Agreement
or proceed to Closing upon waiving any rights under this Bond Purchase Agreement with respect to
any such condition. If this Bond Purchase Agreement is terminated pursuant to this Section, neither
party will have any rights or obligations to the other, except as provided in Sections 10 and 11

herein.

8. Actions and Events at the Closing. The following events will lake place at closing:

(@) The Commission will direct the Trustee to authenticate and deliver the Bonds to the
Underwriter, at the place established pursuant to Section 2 herein. Each of the Bonds so delivered
will be in definitive form or, with the consent of the Underwriter, in temporary form, duly executed
on behalf of the Commission, in denominations or maturity amounts of five thousand dollars
($5,000) or any integral multiple thereof, and will be fully registered in such names and amounts as
the Underwriter will request at least four (4) business days prior to the Closing Date. In the event
the Bonds are delivered in temporary form, the Commission shall deliver the Bonds in definitive
form on such date as the Underwriter may reasonably require.

{2)] The Commission will deliver or cause to be delivered at Closing to the Underwriter
the documents described in Section 7.2 hereof.

(c) The Underwriter will deliver to the Trustee, for the account of the Commission,
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immediately available funds in an amount equal to the purchase price of the Bonds set forth as the
Purchase Price in Exhibit A hereto.

9. Termination of Bond Purchase Agreement. The Underwriter may terminate this Bond
Purchase Agreement without liability therefor (except as provided under Section 10) by notice to
the Commission at any time at or prior to the Closing if:

(@) Any legislation is introduced in, or enacted by, the United States Congress, or shall
have been reported out of committee, or any decision is rendered by any court of competent
jurisdiction or any ruling or regulation, temporary regulation, release or announcement shall have
been issued or proposed by the Treasury Department of the United States, the Internal Revenue
Service, or any other agency of the government of the United States that, in the reasonable opinion
of the Underwriter, has the purpose or effect of subjecting interest on the Bonds to inclusion in
gross income for federal income tax purposes or has a material and adverse effect upon the ability
of the Underwriter to sell the Bonds at the contemplated offering prices;

(b) Any legislation, ordinance, rule or regulation is introduced in, or enacted by, any
governmental body, department or agency of the State of West Virginia, or shall have been reported
out of committee, or a decision by any court of competent jurisdiction within the State of West
Virginia is rendered, that, in the reasonable opinion of the Underwriter, has the purpose or effect of
subjecting the Bonds or the interest thereon to West Virginia State income taxation or otherwise has
a material and adverse effect upon the ability of the Underwriter to sell the Bonds at the

contemplated offering prices;

(c) Any other action or event shall exist or have transpired which has the purpose or
effect, directly or indirectly, of materially adversely affecting the federal or West Virginia income
tax consequences of the transactions contemplated by the Official Statement, and in the reasonable
opinion of the Underwriter, materially adversely affects the market for the Bonds or the sale at the
contemplated offering prices by the Underwriter of the Bonds;

(d) Any fact exists or any event occurs that, in the reasonable opinion of the
Underwriter, makes untrue or incorrect in any material respect any statement or information in the
Official Statement or causes the Official Statement to contain an untrue statement of a material fact
or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading for the purposes for which the Official

Statement is to be used;

(e Any amendment of or supplement to the Official Statement is distributed (whether
or not such amendment or supplement was approved by the Underwriter prior to its distribution)
which, in the reasonable opinion of the Underwriter, has a material and adverse effect upon the
ability of the Underwriter to sell the Bonds at the contemplated offering prices;

® There shall have occurred any outbreak, continuation or resumption of hostilities,
whether declared or undeclared, or other national or international calamity or crisis, which, in the
reasonable opinion of the Underwriter, has a material and adverse effect upon the ability of the
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Underwriter to sell the Bonds at the contemplated offering prices;

(g)  Any legislation is introduced in, or enacted by the United States Congress, or any
action is taken by, or on behalf of, the Securities and Exchange Commission, that in the opinion of
the Underwriter has the effect of requiring (i) the registration of a security under the Securities Act
of 1933, as amended, or the qualification of an indenture under the Trust Indenture Act of 1939, as
amended, in connection with the offering and sale of the Bonds or (ii) any governmental consents,
approvals, orders or authorizations for the consummation of the transactions contemplated by this
Bond Purchase Agreement, the Official Statement, or the other Bond Documents, which cannot,
without undue expense, be obtained prior to the Closing Date;

(h) There shall have occurred a general suspension of trading on the New York Stock
Exchange, or a general banking moratorium is declared by the United States or by the State of West
Virginia authorities, that, in the reasonable opinion of the Underwriter, has a material and adverse
effect upon the ability of the Underwriter to sell the Bonds at the contemplated offering prices;

(i) Any fact exists or any event occurs that is not disclosed in the Preliminary Official
Statement which after disclosure in the Official Statement affects the ability of the Underwriter to
sell the Bonds at the contemplated offering prices; or

()] Moody's or S & P shall have notified the Underwriter that either of their respective
ratings of the Bonds will be lower than that set forth above.

10.  Expenses.

10.1 The Commission will pay or cause to be paid from proceeds of the Bonds or
otherwise (i) fees and expenses of bond counsel, counsel to the Commission, and Underwriter's
counsel; (i} premiums for bond insurance and/or costs in connection with other credit enhancement
for the Bonds; (iii) rating agency fees; (iv) initial fees of the Registrar and Paying Agent; (v} fee for
obtaining "CUSIP Numbers" for the Bonds; (vi) costs of preparing, printing, mailing and delivering
the Preliminary Official Statement and the Official Statement and any amendments or supplements
thereto; and (vii) any other costs and expenses of the issue not set forth in Section 10.2 below.

10.2 The Underwriter will pay (i) sales commissions associated with marketing the
Bonds; (ii) costs of qualification of the Bonds for sale under the securities or "Blue Sky" laws of
various jurisdictions; (i) initial fees relating to The Depository Trust Company; and (iv) costs and
expenses incurred by the Underwriter in connection with the preparation, offering and distribution
of the Bonds, including but not limited to advertising, local and long distance telephone, and travel
expenses, as well as management fees in connection with such offering.

10.3  In the event that the Commission or the Underwriter shall have temporarily paid

obligations of the other as set forth in this Section, appropriate adjustments will promptly be made.

104 Nothing herein will limit the rights of the Commission to take action against the
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Underwriter for default of its responsibilities hereunder or for its actions or inactions regarding the
matters contemplated herein.

11. Indemnification.

11.1 To the extent permitted by the laws of the State, the Commission agrees to
indemnify and hold harmless the Underwriter, each director, officer, attorney, agent or employee of
the Underwriter, and each person, if any, who controls the Underwriter within the meaning of the
Securities Act of 1933, as amended, or within the meaning as determined by the Office of the
Comptroller of the Currency (each hereafter, an "Indemnified Party"), from and against all losses,
claims, damages, liabilities, settlements and expenses, joint or several, to which each Indemnified
Party may become subject, under federal laws or regulations or otherwise, insofar as such losses,
claims, damages, liabilities, settlements and expenses, or actions in respect thereof (i) arise out of or
are based upon any untrue statement or alleged untrue statement of any material fact pertaining to
the Commission as set forth in the Official Statement, or any amendment or supplement thereto, or
the Preliminary Official Statement, or arise out of or are based upon the omission or alleged
omission to state therein a material fact pertaining to the Commission required to be stated therein
or necessary to make the statements therein not misleading, or (i) arise out of or are based upon any
claim that the issuance of the Bonds violated any requirements contained in pre-existing bond
documents, and the Commission will assume the defense of any action against any Indemnified
Party based upon allegations of any such loss, claim, damage, liability or action, including the
retaining of counsel approved by the Indemnified Party (which approval shall not be unreasonably
withheld) and the payment of reasonable counsel fees and all other expenses relating to such
defense, provided, however, that each Indemnified Party may retain separate counsel in any such
action and may participate in the defense thereof (at its expenses, unless the retention of such
counsel has been specifically authorized by the Commission); and provided further, that the
Commission will not be liable to the Underwriter or any Indemnified Party related to it, in any such
case to the extent that any such loss, claim, damage, liability and expense arises out of or is based
upon any untrue statement or alleged untrue statement or omission or alleged omission made in any
such documents under the caption "Underwriting."

