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Continuing Disclosure Certificate

This Continuing Disclosure Certificate (the “Certificate™) dated as of August 31,
2004, from the West Virginia Higher Education Policy Commission (the “Commission™)
to Citigroup Global Markets Inc., Crews & Associates, Inc. and Ferris, Baker Watts, Inc.,
the Underwriters of the $167,260,000 West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities), 2004 Series B (the “Bonds™),
as initial purchasers (the “Purchasers”) of the Bonds which are being issued by the
Commission, is executed and delivered in connection with the issuance of the Bonds.
Capitalized terms used in this Certificate shall have the respective meanings specified
above or in Article IV hereof. The Commission certifies as follows:

ARTICLE 1
The Undertaking

Section 1.1.  Purpose. This Certificate shall constitute a written undertaking for
the benefit of the holders of the Bonds, and is being executed and delivered solely to
assist the Purchasers in complying with subsection (b}(5) of the Rule, as hereinafter
defined.

Section 1.2.  Annual Financial Information. (a) The Commission shall provide
Annual Financial Information, including without limitation Audited Financial Statements,
with respect to each fiscal year of the Commission, and with respect to each fiscal year of
the West Virginia Lottery, commencing with the fiscal year ending June 30, 2004, no
later than 270 days after the end of the respective fiscal year, to each NRMSIR and the
SID. _

(b}  The Commission shall provide in a timely manner, notice of any failure of
the Commission to provide the Annual Financial Information by the date specified in
subsection (a) above to (i) either the MSRB or each NRMSIR, and (i) the SID.

Section 1.3. Material Event Notices. {(a) If a Material Event occurs, the
Commission shall provide, in a timely manner, notice of each Material Event to (i) either
the MSRB or Each NRMSIR, (ii) the SID, and (iii) the Purchasers.

(b)  Any such notice of a defeasance of Bonds shall Commission whether the
Bonds have been escrowed to maturity or to an earhier redemption date and the date of
such maturity or redemption.,

Section 1.4, Additional __ Disclosure _ Obligations. The Commission
acknowledges and understands that other state and federal laws, including but not limited
to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange
Act of 1934, may apply to the Commission and that, under some circumstances,
additional disclosures or other action in addition to those required by this Certificate may




be required to enable the Commission to fully discharge all of its duties and obligations
under such laws. '

Section 1.5.  Additional Information. Nothing in this Certificate shall be
deemed to prevent the Commission from disseminating any other information, using the
means of dissemination set forth in this Certificate or any other means of communication,
or including any other information in any Annual Financial Information or notice of
Material Event hereunder, in addition to that, which is required by this Certificate. If the
Commission chooses to do so, the Commission shall have no obligation under this
Certificate to update such additional information or include it in any future Annual
Financial Information or notice of Material Event hereunder, in addition to that, which is
required by this Certificate.

Section 1.6. No__Previous Non-Compliance. The Commission
represents that since July 3, 1995, it has not failed to comply in any material respect with
any previous undertaking in a written contract or agreement, as entered into by the
Commission, as issuer, specified in paragraph (b)(5)(1) of the Rule.

ARTICLE 11
Operating Rules

Section 2.1.  Reference to Other Documents. It shall be sufficient for purposes
of this Certificate if the Commission provides Annual Financial Information by specific
reference to documents (i) either (1) provided to each NRMSIR existing at the time of
such reference and the SID or (2) filed with the SEC or (ii) if such document is an
Official Statement, available from the MSRB.

Section 2.2 Submission of Information. Annual Financial Information may be
provided in one document or multiple documents and at one time or in part from time to
time.

Section2.3  Transmission of Information and Notices. Unless otherwise
required by law, the Commission shall employ such methods of information and notice
transmission, as it shall so determine.

Section 2.4.  Fiscal Year. The Commission’s current fiscal vear is the twelve-
month period ending on June 30. The Commission shall promptly notify (i) each
NRMSIR, (ii) the SID and (iii) the Purchasers of each change in its fiscal year.




ARTICLE III

Effective Date, Termination, Amendment and Enforcement

Section 3.1  Effective Date' Termination. (a) This Certificate shall be effective
upon the issuance of the Bonds.

(b) ~ The Commission’s obligations under this Certificate shall terminate upon
a legal defeasance; prior redemption or payment in full of all of the Bonds.

(¢c)  This Certificate, or any provision hereof, shall be null and void in the
event that the Commission (1) delivers to the Purchasers an opinion of Counsel,
addressed to the Commission and the Purchasers, to the effect that those portions of the
Rule which require this Certificate, or such provision, as the case may be, do not or no
longer apply to the Bonds, whether because such portions of the Rule are invalid, have
been repealed, or otherwise, as shall be specified in such opinion, and (2) delivers copies
of such opinion to each NRMSIR and the SID.

 Section3.2.  Amendment. (a) This Certificate may be amended without the
consent of the holders of the Bonds, if all of the following conditions are satisfied: (1)
such amendment is made in connection with a change in circumstances that arises from a
change in legal (including regulatory) requirements, a change in law (including rules or
regulations) or in interpretations thereof, or a change in the identity, nature or status of
the Commission or the type of business conducted thereby, (2) this Certificate as so
amended would have complied with the requirements of the Rule as of the date of this
Certificate, after taking into account any amendments or interpretations of the Rule, as
well as any change in circumstances, (3) the Commission shall have delivered to the
Purchasers an opinion of counsel, addressed to the Commission and the Purchasers, to the
same effect as set forth in clause (2) above, (4) the Commission shall have delivered to
the Purchasers an opinion of Counsel or a determination by a person, in each case
unaffiliated with the Commission (such as bond counsel or the Purchasers) and
acceptable to the Commission, addressed to the Commission and the Purchasers, to the
effect that the amendment does not materially impair the interests of the holders of the
Bonds, and (5) the Commission shall have delivered copies of such opinion(s) and
amendment to each NRMSIR and the SID.

(b)  This Certificate may be amended without the consent of the holders of the
Bonds, if all of the following conditions are satisfied: (1) an amendment to the Rule is
adopted, or a new or modified official interpretation of the Rule is issued, after the
effective date of this Certificate which is applicable to this. Certificate (2) the
Commission shall have delivered to the Purchasers an opinion of Counsel, addressed to
the Commission and the Purchasers, to the effect that performance by the Commission
and Purchasers under this Certificate as so amended will not result in a violation of the
Rule and that in the opinion of Counsel such change will not materially impair the
owners of the Bonds and (3) the Commission shall have delivered copies of such opinion
and amendment to each NRMSIR and the SID.




(c) To the extent any amendment to this Certificate results in a change in the
type of financial information or operating data provided pursuant to this Certificate, the
first Annual Financial Information provided thereafier shall include a narrative
explanation of the reasons for the amendment and the impact of the change in the type of
operating data or financial information being provided.

(d) If an amendment is made pursuant to Section 3.2(a) hereof to the
accounting principles to be followed by the Commission in preparing its financial
statements, the Annual Financial Information for the fiscal year in which the change is
made shall provide written explanation of such change or changes.

Section 3.3 Benefit; Third-Party Beneficiaries; Enforcement. (a) The
provisions of this Certificate shall constitute a contract with and inure solely to the
benefit of the holders from time to time of the Bonds, except that beneficial owners of
Bonds shall be third-party beneficiaries of this Certificate and shall be deemed to be
holders of Bonds for purposes of Section 3.3(b) hereof. The provisions of this Certificate
shall create no rights in any person or entity except as provided in this subsection (a).

(b)  The obligations of the Commission to comply with the provisions of this
Certificate shall be enforceable (i) in the case of enforcement of obligations to provide
Annual Financial Information and Material Event notices, by any holder of Outstanding
bonds or by the Purchasers on behalf of the holders of Outstanding bonds or (ii) in the
case of challenges to the adequacy of the Annual Financial Information so provided, by
the Purchasers on behalf of the holders of Outstanding Bonds; provided, however, that
the Purchasers shall not be required to take any enforcement action except at the direction
of the holders of not less than 25% in aggregate principal amount of the Bonds at the time
Qutstanding who shall have provided the Purchasers with adequate security and
indemnity. The holders’ and Purchasers’ rights to enforce the provisions of this
Certificate shall be limited solely to a right, by action in mandamus or for specific
performance, to compel performance of the Commission’s obligations under this
Certificate.

{c) Any failure by the Commission or the Purchasers to perform in
accordance with this Certificate shall not constitute a default or an Event of Default under
the Resolution or the Bonds, and the rights and remedies provided by the Resolution
upon the occurrence of a default or an Event of Default shall not apply to any such
failure.

(d)  This Certificate shall be construed and interpreted in accordance with the
laws of the State, and any suits and actions arising out of this Certificate shall be
instituted in a court of competent jurisdiction in the Commission; provided, however, that
to the extent this Certificate addresses matters of federal securities laws, including the
rule, this Certificate shall be construed in accordance with such federal securities laws
and official interpretations thereof.



ARTICLE IV

Definitions

Section4.1. Definitions. The following items used in this Certificate shall have
the following respective meanings: '

(1) “Annual Financial Information” means collectively (i) the Commission’s
Audited Financial Statements, and (i) Audited Financial Statements prepared in
connection with Bonds, and (ii1) the information regarding amendments to this Certificate
required pursuant to Sections 3.2 (c¢) and (d) of this Certificate. Annual Financial
Information shall include Audited Financial Statements, if available, or Unaudited

(2)  “Audited Financial Statements” means the annual financial statements, if
any, of the Commission, audited by such auditor as shall then be required or permitted by
State law. Audited Financial Statements shall be prepared in accordance with GAAP.
Audited Financial Statements, for purposes of this definition, shall also be deemed to
mean any special purpose financial statements, audited by such auditor as shall then be
required or permitted by State law, that are prepared specifically for the Bonds, provided,
that such special purpose financial statements shall be prepared in accordance with
generally accepted auditing standards.

3) “Counsel” means any nationally recognized bond counsel or counsel
expert in federal securities law.

4) “GAAP” means generally accepted accounting principles as prescribed
from time to time for governmental units by the Governmental Accounting Standards
Board, the Financial Accounting Standards Board, or any successor to the duties and
responsibilities of either of them.

(5) “Material Event” means any of the following events with respect to the
Bonds, whether relating to the Commission or otherwise, if material:

(1) principal and interest payment delinquencies;

(1)  non-payment related defaults;
(iii) unscheduled draws on debt service reserves
reflecting financial difficulties;
(iv)  unscheduled draws on credit enhancements
reflecting financial difficulties;

\2} substitution of credit or Hquidity providers or their failure
' to perform;
(vi) adverse tax opinions or events affecting the tax-exempt
status of the security;
(vii) modifications to rights of security holders;
(viii) bond calls;




{(ix) defeasances;

(x) release, substitution, or sale of property securing repayment
of the securities; and
(x1) rating changes.

(6)  “MSRB” means the Municipal Securities Rulemaking Board established
pursuant to Section 15B(b)(1) of the Securities Exchange Act of 1934.

(7)  “NRMSIR” means, at any time, a then existing nationally recognized
municipal securities information repository, as recognized from time to time by the SEC
for the purposes referred to in the Rule.

(8) “Official Statement” means “final official Statement”, as defined
in paragraph (£)(3) of the Rule.

(9) “Rule” means Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934 (17 CFR Part 240, §240.15¢2-12), as in effect on the
date of this Certificate, including any official interpretations thereof 1ssued either before
or after the effective date of this Certificate which are applicable to this Certificate.

(10) “SEC” means the United Commissions Securities and Exchange
Commission.

(11) “SID” means, at any time, a then-existing Commission information
depository, if any, as operated or designated as such by or on behalf of the Commission
for the purposes referred to in the rule. As of the date of this Certificate, there is no SID.

(12)  “Unaudited Financial Statements” means the same as Audited Financial
Statements, except that they shall not have been audited.

ARTICLE V

Miscellaneous

Section 5.1.  Counterparts. This Certificate may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 5.2. 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 thereof, or the Bonds, but shall be confined
to the specific sections, clauses, sentences and parts so adjudged.




IN WITNESS WHEREOF, the Commission has caused this Certificate to be
executed by its duly authorized representatives, all as of the date first above written.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

Chairman
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B -

GENERAL CERTIFICATE OF THE
WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

On the date set forth below, the undersigned Chancellor of the West Virginia Higher
Education Policy Commission (the “Commission”), a commission of the State of West Virginia
(the “State”), created pursuant to Chapter 18B, Article 1B of the Code of West Virginia, as
amended (the “Act”), hereby certifies, in connection with the issuance of its $167,260,000
aggregate principal amount State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities) 2004 Series B (the “2004 B Bonds™), for and on
behalf of the Commission, (i) to Citigroup Global Markets, Inc., Ferris, Baker Watts, Inc., and
Crews & Associates, Inc., as underwriters of the 2004 B Bonds from the Commission (the
“Original Purchasers” or “Purchasers™), (ii} to all counsel in this transaction, and (iii) to other
interested parties, as follows:

The University of West Virginia Board of Trustees (the “Board of Trustees™) on
September 9, 1992, adopted a General Resolution (the “University General Resolution™)
pursuant to which it was authorized to issue one or more series of revenue bonds. The Board of
Directors of the State College System (the “Board of Directors™) on September 9, 1992, adopted
a General Resolution (the “College General Resolution” and together with the University
General Resolution, the “General Resolution™) pursuant to which it was authorized to issue one
or more series of revenue bonds. The Commission is the successor to the Board of Trustees and
the Board of Directors and is empowered and authorized to issue bonds pursuant to the Act, 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, including, among other things, to refund the Bonds To Be
Refunded.