11.2  Promptly after receipt by an Indemnified Party under this Bond Purchase Agreement
of notice of the commencement of any action, such Indemnified Party will, if a claim in respect
thereof is to be made against the Commission under this Bond Purchase Agreement, notify the
Commission of the commencement thereof, but failure to give such notice shall not relieve the
Commission of its indemnification obligations under this Bond Purchase Agreement unless and to
the extent that such failure causes actual harm or prejudice to the Commission. In case any such
action is brought against any Indemnified Party, and it notifies the Commission of the
commencement thereof, the Commission (i) will assume the defense thereof if and as required
under this Bond Purchase Agreement, with counsel satisfactory to the Indemnified Party or (ii) if
not required to assume the defense, will be entitled to participate in, and, to the extent that it may
wish, jointly with any other Indemnifying Party similarly notified, to assume the defense thereof,
with counsel satisfactory to such Indemnified Party. After notice from the Commission to such
Indemnified Party of its assumption of the defense, the Commission will not be liable to such
Indemnified Party in connection with the defense thercof other than for reasonable expenses
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incurred by the Indemnified Party and its counsel, reimbursement of out-of-pocket expenses and
other reasonable costs of investigation or participation in the defense of the claim.

12. Miscellaneous.

12.1  All notices, demands and formal actions hereunder will be written and mailed, faxed
or e-mailed or delivered to the following address or such other address as either of the parties shall

specify:
IF TO THE COMMISSION:

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East

Suite 700

Charleston, West Virginia 25301

Attention: Chancellor

IF TO THE REGISTRAR AND PAYING AGENT:

Bank One, N.A.

Bank One Center

Charleston, West Virginia 25301
Attention: Corporate Trust Division

IF TO THE MUNICIPAL BOND COMMISSION
West Virginia Municipal Bond Commission
812 Quarrier Street
Charleston, West Virginia 25301
Attention: Executive Director

IF TO THE UNDERWRITER:

Citigroup Global Markets Inc.
390 Greenwich Street, 2™ Floor
New York, New York 10013

Ferris, Baker Watts, Incorporated
100 Laidley Tower

500 Lee Street

Charleston, WV 25301

Crews & Associates, Inc.
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2001 Union National Plaza
124 West Capitol
Little Rock, Arkansas 72201

IF TO THE RATING AGENCIES:

Moody's Investors Service

99 Church Street

New York, New York 10007
Attention: Public Finance Department

Standard & Poor's Rating Group
25 Broadway

New York, New York 10004
Attention: Education Group

IF TO THE BOND INSURER:

MBIA Insurance Corporation
113 King Street
Armonk, New York 10504

12.2  This Bond Purchase Agreement will inure to the benefit of and be binding upon the
parties hereto and their successors and will not confer any rights upon any other person. The term
"successor" will not include any purchaser of any of the Bonds from the Underwriter merely
because of such purchase. All representations, warranties and agreements in this Bond Purchase
Agreement shall remain operative and in full force and effect, regardless of (a) delivery of and
payment for the Bonds hereunder, and (b) any termination of this Bond Purchase Agreement
including, but not limited to, the indemnity agreements contained in Section 11 and the continuing
disclosure agreement contained in Section 6.1.

12.3 This Bond Purchase Agreement may not be assigned by any of the parties hereto.

12.4  If any provision of this Bond Purchase Agreement is held or deemed to be or is, in
fact, inoperative, invalid or unenforceable as applied in any particular case in any jurisdiction or
jurisdictions, or in all jurisdictions because it conflicts with any provision of any constitution,
statute, rule of public policy, or any other reason, such circumstances will not have the effect of
rendering the provision in question inoperable or unenforceable in any other case or circumstance
or of rendering any other provision or provisions of this Bond Purchase Agreement invalid,

inoperative or unenforceable to any extent whatever.

12.5 The payment for, acceptance of, and delivery and execution of any receipt for the
Bonds and any other instraments upon or in connection with the closing by the Underwriter will be
valid and sufficient for all purposes and binding upon the Underwriter. No such action by the
Underwriter will impose any obligation or liability upon the Underwriter, other than as may arise as
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expressly set forth in this Bond Purchase Agreement.

12.6  Whenever any action contemplated by this Bond Purchase Agreement requires the
consent or approval of the Underwriter, it is acknowledged that the Underwriter may not
unreasonably withhold such approval.

12.7 This Bond Purchase Agreement shall be governed by and construed in accordance
with the laws of the State of West Virginia applicable to agreements to be performed wholly
therein. The parties hereto intend to be legally bound hereby.

12.8 This Bond Purchase Agreement may be executed in several counterparts, each of
which will be regarded as an original and all of which will constitute one and the same document.

12.9 No personal recourse shall be had for any claim based on this Bond Purchase
Agreement or the Bonds against any member, officer, agent or employee, past, present or future, of
the Commission or any successor body or entity as such, either directly or through the Commission
or any such successor body or entity, under any constitutional provision, statute, or rule of law or by
the enforcement of an assessment or penalty or otherwise.
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CITIGROUP GLOBAL MARKETS INC., acting on behalf
of itself, Ferris, Baker Watts, Incorporated and
Crews & Associates, Inc.

ﬁ(irfyfor

Accepted as of the date first above written:

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

By:

Its:
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CITIGROUP GLOBAL MARKETS INC., acting on behalf
of itself, Ferris, Baker Watts, Incorporated and
Crews & Associates, Inc.

By:

Director

Accepted as of the date first above written:

WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

By: % -—r@-—-'wﬁ"“"’

Its: L \‘\O;ﬂ M
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EXHIBIT A

$22,160,000

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds

(College Facilities)
2003 Series A

Dated Date: August 1, 2003

Closing Date: August 13, 2003

Maturities, Interest Rates and Prices

Maturity Principal Coupon
04/01/2004 3,635,000  2.000 %
04/01/2005 2,325,000  3.000
04/01/2006 2,365,000  3.000
04/01/2007 2,395,000 2375
04/01/2008 2,415,000  5.000
04/01/2009 2,505,000  5.000
04/01/2010 2,595,000  5.000
04/01/2011 2,690,000  3.750
04/01/2012 1,235,000  4.000

Redemption Provisions

Yield

Price

1.030 % 100.610

1.480
2.020
2.490
2.850
3.230
3.560
3.830
4.020

102.442
102.499
99.601
109.266
109.046
108.437
99.471
99.851

The Bonds are not subject to optional redemption prior to maturity

Purchase Price:

Par Amount
Net:  Original Issue Premium
Less: Underwriter’s Discount

Net Bond Proceeds
Plus: Accrued Interest

Net Purchase Price

17

$22,160,000.00
781,741.40
(78,587.20)

$22,863,154.20

26,543.54

22,889,697.74
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PRELIMINARY OFFICIAL STATEMENT DATED JULY 28, 2603

Book-Entry Only

In the opinion of Spilman Thomas & Baule, PLLC, Bond Counsel under existing law, assuming continuing
compliance with certain covenants and the accuracy of certain representations, interest on the Bonds is
excluded from gross income for federal income tax purposes and is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and corporations,
although such inierest is included in adjusted current earnings when calculating corporate
alternative 1axable income. Under the laws of the State of West Virginia, the Bonds
Their transfer and the income therefrom, are also exempt from ail taxation
by the State of West Virginia and any county, municipality, political
subdivision or agency thereof. (See “TAX MATTERS” herein.)