1. The General Resolution has been amended and supplemented from time to time
including the Eleventh Supplemental Resolution of the Commission adopted April 2, 2004 (the
“Eleventh Supplemental Resolution™), the Twelfth Supplemental Resolution of the Commission
adopted June 4, 2004 (the “Twelfth Supplemental Resolution™), the First Consolidated
Resolution of the Commission adopted June 4, 2004 (the “First Consolidated Resolution”), the
Second Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second
Consolidated Resolution™) and the Third Consolidated Resolution of the Commission adopted
August 20, 2004 (the “Third Consolidated Resolution” and together with the General Resolution,
the Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, the First
Consolidated Resolution and the Second Consolidated Resolution the “Resolution™). All
capitalized terms used in this General Certificate and not otherwise defined herein have the
respective meanings ascribed to them in the Resolution, the Certificate of Determination setting
forth the final terms and provisions of the 2004 B Bonds and executed by the Chairman of the
Commission on August 31, 2004 (the “Certificate of Determination”), or the Bond Purchase
Agreement (as hereinafter defined);




2. The following persons were and are the duly chosen, qualified and acting
members of the Commission, to and including the date of this Certificate, holding the office set
forth opposite their respective names as follows:

NAME OFFICE EXPIRATION OF TERM

Mary Clare Eros Chairman 6/30/2007

Elliot G. Hicks Vice-Chairman 6/30/2006

Michael S. Garrison Secretary 6/30/2007

3. Dr. David L. Stewart is the State Superintendent of Schools and, pursuant to the

Act, is an ex-officio member of the Commission. Kay Huffman Goodwin is Cabinet Secretary
of the Department of Education and the Arts and, pursuant to the Act, is an ex-officio member of
the Commission. Nelson Robinson is Chair of the Council for Community and Technical
College Education and, pursuant to the Act, is an ex-officio member of the Commission.

4. The following persons have been duly appointed by the Governor of the State of
West Virginia, with the advice and consent of the State Senate, as members of the Commission
pursuant to the Act and are now and, at all times since the commencement of their respective
terms of office set forth below, have been duly appointed, qualified and acting members of the
Commission, and the respective dates of termination of their terms of office are as follows:

NAME EXPIRATION OF TERM
John R. Hoblitzel 6/30/2004*
Richard Ken Hall ’ 6/30/2005

Terry R. Sammons 6/30/2005

J. Thomas Jones 6/30/2008

*Serves until a successor is appointed and qualified

| Each of the above-named members of the Commission is especially qualified in
the field of higher education by virtue of the member’s knowledge, learning, experience or
interest in the field.

None of the above-named members of the Commission is an officer, employee or
member of an advisory board of any State Institution of Higher Education (as defined in the
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Act), an officer or member of any political party executive committee, the holder of any other
public office or public employment under the federal government or under the government of the
State or any of its political subdivisions, or an appointee or employee of any governing board or
an immediate family member of any employee under the jurisdiction of the Commission or any
governing board.

No person who served as a member of the Commission during all or part of any
two consecutive terms is presently serving as a member within three years immediately
following the conclusion of the second of his or her two consecutive terms.

5. Each person who is presently serving as a member of the Commission, before
exercising any authority or performing any duties as a member of the Commission, qualified by
taking and subscribing to the oath of office prescribed by Article 1V, Section 5, of the
Constitution of West Virginia, and the certificate as to each such oath has been filed with the
Secretary of State of the State,

6. Attached as Exhibit A hereto and incorporated herein by reference is a copy of the
General Resolution, which has been compared by us to the original thereof and is true, correct
and complete and identical thereto. The General Resolution was duly adopted by the Board of
Trustees and the Board of Directors at a meeting thereof duly called and held on September 9,
1992. A quorum of each Board was present and acting throughout said meeting. The General
Resolution was amended by the Eleventh Supplemental Resolution, the Twelfth Supplemental
Resolution, the First Consolidated Resolution, the Second Consolidated Resolution and the Third
Consolidated Resolution, copies of which are attached hereto and incorporated herein by
reference as Exhibit B. The Twelfth Supplemental Resolution was duly adopted by the
Commission at a meeting thereof duly called and held on June 4, 2004. The First Consolidated
Resolution was duly adopted by the Commission at a meeting thereof duly called and held on
June 4, 2004. The Second Consolidated Resolution was duly adopted by the Commission at a
meeting thereof duly called and held on July 29, 2004. The Third Consolidated Resolution was
duly adopted by the Commission at a meeting thereof duly called and held on August 20, 2004.A
quorum of the Commission was present and acting throughout said meetings. The copies of the
Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, the First Consolidated
Resolution, the Second Consolidated Resolution and the Third Consolidated Resolution attached
hereto as Exhibit B have been compared by us to the original thereof and are true, correct and
complete and identical thereto.

7. Attached to and incorporated in this General Certificate by reference as Exhibit C
is a copy of the Certificate of Determination of the Commission with respect to the 2004 B
Bonds, duly executed by the Chairman or Vice Chairman of the Commission under the
Resolution. The Certificate of Determination has been compared by us with the original on file
in the office of the Commission, and is a true, complete and correct copy of the original thereof
and has not been amended, modified, supplemented or repealed and is in full force and effect.




8. Attached to and incorporated in this General Certificate by reference as Exhibit D
is a specimen of the 2004 B Bonds, which, except as to authentication, date of maturity, principal
amount, and interest rate is identical in all respects to such 2004 B Bonds this day delivered to
the original purchasers thereof and is substantially in the form prescribed by the Eleventh
Supplemental Resolution and the First Consolidated Resolution.

9. No authority or proceedings for the issuance of the 2004 B Bonds or execution,
delivery and performance of the Bond Documents has been repealed, revoked, rescinded or
superseded.

10.  The Commission is in compliance in all respects with the Resolution and is not in
default in the performance of any of the covenants, conditions, agreements or provisions
contained in the Resolution. Except as provided in paragraph 6 hereof, the Resolution has not
been amended, modified, supplemented or repealed and remains in full force and effect.

11.  Attached to the Transcript of Proceedings as Item 12 is a copy of the Bond
Purchase Agreement, dated August 18, 2004, (the “Bond Purchase Agreement”) between the
Commission and Citigroup Global Markets, Inc., Ferris, Baker Watts, Inc., and Crews &
Associates, Inc. (the “Underwriters”). The copy of the Bond Purchase Agreement attached to the
Transcript of Proceedings as Item 12, has been compared by us to the original thereof and is true,
correct and complete and identical thereto. The Bond Purchase Agreement was duly approved
and authorized by the Commission pursuant to the Resolution and is in full force and effect and
has not been modified, amended or supplemented as of the date hereof. The Commission has
performed and complied with all agreements and conditions required by the Bond Purchase
Agreement to be performed or complied with by it at or prior to the Closing Date. :

12. In response to Section 7.2(d) of the Bond Purchase Agreement, the undersigned
hereby certifies that (i) the representations and warranties made by the Commission in the 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 the 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 or in the Bond Purchase Agreement, there
has not been any material 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) subsequent to June 30, 2003, 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)
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 2004 B
Bonds or the collection of Revenues pledged under the Resolution (B) in any way contesting or
affecting any authority for the issuance of the 2004 B Bonds, or the validity of the 2004 B
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Bonds, or the Bond Documents, (as defined in the Bond Purchase Agreement) (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) the Commission has satisfied all conditions
pertaining to the issuance of the 2004 B Bonds pursuant to the Resolution, the Certificate of
Determination and all other applicable provisions, and (viii) 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.

13.  The Preliminary Official Statement dated August 12, 2004 (the “Preliminary
Official Statement™), is a true copy of the Preliminary Official Statement of the Commission
with respect to the 2004 B Bonds, the distribution of which was ratified, confirmed and approved
by the Commission pursuant to the Resolution.

14.  The Official Statement dated August ﬂ{; 2004 (the “Official Statement”), is a true
copy of the Official Statement of the Commission with respect to the 2004 B Bonds, the
distribution of which was authorized by the Commission pursuant to the Resolution. A copy of
the Official Statement, signed manually by the Chancellor of the Commission, is on file in the
office of the Commission.

15.  The Commission is obligated under the terms of the Continuing Disclosure
Certificate to perform and undertake the actions set forth therein. The Commission is in full
compliance with any and all prior continuing disclosure undertakings entered into pursuant to
Securities Exchange Commission Rule 15¢2-12(b)(5).

16.  Appearing opposite the respective names of the persons indicated below are their
true and correct titles and true and correct specimens of their signatures:

Name Title Specimen Signature
Mary Clare Eros Chairman j\\I\f“’“
J. Michael Mullen Chancellor ) s bho s ...

16.  The Commission is not currently, nor has it been in the past, in default on any
bonds, notes or other evidences of indebtedness issued by it.







IN WITNESS WHEREOQF, I have duly executed this General Certificate of Commission
this 31* day of August, 2004.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

OMd st

/I Michael Mullen, Chanceilor
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GENERAL RESOLUTION

Please refer to Tab No. 1




EXHIBIT B

ELEVENTH SUPPLEMENTAL RESOLUTION

Please refer to Tab No. 1(a)




TWELFTH SUPPLEMENTAL RESOLUTION

Please refer to Tab No. 1(b)




FIRST CONSOLIDATED RESOLUTION
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SECOND CONSOLIDATED RESOLUTION
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE AS TO SIGNATURES

The undersigned, as the Governor of the State of West Virginia (the “State™), and
the Chancellor of the West Virginia Higher Education Policy Commission (the “Commission™),
a commission of the State, hereby certifies as follows:

1. Subscribed below are our true and genuine signatures.

2. On or before the date hereof, the State of West Virginia Higher Education
Policy Commission Revenue Bonds (Higher Education Facilities) 2004 Series B, in the
aggregate principal amount of $167,260,000, dated as of August 31, 2004 (the “2004 Bonds™),
and issued by the Commission on behalf of the State, were duly and completely executed on
behalf of the State and the Commission by the respective manual or facsimile signatures of the
undersigned Governor of the State and the undersigned Chancellor of the Commission, and by
impressing thereon the Great Seal of the State and attestation thereof by the manual or facsimile
signature of the undersigned Secretary of State of the State.

3. At the time of such signing and on the date hereof, we were and are the
duly chosen, qualified and acting officers of the State and of the Commission, respectively,
authorized to execute the 2004 Bonds and holding the respective offices indicated by the official
titles set opposite our signatures below.

4. The seal which is impressed below has been imprinted on the 2004 Bonds,
and it is the legally adopted, proper and only official Great Seal of the State.

Signature: Official Title:
M{f / f?/! 5};
AN
/f ED Lo / %{f,‘?{” Governor, State of West Virginia

N y N Chancellor, West Virginia Higher Education

Y Mi len Policy Commission

Secretary of State, State of West Virginia

Joe Manchin S




IN WITNESS WHE
of the State of West Virginia has be

REOF, we have hereunto set our hands, and said Great Seal
en hereunto affixed, as of this 31% day of August, 2004,

o - 7y
=t
OS5 ko v p /
Robert E. Wise, Jr

.» Governor, State of West
Virginia

Wichaef Mullen, Chancellor, West

Virginia Higher Education Policy
Commission
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$85,650,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(UNIVERSITY FACILITIES) 2004 SERIES A

$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION

The undersigned, on behalf of J.P. Morgan Trust Company, National Association,
as construction trustee, registrar and transfer agent (the “Trust Company™) in accordance with a
General Resolution adopted on September 9, 1992, by the University of West Virginia Board of
Trustees (the “Board of Trustees”) and a General Resolution adopted on September 9, 1992, by
the Board of Directors of the State College System (the “Board of Directors™), predecessors to
the West Virginia Higher Education Policy Commission (the “Commission”), as amended by the
Eleventh Supplemental Resolution of the Commission adopted April 2, 2004 (the “Eleventh
Supplemental Resolution”), the Twelfth Supplemental Resolution of the Commission adopted
June 4, 2004 (the “Twelfth Supplemental Resolution™), the First Consolidated Resolution of the
Commission adopted June 4, 2004 (the “First Consolidated Resolution™), the Second
Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second Consolidated
Resolution™) and the Third Consolidated Resolution of the Commission adopted August 20,
2004 (the “Third Consolidated Resolution” and collectively with the General Resolution, the
Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, the First Consolidated
Resolution and the Second Consolidated Resolution, the “Resolution”), and Certificates of
Determination dated as of August 31, 2004 (the “Certificates of Determination™) with respect to
the State of West Virginia Higher Education Policy Commission Revenue Bonds (University
Facilities) 2004 Series A issued by the Commission in the aggregate principal amount of
$85,650,000 (the “2004 A Bonds™) and the State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004 Series B issued by the
Commission, in the aggregate principal amount of $167,260,000 (the “2004 B Bonds” and
collectively with the 2004 A Bonds, the “2004 Bonds™), hereby certifies as follows:

I. The Trust Company is a national banking association duly organized,
validly existing, and in good standing under the laws of the United States, and is lawfully
empowered, pursuant to such laws, to execute and accept the trust contemplated and as provided
under the Resolution and to serve in the capacities as Trust Company thereunder and hereby
accepts the duties and obligations of the Trust Company.

2. The person indicated below was at the time of the execution of this
Certificate and is now the duly elected, qualified and acting incumbent of his or her respective




office, and pursuant to authorization from the Board of Directors of the Trust Company, as
evidenced by its resolution, an excerpt of the pertinent portion of which is attached as Exhibit A
hereto, such person, in his or her official capacity, is authorized to execute and deliver this
Certificate and such other documents as are necessary to complete the financing described in the
Resolution for and on behalf of the Trust Company.

3. Appearing opposite the respective names of the persons indicated below
are their true and correct titles and true and correct specimens of their si gnatures:

Nanie Title
Joseph C. Progar Vice President
4. Joseph C. Progar, whose specimen signature appears in paragraph 3

above, is an authorized officer of the Trust Company for the purposes of executing this
Certificate.

5. The Trust Company acknowledges receipt of the sum of $161 ,094,496.15;
which amounts shall be deposited into the various subaccounts as follows:

(a) The sum of $110,630.35 shall be deposited in the Series A
Costs of Tssuance subaccount and the sum of $105,412.05 shall be
deposited in the Series B Costs of Issuance subaccount,

(b) The sum of $88,011,117.02 shall be deposited in the Series
A Bond Proceeds subaccount and the sum of $73,467,336.73 shall
be deposited in the Series B Bond Proceeds subaccount.

The Trust Company has received all documents, certificates and other items
required by the Resolution and Certificates of Determination and upon request of the
Commission, the undersigned this day authenticated and delivered the 2004 A Bonds to
Citigroup Global Markets, Inc. and the 2004 B Bonds to the Depository Trust Company (“DTC”)
on behalf of Citigroup Global Markets, Inc., Ferris, Baker Watts, Inc. and Crews & Associates,
Inc., as the original purchasers thereof,

6. The Trust Company, as Registrar, has cancelled the 2004 Series A Bonds
upon the return thereof from Citigroup Global Markets Inc.

7. Capitalized terms used and not otherwise defined hercin shall have the
meaning assigned to such terms in the Resolution.




IN WITNESS WHEREOF, J.P. Morgan Trust Company, National Association,

has caused this Certificate to be executed by its duly authorized officer this 31 day of August,
2004.

J.P. Morgan Trust Company, National
Association,

o

/f’s 1

José’pfl C. Progar. '\7106 President

By:
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Exhibit A

BOARD OF DIRECTORS RESOLUTION




-
) jpMorgan

Secretary’s Certificate

The undersigned Charles J. Adomanis hereby certifies that he is a duly appointed and acting
Assistant Secretary of J.P. Morgan Trust Company, National Association, and that:

1. On December 1, 2001 Chase Manhattan Trust Company, Nationa] Association and
certain other affiliates merged into Chase Manhattan Bank and Trust Company, National
Association, which changed its name to J.P. Morgan Trust Company, National Associarion.

-2

Attached hereto as Exhibit A is a true and complete copy of the Articles of Association of
J.P. Morgan Trust Company, National Association as in effect on the date hereof.

Lad

Attached hereto as Exhibit B is a true and complete copy of the By-Laws of J.P. Morgan
Trust Company, National Association as in effect on the date hereof.

4, Attached hereto as Exhibit C is a true and complete copy of certain resolutions dulv
adopted by the board of directors of ] P. Morgan Trust Company, National Association on
December 3, 2001, which resolutions have not been amended or rescinded and are in full
force and effect on the date hereof. The phrase CMTC as used in the first attached resolution
refers to Chase Manhattan Trust Company, National Association.

in

Attached hereto as Exhibit D is a list of certain officers of J -P. Morgan Trust Company,
National Association who have been duly appointed to the offices of I.P. Morgan Trust
Company, National Association set forth opposite their respective names and who have not
resigned or been removed from such offices as of the date hereof.

itness wher jj\il’:eﬁsigned has signed this certificate this December 12,2001,

/i
s‘éﬁ‘/aé( geéretary

J.P. Morgan Trust Company, National Association




Exhibit A

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION

CHARTER NO. 23470

ARTICLES OF ASSOCIATION

For the purpose of organizing an Association to perform any lawful activities of national
banks, the undersigned do enter into the following Articles of Association:

FIRST. The title of this Association shall be J.P. Morgan Trust Company, National
Association (the “Association™).

SECOND. The main office of the Association shall be in the City of Los Angeles,
County of Los Angeles, State of California. The general business of the Association shall
be conducted at its main office and its branches.

THIRD. The board of directors of this Association shall consist of not less than five nor
more than twenty-five persons, the exact number to be fixed and determined from time to
time by resolution of a majority of the full board of directors or by resolution of a
majority of the shareholders at any annual or special meeting thereof. Each director,
during the full term of his directorship, shall own common or preferred stock of the
Association or of a holding company owning the Association, with an aggregate par, fair
market or equity value of not less than $1,000. Any vacancy in the board of directors
may be filled by action of the shareholders or a majority of the remaining directors.

Terms of directors, including directors selected to fil] vacancies, shall expire at the next
regular meeting of shareholders at which directors are elected, unless the directors resign
or are removed from office.

Despite the expiration of a director’s term, the director shall continue to serve until his or
her successor is elected and qualifies or until there is a decrease in the number of
directors and his or her position is eliminated.

FOURTH. There shall be an annual meeting of the shareholders to elect directors and
transact whatever other business may be brought before the meeting. It shali be held at
the main office or any other convenient place the board of directors may designate, on the
day of each year specified therefore in the by-laws, or if that day falls on a legal holiday
in the state in which the Association is located, on the next following banking day. If no
election is held on the day fixed or in event of a legal holiday, on the foliowing banking
day, an election may be held on any subsequent day within 60 days of the day fixed, to be
designated by the board of directors, or, if the directors fail to fix the day, by shareholders
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representing two-thirds of the shares issued and outstanding. Advance notice of the
meeting may be waived duly waived by the sole shareholder in accordance with 12
C.F.R. §7.2001.

A director may resign at any time by delivering written notice to the board of directors,
its Chairperson, or to the Association, which resignation shall be effective when the
notice is delivered unless the notice specifies a later effective date.

A director may be removed by sharcholders at a meeting called to remove him or her,
when notice of the meeting stating that the purpose or one of the purposes is to remove
him or her is provided, if there is a failure to fulfill one of the affirmative requirements
tor qualification, or for cause.

FIFTH. The authorized amount of capital stock of this Association shall be Six Hundred
Thousand ($600,000), divided into Six Thousand (6,000) shares of common stock of the
par value of One Hundred dollars ($100) each; but said capital stock may be increased or
decreased from time o time, according to the provisions of the laws of the United States.

No holder of shares of the capital stock of any class of the Association shall have any
preemptive or preferential right of subscription to any shares of any class of stock of the
Association, whether now or hereafter authorized, or to any obligations convertible into
stock of the Association, issued, or sold, nor any right to subscription to any thereof other
than such, if any, as the board of directors, in its discretion may from time o time
determine and at such price as the board of directors may from time to time fix.

Unless otherwise specified in the Articles of Association or required by law, (1) all
matters requiring shareholder action, including amendments to the Articles of
Association, must be approved by shareholders owning a maj ority voting interest in the
outstanding voting stock, and (2) each shareholder shall be entitled to one vote per share.

The Association, at any time and from time to time, may authorize and issue debr
obligations, whether or not subordinated, without the approval of the shareholders.

SIXTH. The board of directors may appoint one of its members President of this
Assoctation, and one of its members Chairperson of the board or two of its members as
Co-Chairpersons of the board, and shall have the power to appoint one or more Vice
Presidents, a Secretary who shall keep minutes of the directors’ and shareholders’
meetings and be responsible for authenticating the records of the Association, and such
other officers and employees as may be required to transact the business of this
Association. A duly appointed officer may appoint one or more officers or assistant
officers if authorized by the board of directors in accordance with the by-laws.

The board of directors shall have the power to:

(I)  Define the duties of the officers, employees, and agents of the Association.
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(2)  Delegate the performance of its duties, but not the responsibility for its duties, to
the officers, employees, and agents of the Association.

(3) Fix the compensation and enter into employment contracts with its officers and
employees upon reasonable terms and conditions consistent with applicable law.

(4) Dismiss officers and employees.
(3} Require bonds from officers and employees and fix the penalty thereof.

(6) Ratify written policies authorized by the Association’s management or
committees of the board.

{(7) Regulate the manner in which any increase or decrease of the capital of the
Association shall be made, provided that nothing herein shall restrict the power of
shareholders to increase or decrease the capital of the Association in accordance
with law,

(8) Manage and administer the business and affairs of the Association.

(9 Adopt initial by-laws, not inconsistent with law or the Articles of Association, for
managing the business and regulating the affairs of the Association.

(10)  Amend or repeal by-laws, except to the extent that the Articles of Association
reserve this power in whole or in part to shareholders.

{11)  Make contracts.
(12)  Generally perform all acts that are legal for a board of directors to perform.

SEVENTH. The board of directors shall have the power to change the location of the
main office to any other location permitted under applicable law, without the approval of
the shareholders, and shall have the power to establish or change the Jocation of any
branch or branches of the Association to any other location permitted under applicable
law, without the approval of the shareholders subject to approval by the Office of the
Comptroller of the Currency.

EIGHTH. The corporate existence of this Association shall continue until termination
according to the laws of the United States.

NINTH. These Articles of Association may be amended at any regular or special meeting
of the shareholders by the affirmative vote of the holders of a majority of the stock of this
Association, unless the vote of the holders of a greater amount of stock is required by

law, and in that case by the vote of the holders of such greater amount. The Association’s

296349:v01




board of directors may propose one or more amendments to the Articles of Association
tfor submission to the shareholders.
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EXHIBIT B

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION
BY-LAWS

Article I
Meetings of Shareholders

Section 1.1, Annual Meeting. The regular annual meeting of the shareholders to elect
directors and transact whatever other business may properly come before the meeting,
shall be held at the main office of the Association, or such other place as the board may
designate, and at such time in each vear as may be designated by the board of directors.
Unless otherwise provided by law, notice of the meeting may be waived by the
Association’s sole shareholder in accordance with 12 C.F.R. § 7.2001. If, for any cause,
an election of directors is not made on that date, or in the event of a legal holiday, on the
next following banking day, an election may be held on any subsequent day within 60
days of the date fixed, to be designated by the board, or, if the directors fail to fix the
date, by shareholders representing two thirds of the shares issued and outstanding.

Section 1.2, Special Meetings. Except as otherwise specifically provided by statute,
special meetings of the shareholders may be called for any purpose at any time by a
majority of the board of directors or by any one or more shareholders owning, in the
aggregate, not less than twenty-five percent of the stock of the Association or by the
Chairperson of the board of directors or the President. Unless otherwise provided by law,
advance notice of a special meeting may be waived by the Association’s Sole
Shareholder in accordance with 12 C.F.R. § 7.2001.

Section 1.3. Nominations of Directors. Nominations for election to the board of
directors may be made by the board of directors or by any stockholder of any outstanding
class of capital stock of the Association entitled to vote for the election of directors.
Nominations, other than those made by or on behalf of the existing management of the
Association, shall be made in writing and shall be delivered or mailed to the President of
the Association and to the Comptroller of the C urrency, Washington, D.C., not less than
14 days nor more than 50 days prior to any meeting of shareholders called for the election
of directors, provided, however, that if less than 21 days’ notice of the meeting is given to
shareholders, such nomination shall be mailed or delivered to the President of the
Association and to the Comptroller of the Currency not later than the close of business on
the seventh (7th) day following the day on which the notice of meeting was mailed. Such
notification shall contain the following information to the extent known to the notifying
shareholder.
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(1) The name and address of each proposed nominee.
(2) The principal occupation of each proposed nominee.

(3) The total number of shares of capital stock of the Association that will be voted
for each proposed nominee.

(4)  The name and residence address of the notifying shareholder.

{5)  The number of shares of capital stock of the Association owned by the notifying
shareholder. ’

Nominations not made in accordance herewith may, in his/her discretion, be disregarded
by the Chairperson of the meeting, and upon his/her mstructions, the vote tellers may
disregard ail votes cast for each such nomines.

Section 1.4. Proxies. Shareholders may vote at any meeting of the shareholders by
proxies duly authorized in writing, but no officer or employee of this Association shall
act as proxy. Proxies shall be valid only for one meeting to be specified therein, and any
adjournments of such meeting. Proxies shall be dated and filed with the records of the
meeting. Proxies with rubber stamped facsimile signatures may be used and unexecuted
proxies may be counted upon receipt of a confirming telegram from the shareholder.
Proxies meeting above requirements submitted at any time during a meeting shall be
accepted.

Section 1.5 Quorum. A majority of the outstanding capital stock, represented in person
or by proxy, shall constitute a quorum at any meeting of shareholders, unless otherwise
provided by law, or by the shareholders or directors pursuant to Section 10.2, but less
than a quorum may adjourn any meeting, from time to time, and the meeting may be held,
as adjourned, without further notice. A majority of the votes cast shall decide every
question or matter submitted to the shareholders at any meeting, unless otherwise
provided by law or by the Articles of Association, or by the shareholders or directors
pursuant to Section 10.2. Any action required or permitted to be taken by the
shareholders may be taken without a meeting by unanimous written consent of the
shareholders to a resolution authorizing the action. The resolution and the written
consent shall be filed with the minutes of the proceedings of the shareholders.

Article I1
Directors

Section 2.1. Board of Directors. The board of directors (“board”) shall have the power
to manage and administer the business and affairs of the Association. Except as
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expressly limited by law, all corporate powers of the Association shall be vested in and
may be exercised by the board.

Section 2.2. Number. The board shall consist of not less than five nor more than twenty-
five persons, the exact number within such minimum and maximum limits to be fixed
and determined from time to time by resolution of a majority of the full board or by
resolution of a majority of the shareholders at any meeting thereof; provided. however,
that a majority of the full board may not increase the number of directors to a number
which: (1) exceeds by more than two the number of directors last elected by shareholders
where such number was 13 or less; and (2) exceeds by more than four the number of
directors last elected by shareholders where such number was 16 or more, but in no event
shall the number of directors exceed 23. :

Section 2.3. Organization Meeting. The Secretary shall notify the directors-elect of their
election and of the time at which they are required to meet at the main office of the
Association to organize the new board and elect and appoint officers of the Association
for the succeeding year. Such meeting shall be held on the day of the election or as soon
thereafter as practicable, and, in any event, within 30 days thereof. If, at the time fixed
for such meeting, there shall not be a quorum, the directors present may adjourn the
meeting, from time to time, until a quorum is obtained.

Section 2.4. Regular Meetings. The time and location of regular meetings of the board
shall be set by the board. Such meetings may be held without notice. Any business may
be transacted at any regular meeting. The board may adopt any procedures for the notice
and conduct of any meetings as are not prohibited by law.

Section 2.5. Special Meetings. Special meetings of the board may be called at the
request of the Chairperson or Co-Chairperson of the board, the President, or three or more
directors. Each member of the board shall be given notice stating the time and place, by
telegram, telephone, letter or in person, of each such special meeting at least one day
prior to such meeting. Any business may be transacted at any special meeting.

Section 2.6. Action by the Board Except as otherwise provided by law, corporate action
to be taken by the board shall mean such action at a meeting of the board. Any action
required or permitted to be taken by the board or any committee of the board may be
taken without a meeting if all members of the board or the committee consent in writing
to a resolution authorizing the action. The resolution and the written consents thereto
shall be filed with the minutes of the proceedings of the board or committee. Any one or
more members of the board or any committee may participate in a meeting of the board
or committee by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at such meeting,

Section 2.7. Waiver of Notice. Notice of a special meeting need not be given to any
director who submits a signed waiver of notice, whether before or after the meeting, or
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who attends the meeting without protesting, prior thereto or at its commencement, the
lack of notice to him or her.