$21,330,000%*
STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION

Revenue Refunding Bonds
(State College Facilities)
2003 Series A

Dated: August 1, 2003 Due: April 1, as shown on inside cover

Except as otherwise provided herein, the 2003 Bonds will be issued as fully registered bonds in the name of
Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as
securities depository for the 2003 Bonds. Purchases of the 2003 Bonds will be made only in book-entry form
through DTC Participants in the principal amount of $5,000 and integral multiples thereof, and no physical delivery
of the 2003 Bonds will be made to purchasers. Unless otherwise indicated herein, payments of the principal, interest
and premium, if any, will be made to purchasers by DTC through its participants (see “THE 2003 BONDS-Book-Entry
Only System”). Interest on the 2003 Bonds will be payable on each October 1 and April 1, commencing
Oclober 1, 2003,

The 2003 Bonds are not subject to optional redemption prior to maturity.

The 2003 Bonds shall be on parity as to lien and source of payment with the Commission’s College System
Revenue Bonds (College Improvement Projects), 1997 Series A (the “1997 Bonds”).

The 2003 Bonds are special, limited obligations of the Commission. Under the Act and the State Refunding
Bond Act, the 2003 Bonds are revenue bonds of the Commission payable only from Revenues pledged therefor.
The 2003 Bonds shall not be deemed to be obligations or debts of the State or the Commission within the meaning
of any constitutional or statutory provision or limitation, and the credit or taxing power of the State shall not be
deemed pledged therefor, but the 2003 Bonds shall be payable solely from the Revenues of the Commission. The
Commiission has no taxing power.

The payment, when due {other than by reason of acceleration), of principal of and interest on the 2003 Bonds
will be insured as described herein by MBIA Insurance Corporation.

The 2003 Bonds are offered when, as and if issued, and subject 1o the approving opinion of Spilinan Thomas & Battle,
PLLC, Charleston, West Virginia, Bond Counsel. Certain legal matiers will be passed upon by Goodwin &
Goodwin, LLE counsel 1o the Underwriters, by Bruce R. Walker, Esquire, Charleston, West
Virginia, counsel to the Commission, and by Kk Rock LLPE Irvine, California,
counsel 1o the Bond Insurer. It is expected that the 2003 Bonds will be
available for delivery to The Depository Trust Company in
New York, New York, on or about August 13, 2003,

CITIGROUP Crews & Associates, Inc. Ferris, Baker Watts, Incorporated
August 2003

*Preliminary, subject to change.



$21,330,000*

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds
(State College Facilities)

2003 Series A

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS*

Year
{April 1)  Principal Amount Interest Rate Price or Yield CUSIP No.

2004 $3,615,000
2005 2,165,000
2006 2,200,000
2007 2,270,000
2008 2,345,000
2009 2,430,000
2010 2,515,000
2011 2,605,000
2012 1,185,000

(accrued interest to be added)

*Preliminary, subject to change.



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
BONDS AT A LEVEL WHICH MIGHT NOT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS THE
HEREINAFTER DEFINED INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE
ACT OF 1939, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE
REGISTRATION OR QUALIFICATION OF THE BONDS IN ACCORDANCE WITH APPLICABLE
PROVISIONS OF THE SECURITIES LAWS OF THE STATE, IF ANY, IN WHICH THE BONDS
HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE REGARDED AS A
RECOMMENDATION THEREOF. NEITHER THESE STATES NOR ANY OF THEIR AGENCIES
HAVE PASSED UPON THE MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS
OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A

CRIMINAL OFFENSE,

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE BIGHER EDUCATION POLICY COMMISSION AND THE TERMS OF
THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY COMMISSION. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE INFORMATION CONTAINED HEREIN UNDER THE HEADING “THE
COMMISSION” HAS BEEN FURNISHED BY THE COMMISSION. ALL OTHER INFORMATION
CONTAINED HEREIN HAS BEEN OBTAINED FROM SOURCES OTHER THAN THE
COMMISSION THAT ARE BELIEVED TO BE RELIABLE. SUCH OTHER INFORMATION IS NOT
GUARANTEED AS TO ACCURACY OR COMPLETENESS BY, AND IS NOT TO BE RELIED
UPON AS OR CONSTRUED AS A PROMISE OR REPRESENTATION BY, THE COMMISSION OR
THE UNDERWRITERS. NO REPRESENTATION, WARRANTY OR GUARANTY IS MADE BY
THE UNDERWRITERS AS TO THE ACCURACY OR COMPLETENESS OF ANY INFORMATION
IN THIS OFFICIAL STATEMENT, AND NOTHING CONTAINED IN THIS OFFICIAL
STATEMENT IS OR SHALL BE RELIED UPON AS A PROMISE OR REPRESENTATION BY THE .

UNDERWRITERS.

This Official Statement does not constitute an offer to sell the Bonds in any jurisdiction to any
person {o whom it is unlawful to make such offer in such jurisdiction. No dealer, salesman or other
person has been authorized to give any information or to make any representation other than those
contained herein and, if given or made, such other information or representation must not be relied upon
as having been authorized by the Commission or any other person. Neither the delivery of this Official
Statement nor the sale of any Bonds implies that there has been no change in the matters described herein

since the date hereof,



Comunission:

Trustee, Paying Agent
And Registrar:

Bond Insurer:

ADDRESSES FOR PRINCIPAL PARTIES

Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, WV 25301

Telephone: (304) 558-0281

Facsimile: (304) 558-0259

Bank One Investment Management Group
Global Corporate Trust Services

707 Virginia Street

2™ Floor

Charleston, WV 25301

Telephone: (304) 348-4463

Fax: (304) 348-7978

MBIA Insurance Corporation
113 King Street

Armonk, NY 10504
Telephone: (914) 765-3468
Fax: (914) 765-3163
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SUMMARY

The following summary is furnished to provide limited introductory information about
the Bonds and is qualified by reference to the more detailed descriptions appearing in this
Official Statement. Capitalized terms are used as defined in this Official Statement. The offering
of the Bonds is made only by means of the entire Official Statement, and no person is authorized
to make offers to sell or to solicit offers to buy the Bonds unless the entire Official Statement is

delivered.
The Issuer

The Bonds
Ratings
Plan of

Finance

Security and
Source of Payment

Credit
Enhancement

Additional Bonds

West Virginia Higher Education Policy Commission

$21,330,000* Revenue Refunding Bonds (State College Facilities),
2003 Series A (the “2003 Bonds,” or, the “Bonds™).

Moody's Investors Service;
Standard & Poor's Corporation:

The Bonds are being issued to (i) currently refund all Outstanding
1992 Bonds, and (it) pay the costs associated with the issuance of
the Bonds. The 1992 Bonds are sometimes hereinafter referred to
as the “Refunded Bonds.”

The Bonds are special and limited obligations of the Commission,
secured ratably by a first lien on Revenues, on parity as to such
lien and source of payment with the 1997 Bonds.

The Commussion will secure the payment, when due (other than by
reason of acceleration or optional redemption, if any), of principal
of and interest on the Bonds by a financial guaranty insurance
policy issued by MBIA Insurance Corporation (the “Insurer™).

Under the terms of the Resolution, the Commission may issue
Additional Bonds on parity as to lien and source of payment with
2003 Bonds and the 1997 Bonds, assuming certain conditions are
met.  See APPENDIX E - “SUMMARY OF CERTAIN
PROVISIONS OF PRINCIPAL DOCUMENTS.” The
Commission may also issue other obligations subordinate as to lien
and source of payment with the Bonds.

*Preliminary, subject to change.