Section 2.8. Quorum and Manner of Acting. Except as otherwise required by law, the
Articles of Association or these by-laws, a majority of the directors shall constitute a
quorum for the transaction of any business at any meeting of the board and the act of a
majority of the directors present and voting at a meeting at which a quorum is present
shall be the act of the board. In the absence of a quorum, a majority of the directors
present may adjourn any meeting, from time to time, until a quorum is present and no
notice of any adjourned meeting need be given. At any such adjourned meeting at which
a quorum is present, any business may be transacted which might have been transacted at
the meeting as orlglnally called. '

Section 2.9. Vacancies. In the event a majority of the full board increases the number of
directors to a number which exceeds the number of directors last elected by shareholders,
as permitted by Section 2.2, directors may be appointed to fill the resulting vacancies by
vote of such majority of the full board. In the event of a vacancy in the board for any
other cause, a director may be appointed to fill such vacancy by vote of a majority of the
remaining directors then in office.

Section 2.10. Removal of Direcrors. The vacancy created by the removal of a director
pursuant to this Section may be filled by the board in accordance with Section 2.9 of
these by-laws or by the sharcholders.

Article HI
Committees

Section 3.1. Execurive Committee. There may be an executive commitiee consisting of
the Chairperson or Co-Chairperson of the board and not less than two other directors
appointed by the board annually or more often. Subject to the limitations in Section
3.4(g) of these by-laws, the executive committee shall have the maximum authority
permitted by law.

Section 3.2. Audit Committee. There may be an audit committee composed of not less
than two directors, exclusive of any active officers, appointed by the board annually or
more often, whose duty it shall be to make an examination at least once during each
calendar year and within fifteen months of the last examination into the affairs of the
Association, or cause continuous suitable examinations to be made, by auditors
responsible only to the board, and to report the results of any such examinations in
writing to the board from time to time. Such examinations shall include audits of the
fiduciary business of the Association as may be required by law or regulation.
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Section 3.3. Other Committees. The board may appoint, from time to time, other
committees of one or more persons, for such purposes and with such powers as the board
may determine.

Section 3.4. General.

() Each committee shall elect a Chairperson from among the members
thereof and shall also designate a Secretary of the committee, who shall keep a record of
1ts proceedings.

(b)  Vacancies occurring from time to time in the membership of any
committee shall be filled by the board for the unexpired term of the member whose
departure causes such vacancy. The board may designate one or more alternate members
of any committee, who may replace any absent member or members at any meeting of
such committee.

(¢} Each committee shall adopt its own rules of procedure and shall meet at
such stated times as it may, by resolution, appoint. It shall also meet whenever called
together by its Chairperson or the Chairperson of the board.

(d)  Nonotice of regular mestings of any committee need be given. Notice of
every special meeting shall be given either by mailing such notice to each member of
such committee at his or her address, as the same appears in the records of the
Association, at least two days before the day of such meeting, or by notifying each
member on or before the day of such meeting by telephone or by personal notice, or by
leaving a written notice at his or her residence or place of business on or before the day of
such meeting. Waiver of notice in writing of any meeting, whether prior or subsequent to
such meeting, or attendance at such meeting, shall be equivalent to notice of such
meeting. Unless otherwise indicated in the notice thereof, any and all business may be
transacted at any special meeting.

(e)  All committees shall, with respect to all matters, be subject to the authority
and direction of the board and shall report to it when required.

® Unless otherwise required by law, the Articles of Association or these by-
laws, a quorum at any meeting of any committee shall be one-third of the full
membership and the act of a majority of members present and voting at a meeting at
which a quorum is present shall be the act of the committee.

(g}  No committee shall have authority to take any action which is expressly

required by law or regulation to be taken at a meeting of the board or by a specified
proportion of directors.
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Article IV
Officers and Employees

Section 4.1. Chairperson of the Board. The board shall appoint one of its members to be
the Chairperson of the board, or two persons to serve as Co-Chairperson of the board to
serve at its pleasure. Such person shall preside at all meetings of the board. The
Chairperson or Co-Chairpersons of the board shall supervise the carrying out of the
policies adopted or approved by the board; shall have general executive powers, as well
as the specific powers conferred by these by-laws; and shall also have and may exercise
such further powers and duties as from time to time may be conferred upon, or assigned
by the board. '

Section 4.2. President. The board may appoint one of its members to be the President of
the Association. In the absence of the Chairperson or Co-Chairpersons, the President
shall preside at any meeting of the board. The President shall have general executive
powers, and shall have and may exercise any and all other powers and duties pertaining
by law, regulation, or practice to the office of President, or imposed by these by-laws.
The President shall also have and may exercise such further powers and duties as from
time to time may be conferred, or assigned by the board.

Section 4.3. Vice President. The board may appoint one or more Vice Presidents. Each
Vice President shall have such powers and duties as may be assigned by the board.

Section 4.4. Secretary. The board shall appoint a Secretary, Cashier, or other designated
officer who shall be Secretary of the board and of the Association, and shall keep
accurate minutes of all meetings. The Secretary shall attend to the giving of all notices
required by these by-laws; shall be custodian of the corporate seal, records, documents
and papers of the Association; shall provide for the keeping of proper records of afl
transactions of the Association; shall have and may exercise any and all other powers and
duties pertaining by law, regulation or practice, to the office of Cashier, or imposed by
these by-laws; and shall also perform such other duties as may be assigned from time to
time, by the board.

Section 4.5. Other Officers. The board may appoint one or more Assistant Vice
Presidents, one or more Trust Officers, one or more Assistant Secretaries, one or more
Assistant Cashiers, one or more Managers and Assistant Managers of branches and such
other officers and attorneys in fact as from time to time may appear to the board to be
required or desirable to transact the business of the Association. Such officers shall
respectively exercise such powers and perform such duties as pertain to their several
offices, or as may be conferred upon, or assigned to, them by the board, the Chairperson
or Co-Chairpersons of the board, or the President. The board may authorize an officer to
appoint one or more officers or assistant officers.
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Section 4.6. Resignation. An officer may resign at any time by delivering notice to the
Association. A resignation is effective when the notice is given unless the notice
specifies a later effective date.

Article V
Fiduciary Activities

Section 5.1. Trust Commiiree. There shall be a Trust Committee of this Association
composed of four or more members, who shall be capable and experienced officers or
directors of the Association. The Committee is charged with the responsibility for the
investment, retention, or disposition of assets held in accounts with respect to which the
Association has investment authority; for the review of the assets of accounts for which
the Association has investment authority promptly after the acceptance of such an
account and at least once during every calendar year thereafter to determine the
advisability of retaining or disposing of such assets; for the determination of the manner
in which proxies received for accounts for which the Association has responsibility for
the voting of proxies shall be voted; for the determination of all substantial questions
involving discretionary authority of the Association of a non-investment nature,
including, but not limited to, distribution of principal and/or income in respect of any
account; for providing advice as to the investment, retention, or disposition of assets in
investment advisory accounts maintained by the Association; for the making of such
reports as this board shall require; and for such other responsibilities as may be assigned
by this board. The Trust Committee, in discharging its aforementioned responsibilities,
may authorize officers of the Association to exercise such powers and under such
conditions as the Committee may from time to time prescribe.

Section 5.2, Trust Investments. Funds held in a fiduciary capacity shall be invested
according to the instrument establishing the fiduciary relationship and local law. Where
such instrument does not specify the character and class of investments to be made and
does not vest in the Association a discretion in the matter, funds held pursuant to such
instrument shall be invested in investments in which corporate fiduciaries may invest
under applicable law.

Section 5.3. Trust Audit Committee. The board shall appoint a committee of at least two
directors, exclusive of any active officer of the association, which shall, at least once
during each calendar year make suitable audits of the association’s fiduciary activities or
cause suitable audits to be made by auditors responsible only to the board, and at such
time shall ascertain whether fiduciary powers have been administered according to law,
Part 9 of the Regulations of the Comptroller of the Currency, and sound fiduciary
principles.
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Section 5.4. Fiduciary Files. There shall be maintained by the association all fiduciary
records necessary to assure that its fiduciary responsibilities have been properly
undertaken and discharged.

Article VI
Stock and Stock Certificates

Section 6.1. Transfers. Shares of stock shall be transferable on the books of the
Association, and a transfer book shall be kept in which ali transfers of stock shall be
recorded. Every person becoming a shareholder by such transfer shall, in proportion to
his or her shares, succeed to all rights of the prior holder of such shares.

The board may impose conditions upon the transfer of the stock reasonably calcuiated to
simplify the work of the Association with respect to stock transfers, voting at shareholder
meetings, and related matters and to protect it against fraudulent transfers.

Section 6.2. Stock Certificates. Certificates of stock shall bear the signature of the
Chairperson or Co-Chairpersons of the board or President (which may be engraved,
printed or impressed), and shall be signed manually or by facsimile process by the
Secretary, Assistant Secretary, Cashier, Assistant Cashier, or any other officer appointed
by the board for that purpose, to be known as an authorized officer, and the seal of the
Assoclation shall be engraved thereon. Each certificate shall recite on its face that the
stock represented thereby is transferable only upon the books of the Association properly
endorsed. In case any such officer who has signed or whose facsimile signature has been
placed upon such certificate shall have ceased to be such before such certificate is issued,
it may be issued by the Association with the same effect as if such officer had not ceased
to be such at the time of its issue. The corporate seal may be a facsimile, engraved or
printed.

Article VII

Corporate Seal

The Chairperson, the President, the Cashier, the Secretary or any Assistant Cashier or
Assistant Secretary, or other officer thereunto designated by the board, shall have
authority to affix the corporate seal to any document requiring such seal, and to attest the
same. Such seal shall be substantially in the following form: A circle, with the words
“J.P. Morgan Trust Company, National Association” within such circle.

IMPRESSION

OF SEAL
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Article VIII
Miscellaneous Provisions
Section 8.1. Fiscal Year. The fiscal year of the Association shall be the calendar year.

Section 8.2. Execution of Instruments. All agreements, indentures, mortgages, deeds,
conveyances, transfers, certificates, declarations, receipts, discharges, releases,
satisfactions, settlements, petitions, schedules, accounts, affidavits, bonds, undertakings, *
proxies and other instruments or documents may be signed, executed, acknowledged,
verified, delivered or accepted on behalf of the Association by the Chairperson or Co-
Chairpersons of the board, or the President, or any Vice Chairperson, or any Managing
Director, or any Vice President, or any Assistant Vice President, or the Chief Financial
Officer, or the Controller, or the Secretary, or the Cashier, or, if in connection with the
provision of fiduciary, corporate trust, escrow or agency services, by any of those officers
or by any Trust Officer or any Assistant Trust Officer. Any such instruments may also be
executed, acknowledged, verified, delivered or accepted on behalf of the Association in
such other manner and by such other officers or other persons as the board may from time
to time direct. The provisions of this Section 8.2 are supplementary to any other
provision of these by-laws.

Section 8.3. Records. The Articles of Association, the by-laws and the proceedings of all
meetings of the shareholders, the board, and standing committees of the board, shall be
recorded in appropriate minute books provided for that purpose. The minutes of each
meeting shall be signed by the Secretary, Cashier or other officer appointed to act as
Secretary of the meeting.

Section 8.4. Corporate Governance Procedures. To the extent not inconsistent with
applicable Federal banking law, bank safety and soundness or these by-laws, the
corporate governance procedures found in the Delaware General Corporation Law shall
be followed by the Association.

Article IX
Indemnification

Section 9.1. Right to Indemnification. Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a
“proceeding”), by reason of the fact that he or she is or was a director or an officer of the
Association or is or was serving at the request of the Association as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust or other
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enterprise, including service with respect to an employee benefit plan (hereinafter an
“Indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent or in any other capacity while serving as
a director, officer, employee or agent, shall be indemnified and held harmless by the
Association to the fullest extent authorized by the Delaware General Corporation Law, as
the same exists or may hereafter be amended (but, in the case of any such amendment,
only to the extent that such amendment permits the Association to provide broader
indemnification rights than such law permitted the Association to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably
incurred or suffered by such indemnitee in connection therewith; provided, however, that,
except as provided in Section 9.3 of these by-laws with respect to proceedings to enforce
rights to indemnification, the Association shall indemnify any such indemnitee in
connection with a proceeding (or part thereof) initiated by such indemnitee only if such
proceeding (or part thereof) was authorized by the board.

Section 9.2. Right to Advancement of Expenses. The right to indemnification conferred
in Section 9.1 of these by-laws shall include the right to be paid by the Association the
expenses (including attorney’s fees) incurred in defending any such proceeding in
advance of its final disposition (hereinafter an “advancement of expenses™); provided,
however, that, if the Delaware General Corporation Law requires, an advancement of
expenses incurred by an indemnitee in his or her capacity as a director or officer (and not
in any other capacity in which service was or is rendered by such indemnitee, including,
without limitation, service to an employee benefit plan) shall be made only upon delivery
to the Association of an undertaking (hereinafter an “undertaking™), by or on behalf of
such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified for such expenses
under this Section 9.2 or otherwise. The rights to indemnification and to the
advancement of expenses conferred in Sections 9.1 and 9.2 of these by-laws shall be
contract rights and such rights shall continue as to an indemnitee who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the indemnitee’s
heirs, executors and administrators.

Section 9.3. Right of Indemnitee to Bring Suit. If a claim under Section 9.1 01 9.2 of
these by-laws is not paid in full by the Association within sixty (60) days after a written
claim has been received by the Association except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be twenty (20) days,
the indemnitee may at any time thereafier bring suit against the Association to recover the
unpaid amount of the claim. If successful in whole or in part in any such suit, or in a suit
brought by the Association to recover an advancement of expenses pursuant to the terms
of an undertaking, the indemnitee shall be entitled to be paid also the expense of
prosecuting or defending such suit. In (1) any suit brought by the indemnitee to enforce a
right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce
aright to an advancement of expenses) it shall be a defense that, and (2) any suit brought
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by the Association to recover an advancement of expenses pursuant to the terms of an
undertaking, the Association shall be entitled to recover such expenses upon a final
adjudication that, the indemnitee has not met any applicable standard for indemnification
set forth in the Delaware General Corporation Law. Neither the failure of the Association
(including the board, the Association’s independent legal counsel, or its shareholders) to
have made a determination prior to the commencement of such suit that indemnification
of the indemnitee is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Association (including the board, the Association’s
independent legal counsel, or its shareholders) that the indemnitee has not met such
applicable standard of conduct, shall create a presumption that the indemnitee has not met
the applicable standard of conduct or, in the case of such a suit brought by the ‘
indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a
right to indemnification or to an advancement of expenses hereunder, or brought by the
Association to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the indemnitee is not entitled to be indemnified,
or to such advancement of expenses, under this Article IX or otherwise shall be on the
Association.

Section 9.4. Non-Exclusivity of Rights. The rights to indemnification and to the
advancement of expenses conferred in this Article IX shall not be exclusive of any other
right which any person may have or hereafter acquire under any statute, the Association’s
Articles of Association, by-laws, agreement, vote of shareholders or disinterested
directors or otherwise.

Section 9.5, Insurance. The Association may maintain insurance, at its expense, to
protect itseif and any director, officer, emplovee or agent of the Association or another
corporation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss, whether or not the Association would have the power to indemnify such
person against such expense, liability or loss under the Delaware General Corporation
Law.

Section 9.6. Indemnification of Employees and 4 genis of the Association. The
Association may, to the extent authorized from time to time by the board, grant rights to
indemnification and to the advancement of expenses to any employee or agent of the
Association to the fullest extent of the provisions of this Article IX with respect to the
indemnification and advancement of expenses of directors and officers of the
Association.
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Article X
By-laws

Section 10.1. Inspection. A copy of the by-laws, with all amendments, shall at all times
be kept in a convenient place at the main office of the Association, and shal! be open for
inspection to all shareholders during banking hours.

Section 10.2. Amendments. The by-laws may be amended, altered or repealed, at any
regular meeting of the board by a vote of a majority of the total number of the directors
except as provided below. The Association’s shareholders may amend or repeal the by-
laws even though the by-laws may be amended or repealed by its board. ‘

I, . CERTIFY that: I am the Secretary
of the J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION, and Secretary
of its Board of Directors and as such officer am the official custodian of ifs records; and
(2) the foregoing By-Laws are the By-Laws of said association, and all of them are now
lawfully in place.

IN TESTIMONY WHEREOF, I have hereunto affixed by official signature and
the Seal of the said Association in the City of ,
State of , on this day of ,
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EXHIBIT C

RESOLVED, that in addition to the persons listed on the exhibit presented to this
meeting, all other officers not so named that were duly elected by the Board of Directors
of CMTC, FSB, CMPB and this Association and who held such titles and have not
resigned or otherwise departed such positions on or prior to this date, be, and they hereby
are, elected to those same offices, each to hold such office until a successor thereto shall
have been duly chosen and qualified, or as otherwise provided in the By-laws of this
Association; provided, however, that in no case shall the Chairman, Vice Chairman,
President, Chief Executive Officer, Chief Operating Officer, Chief Financial Officer,
Treasurer, Controller, Secretary, Community Reinvestment Act Officer, Regulatory
Compliance Officer or Bank Secrecy Act Officer of CMTC, FSB, CMPB or this
Association immediately prior to this date be so elected unless they are listed on the
exhibit presented to this meeting.

RESOLVED, that any of the documents or instruments duly executed pursuant to
resolutions of the Board or the By-laws of the Association may bear the FACSIMILE
SIGNATURE of any officer or holder duly authorized by the Board or by the By-laws of
this Association.

RESOLVED, that the Secretary or any Vice President, Assistant Vice President,
Assistant Secretary, Trust Officer or Assistant Trust Officer be and each of them hereby
1s authorized, when necessary or appropriate, to affix or cause to be affixed, either
manually or by facsimile, the CORPORATE SEAL of the Association to any document
or instrument executed pursuant to resolutions of the Board or the By-laws of the
Association and to attest to the corporate seal so affixed thereto.

RESOLVED, that this Board delegates to the Secretary of the Board, and each
Assistant Secretary of the Board, severally, the authority to update from time to time the
Association’s resolutions respecting signing authorities and to make any technical
changes therein to reflect the organizational structure of the Association.

RESOLVED that any officer of Chase National Corporate Services, Inc. who is
designated in a writing, a copy of which is delivered to the Secretary, as an agent,
attorney in fact or authorized officer or signatory for the Association (an “Agent”) by any
officer of the Association holding the title of Vice President or above, is authorized for
and on behalf of the Association to execute and deliver any and all indentures, trust
agreements, deeds of trust, corporate mortgages, agency agreements, custodial
agreements, depositary agreements, deeds, escrow agreements, assignments, affidavits,
certificates, releases, satisfactions, applications, petitions, stock and bond powers,
authentications and any other documents or instruments in connection with the business
or operations of the Association in any corporate trust, fiduciary, agency, representative
or other similar capacity, and may affix the seal of the Association thereto.
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CONSTRUCTION TRUSTEE, REGISTRAR AND TRANSFER AGENT
AGREEMENT

This Construction Trustee, Registrar and Transfer Agent Agreement ("Agreement") is
executed and effective this 31% day of August, 2004 by and between J. P. Morgan Trust
Company, National Association, a national banking association, as construction trustee,
registrar and transfer agent (the “Trust Company”) and the West Virginia Higher Education
Policy Commission ("Issuer").

WHEREAS, Issuer contemplates issuing the following; State of West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities) 2004 Series A
issued by the West Virginia Higher Education Policy Commission in the aggregate principal
amount of $85,650,000 (the “2004 A Bonds”) and $167,260,000 State of West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities) 2004 Series B (the
“2004 B Bonds” and collectively with the 2004 A Bonds, the “2004 Bonds™);

WHEREAS, Issuer desires that the Trust Company act on behalf of Issuer to perform the
duties of Construction Trustee, Registrar and Transfer Agent as set forth in this Agreement; and

WHEREAS, the Trust Company is willing to act in such capacities solely in accordance
with this Agreement and subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged, Issuer
and the Trust Company agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions

“Authorized Officer” means the person designated pursuant to Section 1.03 of the First
Consolidated Resolution.

“Construction Trustee” means any bank, trust company, national association or other
organization duly authorized and empowered by law and applicable State or Federal regulations
to perform the duties set forth under Section 4.02 herein.

“General Resolution” means the General Resolution adopted by the West Virginia Higher
Education Policy Commission, as successor to the University of West Virginia Board of Trustees
and the Board of Directors of the State College System, on September 9, 1992, as amended and
supplemented from time to time.

"Register" means a complete listing of all holders of record of all 2004 Bonds outstanding at
any time. : ‘




"Registrar" means any bank, trust company, national association or other organization duly
authorized and empowered by law and applicable State or Federal regulations to perform the
duties set forth under Section 2.02 herein.

"Transfer Agent" means any bank, trust company, national association or other organization
duly authorized and empowered by law and applicable State or Federal regulations to perform
the duties set forth under Section 3.02 herein.

"Underwriter” means the firm or firms purchasing the 2004 Bonds from Issuer.

%2004 Projects” means the capital improvements at institutions of higher education located
throughout the State of West Virginia.

All capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the General Resolution.

Section 1.02 Effect of Headings

The Article and Section headings hercin are for convenience only and shall not affect the
construction hereof.

Section 1.03 Successors and Assigns

All covenants and agreements contained herein by each of the parties hereto shall bind and inure
to the benefit of their successors and assigns whether so expressed or not.

Section 1.04 Separability Clause

In the event any provision of this Agreement shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby.

Section 1.05 Rules of Construction

For all purposes of this Agreement unless the context otherwise indicates:

a) Terms in the singular number shall indicate the plural and vice
versa. '

b) The words "hereof" and "herein" shall be construed to refer to
the entirety of this Agreement and to not be restricted to the
particular Article, Section, subsection or paragraph in which
they occur.

c) Terms of the masculine gender shall be deemed and construed to
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include correlative terms of the feminine and neuter genders.

ARTICLE I
REGISTRAR

Section 2.01 Acceptance by the Trust Company as Registrar

Issuer hereby appoints the Trust Company to act as Registrar for the 2004 Bonds, and the Trust
Company hereby agrees to perform the duties of Registrar as more fully set forth under this
Article 1, upon the terms and subject to the conditions of this Agreement.

Section 2.02 Duties of Registrar

The duties of Registrar shall be:

a} to authenticate by manual signature, prepare and deliver 2004 Bonds upon
the written instructions of Issuer or the Underwriter as agent for Issuer;
and :

b) to keep and maintain the Register complete, current and accurate at

all times; and

c) to maintain a full and complete accounting of all 2004 Bonds issued out-
standing, destroyed, and in inventory; and

d) upon reasonable, prior written request, permit the inspection of the
Register during the Registrar's normal business hours by Issuer
or, at the Issuer’s written direction, any other person or entity that
the Issuer has determined has a legitimate legal interest therein; and

€) to cancel any 2004 Bonds which has been paid, redeemed, transferred,
exchanged, converted or otherwise required to be canceled; and

) in accordance with the Registrar’s policies and procedures, to destroy
all canceled 2004 Bonds, at such time as permitted by '
applicable law or regulation and to provide Issuer with a certificate
which lists all 2004 Bonds so destroyed; and

g) to provide information concerning the 2004 Bonds and its Register to
any party entitled to such information.

Section 2.03 Duties of Issuer

a) Issuer agrees to provide or cause the Underwriter to provide to
- Registrar at the time of initial issuance of the 2004 Bonds an accurate
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and complete list setting forth the following information; all of
which shall be in a form acceptable to the Trust Company:

1) Each bondholder's name as it is to appear on each 2004 Bond to be
issued, or in the event a 2004 Bond is to be registered to a trust
or to a minor, then Registrar will be provided with all information
necessary to register such 2004 Bond in proper legal form; and

2) Each bondholder's address; and

3) Each bondholder's Social Security Number or Federal Tax Iden-
tification Number; and

4) The principal amount of each 2004 Bond to be issued; and
5) The stated maturity of each 2004 Bond to be issued; and
6) The rate of interest applicable to each 2004 Bond; and

7) Any other information required by applicable tax or
other laws, rules or regulations.

b) Issuer agrees to provide or cause to be provided the information
enumerated under (a) immediately above with sufficient lead time to
permit the Registrar to perform its duties here under in
an orderly and deliberate manner.

c) Issuer agrees to provide a sufficient supply of 2004 Bonds, in a form
acceptable to Registrar, to enable Registrar to issue 2004 Bonds. Further
Issuer agrees to provide a sufficient supply of additional 2004 Bonds to
enable the Registrar to perform its duties as Transfer Agent, as set forth under
Article IIT herein. All 2004 Bonds, at the time so provided to the Registrar, will
be numbered consecutively and will be fully executed by duly authorized
- representatives of Issuer.

ARTICLE IIT
TRANSFER AGENT

Section 3.01 Acceptance by the Trust Company as Transfer Agent

Issuer hereby appoints the Trust Company to act as Transfer Agent for the 2004 Bonds, and the
Trust Company hereby agrees to perform the duties of Transfer Agent for the 2004 Bonds, upon
the terms and subject to the conditions of this Agreement.

Section 3.02 Duties of Transfer Agent




The duties of the Transfer Agent will be to:

a) Transfer the ownership on the Register of any 2004 Bonds when said 2004 Bonds,
which has been duly and properly endorsed in a manner acceptable to
the Transfer Agent and in relation therewith all things required by law and
regulation have been done, is presented for transfer; and

b) Issue a replacement 2004 Bonds of like tenor in the name of the designated
transferee after performing the duties enumerated in (a) immediately
above; and

c) Issue a replacement 2004 Bonds of like tenor in lieu of any mutilated, lost,

destroyed, or stolen 2004 Bonds upon receipt by the Transfer Agent of evidence
to its satisfaction of the mutilation, destruction, loss or theft of such 2004 Bonds
and such security or indemnification as the Transfer Agent may reasonably
require to hold it harmless from any liability for its issuance of a replacement
2004 Bonds; and

d) Effect the transfer of ownership '
of any 2004 Bonds presented in proper and acceptable form for such transfer
within 3 business days of the Transfer Agent's receipt of the 2004 Bonds to be
transferred.

Section 3.03 Duties of Issuer

Issuer agrees to provide the Transfer Agent with a sufficient supply of unissued 2004 Bonds to
enable the Transfer Agent to perform its duties under this Article lII. Upon written notice from
the Transfer Agent, Issuer agrees to cause to be printed any additional 2004 Bonds required by
the Transfer Agent subsequent of initial issuance as long as any 2004 Bonds remain outstanding.
Prior to delivering any such additional 2004 Bonds to the Transfer Agent, Issuer agrees to affix
the applicable seals and required signatures of its authorized representatives.

Section 3.04 Record Date

The Transfer Agent shall not be required to transfer or exchange any 2004 Bond after the
fifteenth day immediately preceding any date fixed for the payment of interest or principal on
any of the 2004 Bonds.

Section 3.05 Persons Deemed Qwners

The Registrar and Transfer Agent shall treat each person in whose name any 2004 Bond is
registered on the Register as the owner of such 2004 Bonds, for all purposes and at all times,
‘both before and after maturity of any 2004 Bonds, including without limitation, the payment of
principal of, premium on, if any, and interest on such 2004 Bonds and for all other intents and
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purposes. The Registrar and Transfer Agent shall not be affected by any knowledge of facts or
notice to the contrary, except for the Registrar's and Transfer Agent’s own act or acts involving
willful misconduct or gross negligence.

ARTICLE IV
CONSTRUCTION TRUSTEE

Section 4.01. Accentance by the Trust Company as Construction Trustee

Issuer hereby appoints the Trust Company to act as Construction Trustee for the 2004 Bonds,
and the Trust Company hereby agrees to perform the duties of Construction Trustee as more
fully set forth under this Article IV, upon the terms and subject to the conditions of this
Agreement.

Section 4.02. Establishment of. and application of funds in, Cost of Issuance Fund and Bond
Proceeds Fund

The Trust Company shall create a 2004 Bond Proceeds Fund and a 2004 Cost Of Issuance Fund.
Within each such Fund the Trust Company shall create two subaccounts labeled Series A or Series
B. The Construction Trustee may co-mingle the funds on deposit in the separate subaccounts
within each Fund and may make disbursements from either subaccount in the 2004 Bond
Proceeds Fund with out allocating any particular disbursement for a specific 2004 Project to a
specific subaccount; and may also make disbursements from either subaccount in the 2004 Cost
of Issuance Fund to pay such Costs. Notwithstanding the foregoing, the Construction Trustee
shall establish additional subaccounts at the written direction of the Issuer.

From the proceeds of the 2004 Bonds, the Trust Company acknowledges receipt of the sum of
$161,694,496.15; which amounts shall be deposited into the various subaccounts as follows:

(&)  The sum of $110,630.35 shall be deposited in the
Series A Cost of Issuance subaccount and the sum of $105,412.05
shall be deposited in the Series B Costs of Issuance subaccount.