Rate Covenant

Redemption of
Bonds:

Tax Exemption

The Commission has covenanted to fix and collect Revenues in an
arnount not less than 100% of the Debt Service payable on all Bonds
Outstanding during the then current Budget Period.

The 2003 Bonds are not subject to optional redemption prior to
maturity

In the opinion of Bond Counsel, under existing law, assuming
continuing compliance with certain covenants and the accuracy of
certain tepresentations, interest on the Bonds is excluded from
gross income for federal income tax purposes and is not an item of
tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations.  Bond Counsel 13
further of the opinion that the Bonds, together with interest thereon
and income therefrom, are also exempt from all West Virginia
state, county and municipal taxes, including income, inhentance
and property taxes. See "TAX MATTERS" herein regarding
certain other tax considerations.
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OFFICIAL STATEMENT

Relating to

$21,330,000*

STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
Revenue Refunding Bonds
(State College Facilities)

2003 Series A

INTRODUCTION

This Official Statement of the West Virginia Higher Education Policy Commuission (the
“Commussion”), successor to the Board of Directors of the State College System (the “Board of
Directors™) and the University of West Virginia Board of Trustees (the “Board of Trustees™),
including the cover page and appendices, is provided for the purpose of setting forth information
concemning (1) the General Resolution of the Board of Directors adopted September 9, 1992 (the
“General Resolution") authorizing the issuance of the State College System Revenue Refunding
Bonds, Series 1992 (the "1992 Bonds") and the First Supplemental Resolution (the “First
Supplemental Resolution”) of the Board of Directors, adopted September 9, 1992 authorizing the
issuance of the 1992 Bonds, (i) the Second Supplemental Resolution (the “Second Supplemental
Resolution™) of the Board of Directors, adopted January 15, 1993, amending certain provisions of
the First Supplemental Resolution, (ii1) the Third Supplemental Resolution (the “Third Supplemental
Resolution”) of the Board of Directors, adopted October 21, 1997, pursuant to which the Board of
Trustees issued its College System Revenue Bonds (College Improvement Projects), 1997 Series A
(the “1997 Bonds”), (iv) the Fourth Supplemental Resolution (the “Fourth Supplemental
Resolution”) of the Commission, adopted March 17, 2003, pursuant to which the Commission
authorized the issuance of not to exceed $40,000,000 of its Revenue Refunding Bonds (State
College Facilities) (which are the “Bonds” described herein) (v) the Fifth Supplemental Resolution
(the “Fifth Supplemental Resolution,”) adopted April 24, 2003, amending certain provisions of the
General Resolution, (vi) the Sixth Supplemental Resolution (the “Sixth Supplemental Resolution,”
and, together with the General Resolution and all other Supplemental Resolutions, hereinafter
referred to collectively as the “Resolution”) of the Commission, adopted June 5, 2003, amending
certain provisions of the General Resolution, and (vii) a Bond Indenture (the “Bond Indenture™),
dated as of August 1, 2003, by and between the Commission and Bank One, N.A., as Trustee (the
“Trustee™), setting forth the terms and provisions relating to the Bonds.

*Preliminary, subject to change.



The Bonds are issued pursuant to the Act and the Refunding Act and other applicable
provisions of law. The Bonds are issued and secured under the Resolution to provide moneys
which, together with other moneys available to the Commussion, will be applied (i) to currently
refund and defease all Outstanding 1992 Bonds, and (i} to provide for the payment of the costs of
issuing the Bonds.

The Board of Directors of the State College System (the “Board of Directors”) and the
University of West Virginia Board of Trustees (the “Board of Trustees™) were previously created as
the successors to the powers, duties and authorities of the West Virginia Board of Regents as such
related to higher education, and each valid agreement and obligation of the West Virginia Board of
Regents related to higher education for the state college system became the agreements and
obligations of the Board of Directors. The Board of Directors was responsible for the general
determination, control, supervision and management of the financial, business and educational
policies and affairs of the state college system (the "State College System”) and the Board of
Trustees was responsible for the general determination, control, supervision and management of the
financial, business and educational policies and affairs of the state university system.

On March 19, 2000, the West Virginia Legislature enacted Senate Bill No. 653 (“S.B.
653"), which restructured higher education in West Virginia. S.B. 653 was effective ninety days
from passage (June 18, 2000). S.B. 653 abolished the Board of Directors, effective June 30,
2000, and replaced it with a transition-year board, the West Virginia Higher Education Interim
Goveming Board (the “Interim Governing Board”). The Intenm Governing Board was granted
all powers, duties and authorities of the Board of Directors and there was transferred to the
Interim Governing Board each valid agreement and obligation previously transferred or invested
in the Board of Directors and the Board of Trustees, S.B. 653 also created the West Virginia
Higher Education Policy Commission (the “Commission”), which is responsible for developing,
gaining consensus around and overseeing the implementation of a higher education public policy
agenda. The Commission is responsible for the development of public policy for higher
education and other duties as specifically set forth in the legislation, including preparation of the
statewide budgets for higher education. Effective July 1, 2001, certain powers transferred to the
Interim Governing Board were transferred to the newly created governing boards of each of the
institutions of higher education (the “Governing Boards”). Each Goveming Board has the duty
to manage the financial, business and education policies and affairs of a given College under
specific functions and responsibilities to meet its higher education needs, the duty to prepare and
submit the respective College’s budget request, the duty to review at least every five years all
academic programs offered at the institution, and the power to fix tuition and other fees for the
different classes or categories of students enrolied at a given College, subject to approval and
limited oversight by the Commission.

Pursuant to the Act, each Governing Board is empowered to fix and collect regular student
fees, including registration and tuition fees, from students at the State Public Institutions of Higher
Education, which formerly constituted the State College System. All registration and tuition fees
collected under the Act from students at such State Institutions of Higher Education are required to
be paid directly into separate funds in the State Treasury (the "State System Registration Fee Special
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Capital Improvements Fund" and the “State System Tuition Fee Special Capital Improvements
Fund," sometimes referred to herein as the "State System Funds") and are pledged to the payment of
the Bonds, all as more particularly provided for in the General Resolution and further described
hereinafter.  Notwithstanding the foregoing, tuition fees collected at Southern West Virginia
Community College, Eastemn West Virginia Community and Technical College and West Virginia
Northern Community College are not required to be deposited in the State System Funds. The
Commission has covenanted in the General Resolution that no other bonds or other obligations
superior to or on parity with the lien of the Bonds other than with respect to a Series of Additional
Bonds shall be issued and secured by the pledge of Revenues paid into the State System Funds.

Bond Insurance. The Commission will secure the payment, when due (other than by

reason of acceleration or optional redemption, if any), of principal of and interest on the Bonds
by a financial guaranty insurance policy issued by MBIA Insurance Corporation (the“Insurer™).

{Remainder of this page intentionally left blank]



ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses of funds, exclusive of accrued
interest;

Sources

Principal amount of the Bonds

Total

Uses

Deposit to effect defeasance of the Refunded Bonds
Costs of Issuance (1)

Total

) Provision for legal, financing and consulting fees, prinfing costs, premium for bond
insurance, underwriters’ discount and other miscellaneous expenses relating to the
issuance of the Bonds.