(b)  The sum of $88,011,117.02 shall be deposited in the
Series A Bond Proceeds subaccount and shall deposit the sum of
$73,467,336.73 in the Series B Bond Proceeds subaccount.

(¢) Disbursements. The Construction Trustee, upon
requisition by an Authorized Officer for payment of costs of the
2004 Projects, shall disburse the proceeds of the 2004 Bonds
deposited in the 2004 Bonds Bond Proceeds Fund and any
earnings on such proceeds. The Construction Trustee, upon
requisition by an Authorized Officer, shall disburse the proceeds
of the 2004 Bonds deposited in the 2004 Bonds Costs of Issuance
Fund. Any funds remaining in the 2004 Bonds Costs of Issuance
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Fund 180 days after the initial issuance of the 2004 Bonds shall be
transferred to the 2004 Bonds Bond Proceeds Fund.

Any amount on deposit with the Construction Trustee may only be invested in Permitted
Investments as defined in the General Resolution and as directed in writing by the Issuer.

ARTICLE V
MISCELLANEOQUS

Section 5.01 Trust Companv's Fees and Expenses

The Trust Company's fees and expenses as compensation for the performance of its duties as

Construction Trustee, Registrar and Transfer Agent under the terms of this Agreement shall be as
follows: -

Acceptance Fee - $ 500,00

Annual Fee - $ 750.00

Fees and expenses quoted in this Section 5.01 are based upon current charges and expenses. The
Trust Company reserves the right to revise its fees and expenses in the normal course of
business.

Section 5.02 Resignation of Trust Company - Successor

a) The Trust Company may resign as Construction Trustee, Registrar and Transfer
Agent hereunder by giving Issuer not less than 60 days' prior written notice
of the effective date of such resignation. If at any time the Trust Company
shall cease to be eligible to act under this Agreement in any capacity
it shall resign from such capacity in the manner and with the effect
hereinafter specified.

b) Upon receipt of the Trust Company's notice of resignation in any of its capaci-
ties here under, Issuer shall, within 45 days, appoint a successor
Construction Trustee, Registrar and Transfer Agent, as the case may be. In
the event Issuer fails to select a successor, the Trust Company, at the Issuer’s

expense may apply to a court of competent jurisdiction for the appointment
thereof.

c) The Trust Company shall use its best efforts to make an orderly transition to
its successors in any capacity thereunder by surrendering to its
successors upon Issuer’s written order all documents reasonably required
by the successor for the successor to perform its duties as such. The Trust
Company may retain copies of any such documents as it may deem appropriate.
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d)

Upon the effective date of the succession to the duties of the Trust Company
by its successor and the surrender of all funds held by the Trust Company to
its successor, the Trust Company's successor shall have all rights, duties and
obligations which the Trust Company had thereunder in respect of the capacity
or capacities assumed by such successor, and the Trust Company shall have no
further liability with respect thereto.

Any corporation or association into which the Trust Company in its individual
capacity may be merged or converted or with which it may be consolidated, or
any corporation or association resulting from any merger, conversion or
consolidation to which the Trust Company in its individual capacity shall be a
party, or any corporation or association to which all or substantially all the
corporate trust business of the Trust Company in its individual capacity may be
sold or otherwise transferred, shall be the Construction Trustee, Registrar and
Transfer Agent under this Agreement without further act.

Section 5.03 Limitations on Liability of Trust Company

a)

b)

The Trust Company shall be protected in acting upon any written notice,
request, waiver, consent, receipt or other paper or document furnished
to it, not only as to its due execution and the validity and effect-

iveness of its provisions, but also as to the truth and acceptability

of any information therein contained, which it in good faith believes

to be genuine.

The Trust Company shall not be liable for any error of judgment, or for any
act done or step taken or omitted by it in good faith, or for any

mistake of fact or law, or for anything which it may do or refrain

from doing in connection herewith, except its own gross negligence

or willful misconduct.

To the extent permitted by law, the Issuer agrees to indemnify and save harmless
the Trust Company and its directors, officers, agents and employees (collectively,
the “Indemnitees”) harmless from and against any and all liabilities, losses,
damages, fines, suits, actions, demands, penalties, costs and expenses, including
out-of-pocket, incidental expenses, legal fees and expenses, the allocated costs
and expenses of in-house counsel and legal staff and the costs and expenses of .
defending or preparing to defend against any claim (“Losses”) that may be
imposed on, incurred by, or asserted against, the Indemnitees or any of them for
following any instruction or other direction upon which the Trust Company is
authorized to rely pursuant to the terms of this Agreement. In addition to and not
in limitation of the immediately preceding sentence, to the extent permitted by
law, the Issuer also agrees to indemnify and hold the Indemnitees and each of
them harmless from and against any and all Losses that may be imposed on,
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d)

g)

h)

3

incurred by, or asserted against the Indemnitees or any of them in connection with
or arising out of the Trust Company’s performance under this Agreement
provided the Trust Company has not acted with gross negligence or engaged in
willful misconduct. The provisions of this Section 5.03(c) shall survive the Trust
Company’s resignation or removal or the termination of this Agreement. In no
event shall the Trust Company be liable for consequential, indirect or special
damages, even if it has been advised of the possibility of such damages.

The Trust Company may consult with, and obtain advice from, legal counsel of

its selection in the event any question as to any of the provisions

hereof or its duties thereunder shall arise, and it shall incur no

liability and shall be fully protected in acting or refraining from acting in good -
faith in accordance with the opinion and instructions of such counsel, The

cost of such services shall be born by Issuer.

The Trust Company shall have no duties except those which are expressly set
forth herein, which shall be deemed purely ministerial in nature, and shall under
no circumstance be deemed a fiduciary for the Issuer, any of the parties ancillary
to this transaction and the holders of the 2004 Bonds. The Trust Company shall
not be bound by any notice of a claim or demand with respect thereto, or any
waiver, modification, amendment, termination or rescission of this Agreement,
unless in writing received by it, and, if its duties or liabilities as set forth herein
are affected, unless it shall have given its prior written consent thereto.

The permissive rights of the Trust Company to do things enumerated in this
Agreement shall not be construed as a duty.

Whenever in the administration of this Agreement, the Trust Company deems it
desirable that a matter be proved or established before it takes, suffers or omits
any action, the Trust Company may rely upon a certificate of an Authorized
Officer.

Trust Company shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report
notice, direction, consent, order, or other paper or document.

Except as otherwise expressly provided hereunder, the Trust Company shall not
be required to give or furnish any notice, demand, report, reply, statement advice
or opinion to the Issuer or any person, and the Trust Company shall not incur any
liability for its failure or refusal to give or furnish the same unless obligated or
required to do so by express provisions hereof.

No provision of this Agreement shall require the Trust Company to expend or risk
its own funds or otherwise incur any financial liability in the performance of its
duties.




k) The Trust Company shall not be accountable for the application by the Issuer of
the proceeds of the 2004 Bonds.

Section 5.04 Renewal of Termination of Agreement

This Agreement shall terminate at the end of the current fiscal year of the Issuer, and thereafter
be automatically renewed for each subsequent fiscal year. The Issuer may terminate this
Agreement at any time by giving Trust Company 60 days prior written notice of the effective
date of such termination. Should the Issuer elect to terminate this Agreement and appoint a
successor Construction Trustee, Registrar and Transfer Agent, the Trust Company reserves the
right to charge and be paid by the Issuer for the costs of transferring records, notifying
bondholders and for any other duties that need to be performed. These costs are in addition to
those specified in Section 5.01.
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Executed on the date first above Written.

318899

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By: K\\f\\ﬂ—ﬂ

Mary Clare Eros, Chairperson

J.P. MORGAN TRUST COMPANY, NATIONAL
ASSOCIATION

o {y’f e
By: % )

oseph C. Progar, Vice President
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIHGER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF WEST VIRGINIA MUNICIPAL BOND COMMISSION

The undersigned, on behalf of the West Virginia Municipal Bond Commission,
(the “MBC”} in accordance with a General Resolution (the “University General Resolution™)
adopted on September 9, 1992, by the Univetsity of West Virginia Board of Trustees (the “Board
of Trustees”) and a General Resolution (the “College General Resolution” and together with the
University General Resolution, the “General Resolution™) adopted on September 9, 1992, by the
Board of Directors of the State College System (the “Board of Directors™), predecessors to the
Higher Education Policy Commission (the “Commission™) , as amended and supplemented from
time to time including the Eleventh Supplemental Resolution of the Commission adopted April
2, 2004 (the “Eleventh Supplemental Resolution”), the Twelfth Supplemental Resolution of the
Commission adopted June 4, 2004 (the “Twelfth Supplemental Resolution”), the First
Consolidated Resolution adopted by the Commission on June 4, 2004 (the “First Consolidated
Resolution™), the Second Consolidated Resolution adopted by the Commission on July 29, 2004
(the “Second Consolidated Resolution”) and the Third Consolidated Resolution of the
Commission adopted August 20, 2004 (the “Third Consolidated Resolution” and together with
the General Resolution, the Eleventh Supplemental Resolution, the Twelfth Supplemental
Resolution, the First Consolidated Resolution the Second Consolidated Resolution and the Third
Consolidated Resolution, as so amended and supplemented, the “Resolution™), and a Certificate
of Determination dated as of August 31, 2004 (the “Certificate of Determination™) with respect
to the State of West Virginia Higher Education Policy Commission Revenue Bonds (Higher
Education Facilities), 2004 Series B issued by the Commission, in the aggregate principal
amount of $167,260,000 (the “2004 Bonds™), certifies as follows.

1. The MBC is a commission of the State of West Virginia with the statutory
duty, among other things, to serve as fiscal agent for revenue bonds issued by commissions of
the State of West Virginia, and is lawfully empowered, pursuant to such laws, to execute and
accept the duties as Paying Agent and Escrow Agent contemplated and as provided under the
Resolution, and does hereby accept the duties and obligations as Paying Agent and Escrow
Agent imposed thereon by the Resolution for the benefit of the Commission, the holders of the
2004 Bonds, Financial Guaranty Insurance Company, as insurer of the 2004 Bonds (for itself and
for the benefit of the holders of the 2004 Bonds), and the Construction Trustee, Registrar and
Transfer Agent (collectively, the "Beneficiaries"), and acknowledges and agrees that the
Beneficiaries may and will rely on the obligations of MBC accepted and assumed hereby.

2. The person indicated below is now the acting incumbent of her respective
office, and, such person, in her official capacity, is authorized to execute and deliver such
documents as are necessary to complete the financing described in the Resolution for and on
behalf of the MBC.




3. Appearing opposite the respective name of the person indicated below is
her true and correct title and true and correct specimen of her signature:

Name Title
Sara Boardman Acting Executive Director b ) T
4. Capitalized terms used and not otherwise defined herein shall have the

meaning assigned to such terms in the Resolution.

[ The Remainder of Page Intentionally Left Blank]




IN WITNESS WHEREOF, the West Virginia Municipal Bond Commission has

caused this Certificate to be executed by its duly authorized officer this 31% day of August, 2004.

3190616

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

e PP

i, { i,
i -

By: 7T AT T

o, —

Sara Boardman, Acting Executive Director
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

ORDER AS TO AUTHENTICATION AND DELIVERY OF BONDS
AND APPLICATION OF BOND PROCEEDS

August 31, 2004

J.P. Morgan Trust Company, National Association,
as Construction Trustee, Registrar and Transfer Agent
One Oxford Centre
301 Grant Street
Suite 1100
Pittsburgh, PA 15219

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $167,260,000 State of West Virginia
Higher Education Policy Commission Revenue Bonds, (Higher Education Facilities), 2004
Series A (the “2004 Bonds”) issued by the West Virginia Higher Education Policy Commission
(the “Commission”) authorized to be issued under and pursuant to the Resolution (as hereinafter
defined) of the Commission.

As of this date, we have delivered to you:

A. Copies, certified by the Secretary of the Commission of the General
Resolution (the “University General Resolution™) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees™) and a General
Resolution (the “College General Resolution” and together with the University General
Resolution, the “General Resolution™) adopted on September 9, 1992, by the Board of Directors
of the State College System (the “Board of Directors™), predecessors to the Commission, the
Eleventh Supplemental Resolution of the Commission adopted April 2, 2004 (the “Eleventh
Supplemental Resolution”), the Twelfth Supplemental Resolution of the Commission adopted
June 4, 2004 (the “Twelfth Supplemental Resolution™), the First Consolidated Resolution of the
Commission adopted June 4, 2004 (the “First Consolidated Resolution™), the Second
Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second Consolidated
Resolution”) and the Third Consolidated Resolution of the Commission adopted August 20,
2004 (the “Third Consolidated Resolution™ and together with the General Resolution, the
Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution and the First
Consolidated Resolution and the Second Consolidated Resolution, the “Resolution™);




B. A copy of the Certificate of Determination of the Commission dated
August 31, 2004;

C. The opinion of Spilman Thomas & Battle, PLLC, bond counsel, dated
August 31, 2004, to the effect that (i) the Eleventh Supplemental Resolution, the Twelfth
Supplemental Resolution, the First Consolidated Resolution, the Second Consolidated
Resolution and the Third Consolidated Resolution have been duly and lawfully adopted and are
in full force and effect; (i1) 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 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 2004 Bonds will have been duly and validly authorized and issued in accordance
with the General Resolution;

D. A written order of the Commission, dated August 31, 2004, as to the
authentication, registration and delivery of the 2004 Bonds and the application of the proceeds
thereof, signed by the Chancellor of the Commission ( an “Authorized Officer”); and

E. A Certificate of an Authorized Officer of the Commission, dated August
31, 2004, responsive to Section 2.04 of the General Resolution, to the effect that:

@ all payments into the respective funds and accounts provided for in
the General Resolution and any Related Supplemental Resolution respecting
Bonds heretofore issued and currently Outstanding have been made in full to the
date of issuance and delivery of the 2004 Bonds and no Event of Default under
the General Resolution or any Related Supplemental Resolution is now existing;
and

(ii) the Revenues of the type set forth in subsection (i) of the definition of
“Revenues” in Section 1.02 of the Resolution, collected by the Commission for
the last Fiscal Year preceding the date of issuance of the 2004 Bonds have been
not less than 100% of the largest amount of Debt Service due in any Fiscal Year
hereafter on the 2004 Bonds and the Prior Bonds or;

(iii) (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 the 2004 Bonds, plus Projected Revenues (as defined below} have
been not less than 100% of the largest amount of Debt Service due in any Fiscal
Year hereafter on the 2004 Bonds and the Prior Bonds(other than Bonds to be
refunded by the 2004 Bonds); and (b) Projected Revenues have not been greater
than 20% of the largest amount of Debt Service due in any Fiscal Year hereafter
on the 2004 Bonds and the Prior Bonds. For purposes of this section (c),



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 Bonds; and

F. A copy of the Agreement between the Commission and the Construction
Trustee, Registrar and Transfer Agent.

The proceeds of the 2004 Bonds shall be deposited as follows:
(a) $105,412.05 of the proceeds of the 2004 B Bonds shall be deposited with the
Construction Trustee, Registrar and Transfer Agent in the Costs of Issuance subaccount,

(b) $73,467,336.73 of the proceeds of the 2004 Bonds shall be deposited with the
Construction Trustee, Registrar and Transfer Agent in the Bond Proceeds Fund subaccount.

Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to such terms in the Resolution.

[Remainder of Page Intentionally Left Blank]




You are hereby requested and authorized to authenticate and deliver the 2004
Bonds, on behalf of the Commission, to the Depository Trust Company for the benefit of
Citigroup Global Markets, Inc., Ferris, Baker Watts, Inc., and Crews & Associates, Inc. as
Original Purchasers of the 2004 Bonds.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

Mary Clare Eros, Chairman

Attest:

Secretary

319017




You are hereby requested and authorized to authenticate and deliver the 2004
Bonds, on behalf of the Commission, to the Depository Trust Company for the benefit of
Citigroup Global Markets, Inc., Ferris, Baker Waits, Inc., and Crews & Associates, Inc. as
Original Purchasers of the 2004 Bonds.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By

Mary Clare Eros, Chairman

Attest:

-

Secretaryv
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

RECEIPT FOR BONDS

On the date hereof, the undersigned, on behalf of itself, Ferris, Baker Watts,
Incorporated and Crews & Associates, Inc., acknowledges receipt of the $167,260,000 in
aggregate principal amount of Revenue Bonds (Higher Education Facilities), 2004 Series B (the
“2004 Bonds™), issued by the West Virginia Higher Education Policy Commission (the
“Commission™).

The 2004 Bonds are issued by the Commission pursuant to the General
Resolution (the “University General Resolution”) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees”) and a General
Resolution (the “College General Resolution” and together with the University General
Resolution, the “General Resolution™) adopted on September 9, 1992, by the Board of Directors
of the State College System (the “Board of Directors”), predecessors to the Commission , as
amended by the Eleventh Supplemental Resolution of the Commission adopted April 2, 2004
{the “Eleventh Supplemental Resolution”), the Twelfth Supplemental Resolution of the
Commission adopted June 4, 2004 (the “Twelfth Supplemental Resolution™), the First
Consolidated Resolution of the Commission adopted June 4, 2004 (the “First Consolidated
Resolution™), the Second Consolidated Resolution of the Commission adopted July 29, 2004 (the
“Second Consolidated Resolution”) and the Third Consolidated Resolution of the Commission
adopted August 20, 2004 (the “Third Consolidated Resolution” and collectively with the
General Resolution, the Eleventh Supplemental Resolution, the Twelfth Supplemental
Resolution, and the First Consolidated Resolution and the Second Consolidated Resolution, the
“Resolution”). The 2004 Bonds are dated as of August 31, 2004, bear interest from said date
payable semiannually on October 1 and April 1 of each year until maturity or prior redemption,
commencing April 1, 2005; are in the form of one bond for each stated maturity; and are
numbered from R-1 consecutively upward in order of authentication and are registered in the
name of Cede & Co., as nominee for The Depository Trust Company.

Dated this 31% day of August, 2004,

CITIGROUP GLOBAL MARKETS, INC., on
behalf of itself, FERRIS, BAKER WATTS,
INCORPORATED and

CREWS & ASSOCIATES, INC.

By //

/’fs: th‘fmﬁzﬁ Representi

Ve
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF DELIVERY AND PAYMENT

I, Mary Clare Eros, Chairman of the West Virginia Higher Education Policy
Commission (the “Commission”), hereby certify as follows:

On the date hereof, the Commission has caused$167,260,000 in aggregate
principal amount of State of West Virginia Higher Education Policy Commission Revenue
Bonds (Higher Education Facilities) 2004 Series B (the “2004 B Bonds™) to be delivered to the
Depository Trust Company on behalf of Citigroup Global Markets, Inc., Ferris, Baker Watts,
Inc., and Crews & Associates, Inc., upon receipt of payment of the purchase price of on such
2004 B Bonds as follows:

Par $81,610,000
Plus: Net Premium $3,173,114.05
Less: Underwriter’s Discount $ 349,888.02
Amount this day received $ 84,433,226.03

The proceeds of the 2004 Bonds shall be paid or deposited as follows:

(a) A portion of the proceeds of the 2004 Bonds shall be deposited with the West
Virginia Municipal Bond Commission as follows: $10,178,618.23 shall be deposited in the 2004
Bonds Escrow Account.

(b) A portion of the proceeds of the 2004 Bonds shall be deposited with the
Construction Trustee, Registrar and Transfer Agent as follows: $105,412.05 shall be deposited
in the Costs of Issuance subaccount.

(¢) A portion of the proceeds of the 2004 Bonds shall be deposited with the
Construction Trustee, Registrar and Transfer Agent as follows: $73,467,336.73 shall be
deposited in the Series B Bond Proceeds subaccount,

(d) The remaining $681,859.02 of the proceeds of the 2004 Bonds shall be paid
by the Purchaser directly to Financial Guaranty Insurance Company for the Bond Insurance
Policy for the 2004 Bonds.

(e) On the date hereof the Commission is crediting against the purchase price of
the 2004 B Bonds the aggregate purchase price (net of original issue premium and underwriters’
discount) of $88,121,747.37 paid this day by the Purchaser of the Higher Education Policy
Commission Revenue Bonds (University Facilities) 2004 Series A Bonds which are being




exchanged for a like principal amount of 2004 B Bonds. The purchase price for the 2004 A
Bonds is being deposited with the Construction Trustee, Registrar and Paying Agent as follows:

(i) The sum of $110,630.35 shall be deposited in the Series A
Cost of Issuance subaccount; and

(i)  The sum of $88,011,117.02 shall be deposited in the Series
A Bond Proceeds subaccount.

Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to such terms in the General Resolution (the “University General Resolution™) adopted
on September 9, 1992, by the University of West Virginia Board of Trustees (the “Board of
Trustees”) and a General Resolution (the “College General Resolution” and together with the
University General Resolution, the “General Resolution™) adopted on September 9, 1992, by the
Board of Directors of the State College System (the “Board of Directors”), predecessors to the
Commission, as amended and supplemented from time to time including the Eleventh
Supplemental Resolution of the Commission adopted April 2, 2004 (the “Eleventh Supplemental
Resolution™), the Twelfth Supplemental Resolution of the Commission adopted June 4, 2004 (the
“Twelfth Supplemental Resolution”), the First Consolidated Resolution of the Commission
adopted June 4, 2004 (the “First Consolidated Resolution™), the Second Consolidated Resolution
of the Commission adopted July 29, 2004 (the “Second Consolidated Resolution™) and the Third
Consolidated Resolution of the Commission adopted August 20, 2004 (the “Third Consolidated
Resolution™ and together with the General Resolution, the Eleventh Supplemental Resolution,
the Twelfth Supplemental Resolution the First Consolidated Resolution and the Second
Consolidated Resolution, the “Resolution™).

[The Remainder of Page Intentionally Left Blank]




IN WITNESS WHEREOF, I have hereunto set my hand this 31% day of August,
2004.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

o N

Mary Clare Eros, Chairman

319038




i“ RECYCELE FARER

g RECYCABLE




$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

CERTIFICATE REGARDING ADDITIONAL BONDS

The undersigned, Mary Clare Eros, Chairman of the West Virginia Higher
Education Policy Commission {the “Commission™), hereby certifies, for and on behalf of the
Commission, to the West Virginia Municipal Bond Commission, as Paying Agent and Escrow
Agent, (the “Paying Agent™) and J.P. Morgan Trust Company, National Association, as
Construction Trustee, Registrar and Transfer Agent (the “Trust Company™) for the State of West
Virginia Higher Education Policy Commission Revenue Bonds (Higher Education Facilities),
2004 Series B (the “2004 Bonds™), pursuant to a General Resolution (the “University General
Resolution™) adopted on September 9, 1992, by the University of West Virginia Board of
Trustees (the “Board of Trustees”) and a General Resolution (the “College General Resolution”
and together with the University General Resolution, the “General Resolution”) adopted on
September 9, 1992, by the Board of Directors of the State College System (the “Board of
Directors™), predecessors to the Commission, as amended and supplemented from time to time
including the Eleventh Supplemental Resolution of the Commission adopted April 2, 2004 (the
“Eleventh Supplemental Resolution™), the Twelfth Supplemental Resolution of the Commission
adopted June 4, 2004 (the “Twelfth Supplemental Resolution”), the First Consolidated
Resolution of the Commission adopted June 4, 2004 (the “First Consolidated Resolution™), the
Second Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second
Consolidated Resolution™) and the Third Consolidated Resolution of the Commission adopted
August 20, 2004 (the “Third Consolidated Resolution” and together with the General Resolution,
the Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, the First
Consolidated Resolution and the Second Consolidated Resolution, the “Resolution”), and the
Certificate of Determination, dated August 31, 2004, as follows:

(i) all payments into the respective funds and accounts provided for in
the General Resolution and any Related Supplemental Resolution respecting
Bonds heretofore issued and currently Outstanding have been made in full to the
date of issuance and delivery of the 2004 Bonds and no Event of Default under
the General Resolution or any Related Supplemental Resolution is now existing;
and

(ii} the Revenues of the type set forth in subsection (i) of the definition of
“Revenues” in Section 1.02 of the Resolution, collected by the Commission for
the last Fiscal Year preceding the date of issuance of the 2004 Bonds have been
not less than 100% of the largest amount of Debt Service due in any Fiscal Year
hereafter on the 2004 Bonds and the Prior Bonds; or




(iii) (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 the 2004 Bonds, plus Projected Revenues (as defined below) have
been not less than 100% of the largest amount of Debt Service due in any Fiscal
Vear hereafter on the 2004 Bonds and the Prior Bonds (other than Bonds to be
Refunded); and (b) Projected Revenues have not been greater than 20% of the
largest amount of Debt Service due in any Fiscal Year hereafter on the 2004
Bonds and the Prior Bonds. For purposes of this section (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
{ssuance of 2004 Bonds. :

[The Remainder of Page Intentionally Left Blank]




Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to such terms Resolution.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By: 3\\ ANV

Mzﬁy Cllare Eros, Chairman
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

CERTIFICATE OF ATTORNEY GENERAL REGARDING NO LITIGATION

The undersigned is the duly designated representative for the A ttorney G eneral
for the State of West Virginia. In connection with the issuance by the West Virginia Higher
Education Policy Commission (the “Commission™ of its State of West Virginia Higher
Education Policy Commission Revenue Bonds (Higher Education Facilities), 2004 Series B (the
“2004 Bonds™), and the offering of the 2004 Bonds pursuant to an Official Statement dated
August 1§, 2004, 1 have reviewed the information contained in such Official Statement
attached to this Certificate as Exhibit A. I hereby certify that there is no pending or, to my
knowledge, threatened litigation against the Commission, which is not disclosed in the Official
Statement and which would materially and adversely affect the issuance, validity and
enforceability of the 2004 Bonds or the security therefor.

Designated Representafive for the
Attorney General for the State of
West Virginia

apely iy

Dated this 31 day of August, 2004.

3190406
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$167,260,600

STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION

REVENUE BONDS

(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION,
AS TG ACKNOWLEDGEMENT OF RECEIPT OF BOND PROCEEDS

On the date hereof, the undersigned, on behalf of J.P. Morgan Trust Company,
National Association, with respect to the $73,572,748.78 in proceeds from the sale of the
Revenue Bonds (Higher Education Facilities), 2004 Series B (the “2004 Bonds™), issued by the
West Virginia Higher Education Policy Commission (the “Commission”), acknowledges receipt
of and the deposit of funds as follows:

JLP. Morgan Trust Company, National Association, as the Construction Trustee,
Registrar and Transfer Agent (the “Trust Company™) shall deposit: (a) $105,412.05 of the
proceeds of the 2004 Bonds shall be deposited in the Series B Costs of Issuance subaccount and
(b) $73,467,336.73 of the proceeds of the 2004 Bonds shall be deposited in the Series B Bond

Proceeds subaccount.