FLAN OF REFUNDING

A portion of the proceeds of the Bonds will be applied fo currently refund the 1992
Bonds through the acquisition of direct obligations of the United States or obligations the principal
and interest of which are guaranteed by the United States, the principal of and interest on which
when due will provide moneys sufficient to pay on 1, 2003, the redemption price of the
1992 Bonds, being 102% of par plus accrued interest to the date fixed for redemption. Such
obligations will be deposited with Bank One, N.A., (successor-in-interest to Charleston National
Bank), Charleston, West Virginia, as Escrow Trustee (the "Escrow Trustee") in trust for the payment
of the redemption price of the 1992 Bonds pursuant to the terms of an Escrow Agreement dated
2003 among the Comnuission, the West Virginia Municipal Bond Commission and the
Escrow Trustee (the "Escrow Agreement”). Upon the deposit of such obligations in trust, the 1992
Bonds under the terms of the General Resolution will be deemed paid and the covenants, agreements
and other obligations of the Commission to the 1992 Bondholders under the General Resolution
shall be discharged and satisfied. See "VERIFICATION OF MATHEMATICAL

COMPUTATIONS"

THE BONDS

General

The Bonds are issuable only as fully registered bonds without coupons and, when
issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York ("DTC"). DTC will act as securities depository of the
Bonds, and all payments due with respect to the Bonds will be made to DTC or its
nominee. Individual purchases will be made only in book-entry form. See "Book-Entry

Only System."

The Bonds will be dated August I, 2003 and will bear interest from such date.
Ownership interests in the Bonds will be in denominations of $5,000 or any integral
multiple thereof. Interest with respect to the Bonds will be computed using a year of 360
days comprised of twelve 30-day months and is payable on October 1 and Apnl 1 of each
year, commencing October 1, 2003. The Bonds will mature on the dates and in the
principal amounts, and bear interest at the rates, all as set forth on the inside cover page of

this Official Statement.

Book-Entry Bonds

The Depository Trust Company ("DTC"), New York, New York, will act as
securities depository for the Bonds. The Bonds will be issued as fully registered securities
registered in the name of Cede & Co. (DTC's partnership nominee). One fully registered
Bond certificate will be issued for each maturity of the Bonds, each in the aggregate
principal amount thereof as set forth on the inside cover page hereof.



DTC is a limited-purpose trust company organized under the New York Banking
Law, a "banking organization" within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a "clearing corporation" within the meaning of the New
York Uniform Commercial Code, and a "clearing agency” registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934, DTC holds securities that its participants
("Participants”) deposit with DTC. DTC also facilitates the settlement among Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Participants’ accounts, thereby eliminating the need for
physical movement of securities certificates. Direct Participants inclade securities brokers and
dealers, banks, trust companies, clearing corporations, and certamn other organizations. DTC 1s
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the
American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. Access
to the DTC system is also available to others such as securities brokers and dealers, banks, and
trust companies that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly ("Indirect Participants"). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Bonds on DTC's records. The ownership of each
Bond by each actual purchaser ("Beneficial Owner") is in tum to be recorded on the Direct and
Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC
of their purchase, but Beneficial Owners are expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Bonds are to be accompanied by entries made on the books of
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Bonds, except in the event that use of the
book-entry system for the Bonds 1s discontinued.

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of Bonds with
DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC's records reflect only
the identity of the Direct Participants to whose accounts such Bonds are credited, which may or
may not be the Beneficial Owners. The Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Bonds within an
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each
Direct Participant in such 1ssue to be redeemed.
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Neither DTC nor Cede & Co. will consent or vote with respect to Bonds. Under its usual
procedures, DTC mails an Omnibus Proxy to the Commission as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct
Participants to whose accounts the Bonds are credits on the record date (identified in a listing
attached to the Omnibus Proxy).

Principal and interest payments on the Bonds will be made to DTC. DTC's practice is to
credit Direct Participants' accounts on payable date in accordance with their respective holdings
shown on DTC's records unless DTC has reason to believe that it will not receive payment on
payable date. Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in "street name," and will be the responsibility of such
Participant and not of DTC, the Trustee, or the Commission, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest
to DTC is the responsibility of the Commission or the Trustee, disbursement of such payments to
Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the
Bonds at any time by giving reasonable notice to the Commission or the Trustee. Under such
circumstances, in the event that a successor securities depository is not obtained, Bonds will be
printed and delivered.

The Commission may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). In that event, Bonds will be printed and
delivered.

The information in this section conceming DTC and DTC's book-entry system has been
obtained from sources that the Commission believes to be reliable, but the Commission takes no
responsibility for the accuracy thereof.

Neither the Commission, the Underwriters nor the Trustee will have any
responsibility or obligation to Participants, to Indirect Participants or to any Beneficial
Owner with respect to (i) the accuracy of any records maintained by DTC, any Participant,
or any Indirect Participant; (ii) the payment by DTC or any Participant or Indirect
Participant of any amount with respect to the principal of, or premium, if any, or interest
on, the Bonds; (iii) any notice which is permitted or required to be given by DTC to
Bondholders; (iv) any consent given by DTC or other action taken by DTC as Bondholder,
or (v) the selection by DTC or any Participant or Indirect Participant of any Beneficial
Owners to receive payment in the event of a partial redemption of the Bonds.



Redemption
Optional Red .
The 2003 Bonds are not subject to optional redemption prior to maturity.

SECURITY FOR THE BONDS

Pledge of Revenues

The principal of, premium, if any, and interest on the Bonds are payable solely from and
secured by a first lien upon and pledge of all College System Revenues, on parity with the 1997
Bonds, all of which are required by the General Resolution to be deposited in the State System
Funds and the Debt Service on the 2003 Bonds is transferred semiannually to the Trustee and are
pledged for the payment of the Bonds. "Revenues” is defined in the General Resolution to include
Registration and Tuition Fees and any eamings attributable to the investment of monies, mcluding
proceeds of Bonds held in the various funds and accounts created under the General Resolution and
permitted, in accordance with the General Resolution, to be credited to any such fund.

Under the Act and the State Refunding Bond Act, the Bonds are revenue bonds of the State
payable only from Revenues pledged therefor. The Bonds shall not be deemed to be obligations or
debts of the State within the meaning of any constitutional or statutory provision or limitation, and
the credit or taxing power of the State shall not be deemed pledged therefor, but the 2003 Bonds
shall be payable solely from the Revenues.

Flow of Funds

Under the Act there have been created capital improvement funds in the State Treasury for
each West Virginia Institution of Higher Education (each an “Institution”). Under the General
Resolution, the Commission has created and established certain funds including a Bond Fund for
each Series of Bonds to be held by the Municipal Bond Commission or a corporate trustee. All
Revenues, including registration and tuition fees, shall be deposited in the respective capital
improvement funds. Pursuant to the Sixth Supplemental Resolution and a Memorandum of
Understanding (the “MOU”) between the Commission and the Treasurer of the State of West
Virginia, the Treasurer has agreed to prohibit any withdrawals from the capital improvement fund
held by the Treasurer on behalf of each Institution on and after each September 1 and February 1,
beginning September 1, 2003, until the balance of such fund is equal to one-half of the debt service
on the Bonds for the twelve-month period beginning on September 1 of each year allocable to such
Institution and the MOU provides further that the Treasurer will only release funds for each
Institution’s use in excess of the amount necessary for such Institution’s allocable portion of debt
service. The Commission shall, on or prior to September 1 of each year, furnish to the Treasurer the
allocable amount payable by each Institution. See, "APPENDIX E- SUMMARY OF CERTAIN
PROVISIONS OF THE GENERAL RESOLUTION."



Rate Covenant

The Commission has covenanted to fix and collect registration and tuition fees at Colleges at
the rates now or hereafter provided in or authorized by the Act to the full extent necessary so as to
provide registration and tuition fees constituting Revenues in each Fiscal Year in which Bonds are
Outstanding in an amount not less than 100% of the Debt Service payable on all Bonds QOutstanding
dunng the then current Budget Period,

Additional Bonds

The Commission has covenanted, other than with respect to a Series of Additional Bonds,
not to issue any other obligations payable from the Revenues having prionty to or being on a parity
with the lien of the Bonds issued from time to time pursuant to the General Resolution.

Such Additional Bonds may be issued in one or more Series under the General Resolution
only upon certification by an Authorized Representative that (i) all payments into the respective
funds and accounts provided for in such General Resolution and any Related Supplemental
Resolution respecting Bonds theretofore issued and then Qutstanding shall have been made in full to
the date of issuance and delivery of such Additional Bonds and no Event of Default thereunder shall
then be existing; and (i) Revenues collected by the Commission for the last Fiscal Year preceding
the date of issuance of such Additional Bonds shall have been not less than 100% of the largest
amount of Debt Service due in any Fiscal Year thereafter on such Additional Bonds and any Bonds
then Outstanding (other than Bonds to be refunded by such Additional Bonds); or (iii) {a) all
Revenues (excluding proceeds of any Bonds and earnings thereon) collected by the Commission for
the last Fiscal Year preceding the date of issuance of such Additional Bonds, plus Projected
Revenues (as defined below) shall have been not less than 100% of the largest amount of Debt
Service due in any Fiscal Year thereafter on such Additional Bonds and any Bonds then Outstanding
(other than Bonds to be refunded by such Additional Bonds); and (b) Projected Revenues shall not
have been greater than 20% of the largest amount of Debt Service due in any Fiscal Year thereafter
on such Additional Bonds and any Bonds then Outstanding (other than Bonds to be refunded by
such Additonal Bonds). For the purposes of this subsection (iii), Projected Revenues may include
any Revenues which were not in effect or which were not pledged under this Resolution during the
last Fiscal Year, but which have been adopted, charged and pledged prior to or contemporaneously
with the 1ssuance of such Additional Bonds.



BOND INSURANCE

The following information has been furnished by MBIA Insurance Corporation ("MBIA" or
the “Insurer”) for use in this Official Statement. Reference is made to Appendix D for a specimen of

MBIA's policy.

The MBIA Insurance Corporation Insurance Policy

MBIA's policy unconditionally and irrevocably guarantees the full and complete payment
required to be made by or on behalf of the Issuer to the Paying Agent or its successor of an amount
equal to (i) the principal of (either at the stated maturity or by an advancement of maturity pursuant
to a mandatory sinking fund payment) and interest on, the Bonds as such payments shall become due
but shall not be so paid (except that in the event of any acceleration of the due date of such principal
by reason of mandatory or optional redemption or acceleration resulting from default or otherwise,
other than any advancement of maturity pursuant to a mandatory sinking fund payment, the
payments guaranteed by MBIA's policy shall be made in such amounts and at such times as such
payments of principal would have been due had there not been any such acceleration); and (i1} the
reimbursement of any such payment which is subsequently recovered from any owner of the Bonds
pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an
avoidable preference to such owner within the meaning of any applicable bankruptcy law (a
“Preference").

MBIA's policy does not insure against loss of any prepayment premium which may at
any time be payable with respect to any Bond. MBIA's policy does not, under any circumstance,
insure against loss relating to: (i) optional or mandatory redemptions (other than mandatory
sinking fund redemptions); (ii) any payments to be made on an accelerated basis; (i11) payments
of the purchase price of Bonds upon tender by an owner thereof; or (iv) any Preference refating
to (i) through (iii) above. MBIA's policy also does not insure against nonpayment of principal of
or interest on the Bonds resulting from the insolvency, negligence or any other act or omission of
the Paying Agent or any other paying agent for the Bonds.

Upen receipt of telephonic or telegraphic notice, such notice subsequently confirmed in
writing by registered or certified mail, or upon receipt of written notice by registered or certified
mail, by MBIA from the Paying Agent or any owner of a Bond the payment of an insured
amount for which is then due, that such required payment has not been made, MBIA on the due
date of such payment or within one business day after receipt of notice of such nonpayment,
whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National
Association, in New York, New York, or its successor, sufficient for the payment of any such
insured amounts which are then due. Upon presentment and surrender of such Bonds or
presentment of such other proof of ownership of the Bonds, together with any appropriate
instruments of assignment to evidence the assignment of the insured amounts due on the Bonds
as are paid by MBIA, and appropriate instruments to effect the appointment of MBIA as agent
for such owners of the Bonds in any legal proceeding related to payment of insured amounts on
the Bonds, such instruments being in a form satisfactory to U.S. Bank Trust National
Association, U.S. Bank Trust National Association shall disburse to such owners or the Paying
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Agent payment of the insured amounts due on such Bonds, less any amount held by the Paying
Agent for the payment of such insured amounts and legally available therefor.

MBIA

MBIA Insurance Corporation (“MBIA”) is the principal operating subsidiary of MBIA
Inc., a New York Stock Exchange listed company (the “Company™). The Company is not
obligated to pay the debts of or claims against MBIA. MBIA is domiciled in the State of
New York and licensed to do business in and subject to regulation under the laws of all 50 states,
the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth of the Northern
Mariana Islands, the Virgin Islands of the United States and the Terntory of Guam. MBIA has
three branches, one in the Republic of France, one in the Republic of Singapore and one in the
Kingdom of Spain. New York has laws prescribing minimum capital requirements, limiting
classes and concentrations of investments and requiring the approval of policy rates and forms.
State laws also regulate the amount of both the aggregate and individual risks that may be
insured, the payment of dividends by MBIA, changes in control and transactions among
affiliates. Additionally, MBIA is required to maintain contingency reserves on its liabilities in
certain amounts and for certain periods of time,

MBIA does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other than with
respect to the accuracy of the information regarding the policy and MBIA set forth under the
heading “BOND INSURANCE”. Additionally, MBIA makes no representation regarding the Bonds
or the advisability of investing in the Bonds.

The Financial Guarantee Insurance Policies are not covered by the Property/Casualty
Insurance Security Fund specified in Article 76 of the New York Insurance Law.

MBIA Information

The following documents filed by the Company with the Securities and Exchange
Commission (the “SEC™) are incorporated herein by reference:

(1) The Company’s Annual Report on Form 10-K for the year ended December 31,
2002; and

(2)  The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31,
2003,

Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act of 1934, as amended, after the date of this Official Statement and prior to the
termination of the offering of the Bonds offered hereby shall be deemed to be incorporated by
reference in this Official Statement and to be a part hereof, Any statement contained in a
document incorporated or deemed to be incorporated by reference herein, or contained in this
Official Statement, shall be deemed to be modified or superseded for purposes of this Official
Statement to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or
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supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of Official Statement.

The Company files annual, quarterly and special reports, information statements and
other information with the SEC under File No. 1-9583. Copies of the SEC filings (including (1)
the Company’s Annual Report on Form 10-K for the year ended December 31, 2002, and (2) the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2003, are available
(i) over the Internet at the SEC’s web site at hitp//www sec gow; (11) at the SEC’s public
reference room in Washington D.C.; (ii) over the Intemet at the Company’s web site at
http://www.mbia.com; and (iv) at no cost, upon request to MBIA Insurance Corporation, 113
King Street, Armonk, New York 10504. The telephone number of MBIA is (914) 273-4545.

As of December 31, 2002, MBIA had admitted assets of $9.2 billion (audited), total
liabilities of $6.0 billion (audited), and total capital and surplus of $3.2 billion (audited)
determined in accordance with statutory accounting practices prescribed or permitted by
insurance regulatory authorities. As of March 31, 2003 MBIA had admitted assets of $9.3
billion (unaudited), total liabilities of $6.1 billion (unaudited), and total capital and surplus of
$3.2 billion (unaudited) determined in accordance with statutory accounting practices prescribed
or permitted by insurance regulatory authorittes.

Financial Strength Ratings of MBIA
Moody's Investors Service, Inc. rates the financial strength of MBIA “Aaa.”

Standard & Poor's, a division of The McGraw-Hill Companies, Inc. rates the financial
strength of MBIA “AAA”

Fitch Ratings rates the financial strength of MBIA “AAA”

Each rating of MBIA should be evaluated independently. The ratings reflect the
respective rating agency's current assessment of the creditworthiness of MBIA and its ability to
pay claims on its policies of insurance. Any further explanation as to the significance of the
above ratings may be obtained only from the applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the Bonds, and such
ratings may be subject to revision or withdrawal at any time by the rating agencies. Any
downward revision or withdrawal of any of the above ratings may have an adverse effect on the
market price of the Bonds. MBIA does not guaranty the market price of the Bonds nor does it
guaranty that the ratings on the Bonds will not be revised or withdrawn.
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REGISTRATION, TUITION AND OTHER STUDENT FEES

Regular student fees at West Virginia public colleges and universities, although commonly
referred to as "tuition," are actually comprised of six distinct components -- tuition fees, registration
fees, higher education resource fees, faculty improvement fees, college fees and program specific
fees. Of these components, only registration fees and tuition fees are a part of the Revenues and are
pledged for the payment of debt service on the Bonds. Notwithstanding the foregoing, tuition fees
collected at Southemn West Virginia Community College, Eastern West Virginia Community and
Technical College and West Virginia Northern Community College do not constitute Revenues and
are therefore not pledged for the payment of Debt Service on the Bonds. Higher education resource
fees, faculty improvement fees, college fees and program specific fees are not so pledged and are not
included in Revenues. Funds generated by these fees are used in different ways and applied for
various other purposes.

Appendix C of this Official Statement summarizes regular student fees for the academic year
2002-03.

Registration and Tuifion Fees

The registration fees and tuition fees are imposed and collected by each Board of Govemors
pursuant to the Act from students enrolled at all State Institutions of Higher Education. Full-time
students enrolled at each State Institution of Higher Education are required by the Act to pay a
registration fee and a tuition fee as indicated in Appendix C. For all part-time students and for all
summer students, a prorated fee, calculated in direct proportion to the number of credit hours taken
is imposed. For fee purposes a full-time undergraduate student is enrolled for 12 or more credit
hours, and a full-time graduate student is enrolled for 9 or more credit hours. FEach Board of
Governors may increase the Registration Fee and Tuition Fee rates now or hereafter in effect
pursuant to the Act, subject to the approval of the Commission.

The Commission has covenanted to diligently enforce and collect the registration fees and
tuition fees in effect from all students enrolled for credit at any of the State Institutions of Higher
Education. Each Board of Govemnors may, pursuant to the Act, waive fees for certain students or
classes of students, or may establish preferential fee rates for certain students or classes of students,
provided, however, that such waivers or preferential fee rates shall not cause the Revenues to be
reduced below a level equal to 1.00 times the aggregate principal and interest due on the Bonds in
the ensuing fiscal year.

The audited financial statements of the Registration and Tuition Fee Bond Funds for the
Fiscal Year ended June 30, 2002 are set forth in Appendix B.



HISTORICAL AND PROJECTED PLEDGED REVENUES AND
DEBT SERVICE COVERAGE

The following table, prepared by the Commission, shows historical Registration and Tuition
Fee collections, investment income, disbursements and debt service coverage with respect to the
Prior Bonds for the past three Fiscal Years and estimated Registration and Tuition Fee collections,
investment income, disbursements and debt service coverage with respect to the Prior Bonds for the

Fiscal Year 2003:
Actual Pledaed Revenues Estimated

Institutions of the Former Colleae
System 2000 2001 2002 2003
Registration & Tuition Fee Collections $10,829,809] $11,043,885 $11,585527| $12,164,804
interest Income; $833,328 $1,418.618 $1,008.823 $1.018.911
Total System - Pledged Revenues $11.663.137] $12.4625031 $12.594.350{ $13,183.715
Annual System Debt Service $5,127,092 $5,079,935 $5,056,074 $5,042,225
Coverage of Annual Debt Service

by Total Revenues 227 2.45 2.49 261
Coverage of Annual Debt Service

by Fee Collections 2.11 2.17 2.29 2.41
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THE COMMISSION

The Commission is responsible for developing, gaining consensus around and
overseeing the implementation of a higher education public policy agenda. The Commission is
responsible for the development of public policy for higher education and other duties as
specifically set forth in the Act, including preparation of the statewide budgets for higher
education. Additional powers and duties include, but are not limited to, the duty to develop a
master plan for each institution, the power to approve Tuition, Registration and other fees of the
institutions and the power to prescribe the specific functions and institution’s budget request.
The Commission has the authority to assess each State Institution of Higher Education for
payment of debt service of the Bonds. The Commission is comprised of nine members, all of
whormn are entitled o vote. One is the Secretary of Education and the Arts, ex officio. One is the
State Superintendent of Schools. The other seven members shall be citizens of the State,
appointed by the Governor, with the advice and consent of the Senate. The terms of the
members appointed by the Governor shall be for overlapping terms of four (4) years, except, of
the original appointiments, one shall be appointed for a term of one (1) year, two shall be
appointed for a term of two (2) years, two shall be appointed for a term of three (3) years and
two shall be appointed for a term of four (4) years. The Governor shall appoint a member to fill
any vacancy among the seven members of the Commission appointed by the Governor, which
member appointed to fili such vacancy shall serve for the unexpired term of the vacating
member. The Governor shall fill the vacancy within thirty days of the occurrence of the
vacancy. The current members of the Commission are as follows:

Members

J. Thomas Jones
Chairman

J. Thomas Jones, of Morgantown, ts Chief Executive Officer of West Virginia United
Health System. Previously, he served as Chief Executive Officer of the Genesis Hospital System,
Executive Director/Chief Executive Officer of St Mary’s Hospital, and served with Wheeling
Hospital and West Virginia University Hospital. Mr. Jones is active in civic affairs, having
chaired the Huntington Area Chamber of Commerce Board of Directors and the Huntington Area
Development Council. He is Chair of the West Virginia Roundtable and sits on the Board of
Directors of the West Virginia State Chamber of Commerce. He serves on numerous boards and
commissions and served on the University System of West Virginia Board of Trustees. Mr.
Jones holds a bachelor’s degree from West Virginia University and a master’s degree from the
University of Minnesota.

Mary Clare Eros, Esq.
Vice Chairman

Mary Clare Eros, of Shepherdstown, has been a member of the law firm of Jackson Kelly
PLLC since 1981. She serves as the Managing Member of the Martinsburg office where her
practice areas include banking, corporate, bankruptcy, government contracts, bonds and
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financing, leases, business and commercial, legislative services, contracts, real estate and
property law, and intellectual property and trademarks. Ms. Eros previously served as a summer
intern for the U.S. Department of Justice in Elkins, a faculty research assistant at West Virginia
University Law Center and Georgetown University Law Center, and co-director of the
International Language Institute at Davis & Elkins College. She holds a B.A. in English
Literature from St. Louis University, attended West Virginia University law school and eamed a
J.D. from Georgetown University Law Center. She previously served on the Shepherd College

Board of Advisors.

Richard Ken Hall

Ken Hall, of Yawkey, is a twenty-six year member of the Teamsters Union, Local 175 1n
Charleston, where he has served as president of the 3500-member union since 1991. He also 1s
employed by the Teamsters International Union as Director of the Union’s Parcel and Small
Package Division, with the responsibility of negotiating and administering the union’s largest
contract covering 220,000 UPS employees. In addition, he serves as an officer in the Kentucky-
West Virginia State Conference of Teamsters, a trustee for the Teamsters health, welfare and
pension funds in West Virginia, and a trustee for the Teamsters national 401K plan for

employees.

Elliot G. Hicks, Esq.
Secretary

Elliot G. Hicks, of Charleston, is the resident partner in the Charleston, West Virginia
office of the Atlanta, Georgia-based law firm Hawkins & Pamnell, LLP. He has practiced law for
more than twenty-one years in Charleston. Mr. Hicks concentrates his practice in litigation, with
a particular emphasis on products liability, premises lability, corporate and commercial
litigation, insurance defense and mediation and arbitration. He attended Washington and Lee
University, and holds a B.A. and a J.D. from West Virginia University. He is very active in ctvic
affairs, and served as President of the West Virginia State Bar from 1998 to 1999.

Kay H. Goodwin

Kay Huffman Goodwin, of Ripley, serves as West Virginia Secretary of Education and
the Arts. She is responsible for six government agencies in her role as Secretary. Previously, she
served as chair of the University System of West Virginia Board of Trustees. She is a former
member of the state Educational Broadcasting Authority, and former instructor at West Virginia
University, West Virginia State College, and the Department of Defense Information School.
Secretary Goodwin is a former member of the Board of Directors of West Virginia University
Hospitals and the United Health System, and a member of the Board of Directors of the Clay
Center for the Arts and Sciences. She eamed a B.A. and an M A. from West Virginia University.
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John R. Hoblitzell, Esq.

John R. Hoblitzell, of Charleston, is a member of the law firm of Kay Casto & Chaney
PLLC where he has engaged in the practice of law since 1973. He has been an active participant
in governmental affairs in West Virginia since 1969 when he was appointed as the first student
member of the West Virginia Board of Regents. Mr, Hoblitzell served as a member of the West
Virginia House of Delegates from Kanawha County from 1985 to 1987. While a member of the
House of Delegates, he served on the House Education Committee and held the position of
minority chair in the House Judiciary Committee. He is a past president of the Executive Council
of the West Virginia University Alumni Association and was a member of the University System
of West Virginia Board of Trustees from 1989 to 2000. Mr. Hoblitzell chaired both the Finance
and Academic Program committees of the Board of Trustees and also served a two-year term as
chair of the Board of Trustees. He is a graduate of West Virginia University with a bachelor’s
degree i Economics and the West Virginia University College of Law.

Terry R. Sammons, Esq.

Terry R. Sammons, of Gilbert, is proprietor of the Sammons Law Offices PLLC. Prior to
that, he formed several companies: Gilbert Coal Testing Inc., Appalachian States Analytical
LLC, Appalachian Network Communications Inc., Corridor G Development Inc., Langdell Inc.,
Foxfire Consultants Inc., Foxfire Environmental Inc., and Southern Coal Field Mine Rescue.
Additionally, Mr. Sammons served as an adjunct professor at Marshall University Graduate
College and assistant professor at Southern West Virginia Community and Technical College.
He earned a bachelor’s degree in mathematics from Berea College, an M.S. in environmental
science from West Virginia Graduate College and a J.D. from Harvard Law School. He holds a
teaching certificate from Marshall University.

David L. Stewart

David Stewart, of Charleston, was named West Virgimia Supernintendent of Schools in
March 2000. Prior to assuming the position, he served as assistant superintendent in charge of
administrative services and worked as an assistant division chief at the department of education.
Dr. Stewart began his career as an elementary teacher and later worked as an elementary school
principal. He served in both West Virginia and Delaware in the areas of purchasing, finance,
business, accounting, and as treasurer. Additionally, he served as superintendent and assistant
superintendent of a county school system. Dr. Stewart holds a bachelor’s degree from Anderson
College, and a master’s and doctorate from West Virginia University.

Shawn R. Williams

Shawn R. Williams, of Clarksburg, serves on the West Virginia Faculty Merit Foundation
Board of Directors, and the boards of the Harrison County YMCA, the Clarksburg-Harrison
County Friends of the Library, and The Waldomore Association. She served on the West
Virginia Ethics Commission and the West Virginia Educational Broadcasting Authority Board of
Directors. Ms. Williams was an initial member of the State College System of West Virginia
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Board of Directors and served as vice chair and secretary. She attended the College of the Holy
Cross and holds a bachelor’s degree from the College of William and Mary.

Administration

In order to assist the Commission with carrying out its directives, duties and
responsibilities, a system Chancellor is employed by the Commission. The Chancellor works
with the Commission to evaluate policy options and develop policy. The Chancellor serves as
the chief executive officer.

The offices of the Chancellor and other Commission staff are located in Charleston, West
Virginia.

Following are the biographies of the administrative staff of the Commission:

J. Michael Mullen, Chancellor of Higher Education for West Virginia

3 Michael Mullen was appointed chancellor of higher education for West Virginia in
February 2001. Prior to his appointment, Mullen served as vice president for administration at
Northern Arizona University for two years. Previously, he served on the staff of the Council of
Higher Education for Virginia for 24 years in the positions of associate/assistant director, deputy
director and interim director. He also served as division chairman; director of institutional
research; and associate professor of business at Northern Virginia Community College. He was
an instructor of economics at Shepherd College for one year. Mullen holds a B.S. in psychology
from George Washington University, an M.B.A. from West Virginia University, and a Ph.D. in
higher education from the University of Virginia.

Thomas E. Blevins, Special Assistant to the Chancellor for Technology

A native West Virginian, Thomas E. Blevins holds a B.S. degree in secondary education
from Bluefield State College, an M.A. degree in English from Marshall University, a certificate
of advanced graduate studies and a doctor of education degree in instructional technology and
community college education from Virginia Tech University. He serves the higher education
office as special assistant to the chancellor for technology, and is chief technology officer, and
professor of education and English at Bluefield State College. Dr. Blevins has served at
Bluefield State College in various positions since 1977. He has had six years of experience as a
public school teacher and administrator with the McDowell County Public Schools, and holds a
permanent West Virginia teaching certificate.

Daniel E. Crockett, Director of Student and Educational Services

Daniel E. Crockett was appointed director of student and educational services in 2000.
Prior to that, he served as assistant director of student and educational services for nine years,
assistant director for educational support with the talent identification program at Duke
University for one year, coordinator of outreach services for the West Virginia Board of Regents
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for sixteen years, educational development specialist for Appalachia Educational Laboratory,
Inc. for one year, and talent search counselor for the Board of Regents for two years. Mr.
Crockett earned a Bachelor of Arts degree at Marshall University and a Master of Arts degree
from the West Virginia College of Graduate Studies.

Bruce C. Flack, Director of Academic Affairs/Interim Vice-Chancellor for State Colleges

Bruce C. Flack has served as director of academic affairs for higher education since
1989. He previously served as vice president for academic affairs at Glenville State Coliege and
as director of continuing education at the Satellite Network of West Virginia. Dr. Flack was
professor of history at Glenville State College for nineteen years. He holds the A.B. degree from
Otterbein College, with majors in French and English, and the M.A. and Ph.D. degrees in history
from the Ohio State University. He has completed postdoctoral studies at the University of
Minnesota. Dr. Flack also served as interim president of Glenville State College for the 1998-99

academic year.
James A. Winter, Director of Finance and Facilities

James A. Winter was appointed director of finance and facilities in May 2001. For
twenty-five years, he was employed in the banking industry by One Valley Bancorp and One
Valley Bank, N.A. in the roles of senior vice president, chief financial officer, controller, and
credit officer. He earned a bachelor’s degree in accounting from West Virginia University and a
masters in business administration from the West Virginia College of Graduate Studies. He is a
Certified Public Accountant and a member of the AICPA.

James L. Skidmore, Vice Chancellor for Community and Technical College Education

James L. Skidmore has served as vice chancellor for community and technical college
education since August 1998, He was the interim vice chancellor for the three years previous to
that appointment. A West Virginia native, Mr. Skidmore has served in higher education in West
Virginia for more than fifieen years at the higher education office and campus levels. He has
held positions as an education awareness counselor for the West Virginia Board of Regents,
director of Upward Bound at West Virginia Institute of 