319047

J.P.MORGAN TRUST COMPANY,
NATIONAIL ASSOCIATION, Registrar

By: B 8
Jqse/ph C. Progar, Vice President
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF THE WEST VIRGINIA LOTTERY

The undersigned, on behalf of the West Virginia Lottery Commission (the “Lottery
Commission™) in accordance with a General Resolution (the “University General
Resolution™) adopted on September 9, 1992, by the University of West Virginia Board of
Trustees (the “Board of Trustees™) and a General Resolution (the “College General
Resolution” and together with the University General Resolution, the “General
Resolution”) adopted on September 9, 1992, by the Board of Directors of the State
College System (the “Board of Directors™), predecessors to the West Virginia Higher
Education Policy Commission (the “Commission™), as amended by the Eleventh
Supplemental Resolution of the Commission adopted April 2, 2004 (the “Eleventh
Supplemental Resolution”), the Twelfth Supplemental Resolution of the Commission
adopted June 4, 2004 (the “Twelfth Supplemental Resolution™), the First Consolidated
Resolution of the Commission adopted June 4, 2004 (the “First Consolidated
Resolution”), the Second Consolidated Resolution of the Commission adopted July 29,
2004 (the “Second Consolidated Resolution™) and the Third Consolidated Resolution of
the Commission adopted August 20, 2004 (the “Third Consolidated Resolution” and
collectively with the General Resolution, the Eleventh Supplemental Resolution, the
Twelfth Supplemental Resolution, the First Consolidated Resolution and the Second
Consolidated Resolution, the “Resolution™), with respect to the State of West Virginia
Higher Education Policy Commission Revenue Bonds (Higher Education Facilities),
2004 Series B issued by the Commission in the aggregate principal amount of
$167,260,000 (the “2004 Bonds™), certifies as follows:

(1) Since June 30, 2003 there has not been any material adverse change in the
properties, financial position or results of operations of the West Virginia Lottery, whether
or not arising from transactions in the ordinary course of business, other than as set forth in
the Official Statement; and since such date the West Virginia Lottery has not entered into
any transaction or incurred any material lability as to the West Virginia Lottery, except as
set forth in the Official Statement;

(2) There are not pending or, to their knowledge, threatened, legal or administrative
proceedings to which the West Virginia Lottery is a party or to which property of the West
Virginia Lottery is subject, which are material as to the West Virginia Lottery and not
disclosed in the Official Statement or which will materially and adversely affect the
transactions contemplated hereby or by the Official Statement or which will materially and
adversely affect the validity or enforceability of the Bonds or this Agreement;




(3) The information contained in the Official Statement relating to the West Virginia
Lottery, their organization, activities, properties or financial condition, including, but not
limited to the statements contained in the Official Statement under the caption “WEST
VIRGINIA LOTTERY,” and in Appendix C — “West Virginia Lottery” is true and correct
in all material respects and does not contain any untrue or incorrect statement of material
fact and does not omit to state a material fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading;
and

(4) If, at any time prior to receipt of notice from the Underwriters pursuant to the
Bond Purchase Agreement dated August 18, 2004, by and between the Commission and the
Underwriters, as defined therein, that Final Official Statements are no longer required to be
delivered under the Rule, any event occurs {including events of which the Director has
received notice by any means) as a result of which the Preliminary Official Statement or the
Final Official Statement as then amended or supplemented might include an untrue
statement of a material fact, or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading, the Director shall promptly notify the Underwriters thereof and, upon request of
the Underwriters, shall assist in the preparation of an amendment or supplement which will
correct such statement or omission at the expense of the Underwriters,

WEST VIRGINIA LOTTERY COMMISSION

i {iéi
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$167,260,000
STATE OF WEST VIRGINIA HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES) 2004 SERIES B

CERTIFICATE OF SURRENDER AND EXCHANGE OF 2004 A BONDS
FOR 2004 B BONDS

On the date hereof, the undersigned Citigroup Global Markets, Inc., hereby
certifies as follows:

1. Citigroup Global Markets, Inc. has purchased on the date of this certificate
the entire series of the $85,650,000 State of West Virginia Higher Education Policy Commission
Revenue Bonds (University Facilities) 2004 Series A Bonds (the “2004 Series A Bonds”) issued
by the West Virginia Higher Education Policy Commission (the “Commission™), for a total
purchase price of $88,121,747.37.

2. Citigroup Global Markets, Inc. hereby surrenders, tenders and sells to the
Commission the entire series of the $85,650,000 2004 Series A Bonds which Citigroup Global
Markets, Inc. has purchased on the date of this certificate, in exchange for the same principal
amount of the $167,260,000 State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities) 2004 Series B (the “2004 Series B Bonds™), issued
by the Commission.

On the date hereof, the undersigned, Mary Clare Eros, Chairperson, on behalf of
the Comimission, hereby certifies as follows:

1. The Commussion hereby accepts the surrender by Citigroup Global
Markets, Inc. of the entire series of the 2004 Series A Bonds, which Citigroup Global Markets,
Inc. previously purchased on the date of this certificate, in exchange for the same principal
amount of the 2004 Series B Bonds issued by the Commission.

2. The Commission hereby directs that the funds received by it from
Citigroup Global Markets, Inc. for the purchase of the 2004 Series A Bonds in the amount of
$88,121,747.37 be transmitted to J.P. Morgan Trust Company, National Association (the “Trust
Company”), with $88,011,117.02 to be deposited in the 2004 Series A Bond Proceeds
Subaccount and $110,630.35 to be deposited in the 2004 Series A Cost of Issuance Subaccount.

3. As a result of the surrender of the 2004 A Bonds by Citigroup Global
Markets, Inc. as certified above and the transfer of the funds received by the Commission from
Citigroup Global Markets, Inc. for the purchase of the 2004 Series A Bonds as aforesaid, the
Underwriter (as defined in the Bond Purchase Agreement dated August 18, 2004, between
Citigroup Global Markets, Inc., and the Commission (the “Bond Purchase Agreement”)) shall
receive a credit in the amount of $88,121,747.37 toward the purchase price of the 2004 Series B
Bonds to be sold to Citigroup Capital Markets, Inc. pursuant to the Bond Purchase Agreement.
The Trust Company, as Registrar of the 2004 Series B Bonds, is hereby directed to cancel the
certificates for the surrendered 2004 Series A Bonds upon the initial issuance of the 2004 Series




B Bonds and the completion of the exchange of the entire series of the 2004 Series A Bonds for
the same principal amount of 2004 Series B Bonds.

4. The 2004 Series A Bonds are issued by the Commission -pursuant to the
General Resolution adopted by the Commission on September 9, 1992, as amended by the
Eleventh Supplemental Resolution of the Commission adopted April 2, 2004 (the “Eleventh
Supplemental Resolution”), and the Twelfth Supplemental Resolution of the Commission
adopted June 4, 2004 (the “Twelfth Supplemental Resolution™). The 2004 Series A Bonds are
dated as of August 31, 2004, bear interest from said date payable semiannually on October 1 and
April 1 of each year until maturity or prior redemption, commencing April 1, 2005; are in the
form of one bond for each stated maturity; and are numbered R-1 consecutively upward in order
of authentication and are registered in the name of Citigroup Global Markets, Inc.

5. The 2004 Series B Bonds are issued by the Commission pursuant to the
General Resolution adopted by the Commission on September 9, 1992, as amended by the
Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, the First Consolidated
Resolution of the Commission adopted June 4, 2004 (the “First Consolidated Resolution™), the
Second Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second
Consolidated Resolution™) and the Third Consolidated Resolution of the Commission adopted
August 20, 2004 (the “Third Consolidated Resolution” and collectively with the General
Resolution, the Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution, and
the First Consolidated Resolution and the Second Consolidated Resolution, the “Resolution”).
The 2004 Series B Bonds are dated as of August 31, 2004, bear interest from said date payable
semiannually on October 1 and April 1 of each vyear until maturity or prior redemption,
commencing April 1, 2005; are in the form of one bond for each stated maturity; and are
numbered from R-1 consecutively upward in order of authentication and are registered in the
name of Cede & Co., as nominee for The Depository Trust Company.

IN WITNESS WHEREOF, Citigroup Global Markets, Inc., and the West Virginia
Higher Education Policy Commission have caused this Certificate to be executed by their duly
authorized representatives as of the date shown below.

Dated this 31% day of August, 2004.

CITIGROUP GLOBAL MARKETS, INC.

P
o

By /W =
%’s: Autl}eﬁzéfi Representative  *

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

SRV —

"Mary Clare Eros, Chairman

320698
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SPILMAN THOMAS & BATTLE ...

ATTORNEYS AT L AW

August 31, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Muntcipal Bond Commission
8 Capitol Street, Suite 500
Charleston, West Virginia 25301

J.P. Morgan Trust Company, National Association
1 Oxford Centre

301 Grant Street

Pitisburgh, Pennsylvania

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

$167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Fducation Facilities) 2004
Series B

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the West
Virginia Higher Education Policy Commission (the “Commission™) of its $167,260,000
aggregate principal amount State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education F acilities) 2004 Series B, dated as of August 31, 2004 (the
“2004 Bonds™). We have examined the law and such certified proceedings and other papers as
we deem necessary to render this opinion. We have also examined an unauthenticated specimen
2004 Bond.

The Commission, a commission of the State of West Virginia (the “State™), is the
successor to the Board of Directors of the State College System and the University of West
Virginia Board of Trustees {collectively, the “Boards™) and is empowered and authorized to issue
bonds pursuant to Chapter 188, Articles 1, 1B, 2, 3 and 10 and Chapter 18, Article 12B, Chapter
29, Article 22, Section 18a (the “Lottery Act”), and Chapter 13, Article 2G of the Code of West
Virginia, 1931, as amended, (collectively, the “Act”) in furtherance of the public purposes as
found and determined by the Legislature of West Virginia as set forth in the Act. The 2004
Bonds are issued pursuant to the Act and other applicable laws, and in accordance with a General

Spilman Center 300 Kanawha Boulevard, East  Post Office Box 273 Charleston, West Virginia 25321-0273
wwwispilmaniaw.com 3043403800 3043403807 fax

Charleston Morgantown Farkershurg Pittsburgh Weirton
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West Virginia Higher Education Policy Commission
West Virginia Municipal Bond Commission

I.P. Morgan Trust Company, National Association
Financial Guaranty Insurance Company

August 31, 2004

Page 2

Resolution adopted by each of the Boards on September 9, 1992 (the “General Resolutions™), as
amended and supplemented from time to time including the Eleventh Supplemental Resolution
of the Commission adopted April 2, 2004 (the “Eleventh Supplemental Resolution™), the Twelfth
Supplemental Resolution of the Commission adopted June 4, 2004 (the “Twelfth Supplemental
Resolution™), the First Consolidated Resolution of the Commission adopted June 4, 2004 (the
“First Consolidated Resolution™), the Second Consolidated Resolution of the Commission
adopted July 29, 2004 (the “Second Consolidated Resolution™), and the Third Consolidated
Resolution of the Commission adopted August 20, 2004 (the “Third Consolidated Resolution”
and together with the General Resolutions, the Eleventh Supplemental Resolution, the Twelfth
Supplemental Resolution, the First Consolidated Resolution, and the Second Consolidated
Resolution, the “Resolution”). Procceds of the 2004 Bonds are issued (1) to provide sufficient
funds to provide capital improvements at institutions of higher education located throughout the
State, (i1) to advance refund certain outstanding bonds in the principal amount of $9,365,000, and
(ii1) to pay the costs associated with the issuance of the 2004 Bonds,

The Commission has also entered into a Tax Compliance Certificate, dated as of
the date hereof (the “Tax Certificate™), which, among other things, sets forth restrictions on the
investment and expenditure of the 2004 Bonds proceeds and earnings thereon, 1o ensure that the
requirements of the Internal Revenue Code of 1986, as amended, and regulations promulgated
pursuant thereto (collectively, the “Code™), necessary to establish and maintain the excludability
from gross income for federal income tax purposes of the interest on the 2004 Bonds, are and
will continue to be met.

We have not been engaged or undertaken to review the accuracy, completeness or
sufficiency of the Official Statement or other offering material relating to the 2004 Bonds
(except to the extent, if any, stated in the Official Statement) and we express no opinion relating
thereto.

As to questions of fact material to our opinion, we have relied upon the
representations of the Commission and other entities contained in the herein-described
documents and certifications fumnished to us by or on behalf of the Commission, without
undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:
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West Virginia Higher Education Policy Commission
West Virginia Municipal Bond Commission

I.P. Morgan Trust Company, National Association
Financial Guaranty Insurance Company

Aungust 31, 2004

Page 3

L. The Commission is a commission of the State with power to adopt the
Resolution, to execute and deliver the Resolution and the Tax Certificate and to perform the
agreements on its part contained therein and to issue the 2004 Bonds.

2. The Resolution has been duly adopted by the Commission, is in full force
and effect, and is valid and binding upon the Commission and enforceable against the
Commission in accordance with its terms (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).

3. The Tax Certificate has been duly authorized, executed and delivered by
the Commission and, assuming due authorization, execution and delivery by the other parties
thereto, constitutes a valid and binding agreement of the Commission, enforceable against the
Commission in accordance with the respective terms thereof.

4. The Resolution creates the valid pledge which it purports to create of the
Revenues (as defined in the Resolution), and other funds and accounts pledged under the
Resolution, subject to the terms thercof.

5. The 2004 Bonds have been duly authorized, executed and delivered by the
Commission and, assuming proper authentication, are valid and binding special obligations of
the Commission, payable solely from the sources provided therefor in the Resolution.

6. In our opinion, based upon an analysis of existing laws, regulations,
rulings and court decisions, and assuming, among other matters, the accuracy of certain
representations and compliance with certain covenants, interest on the 2004 Bonds is excluded
from gross income for federal income tax purposes under Section 103 of the Code. We are of
the further opinion that interest on the 2004 Bonds is not a specific preference item for purposes
of the federal individual or corporate alternative minimum taxes, although such interest is
included in adjusted current earnings when calculating corporate alternative minimum taxable
income.

The Code imposes various restrictions, conditions and requirements relating to the
exclusion from gross income for federal income tax purposes of interest on obligations such as
the 2004 Bonds. The Commission has covenanted to comply with certain restrictions designed
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West Virgima Higher Education Policy Commission
West Virginia Municipal Bond Commission

J.P. Morgan Trust Company, National Association
Financial Guaranty Insurance Company

August 31, 2004

Page 4

to insure that interest on the 2004 Bonds will not be included in federal gross income. Failure to
comply with these covenants may result in interest on the 2004 Bonds being included in gross
income for federal income tax purposes, possibly from the date of original issuance of the 2004
Bonds. We assume compliance with these covenants. We have not undertaken to determine (or
to inform any person) whether any actions taken (or not taken) or events occurring (or not

- occurring) after the date of issuance of the 2004 Bonds may adversely affect the value of] or the
tax status of interest on the 2004 Bonds.

Certain requirements and procedures contained or referred to in the Resolution,
the Tax Certificate, and other relevant documents may be changed and certain actions may be
taken or omitted under the circumstances and subject to the terms and conditions set forth in such
documents. We express no opinion as to any Bond or the interest thereon if any such change
occurs or action is taken or omitted upon the advice or approval of bond counsel other than this
firm.

7. Under the Act, the 2004 Bonds 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.

The rights of the holders of the 2004 Bonds and the enforceability of the 2004
Bonds, the Resolution, the Tax Certificate and the liens and pledges set forth therein may be
subject to and limited by bankrupicy laws and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement
thereof may also be subject to general principles of equity and to the exercise of judicial
discretion.

Very truly yours,

p i L,
M}ﬁ“i fﬂ”ﬁf;?,/ /%?“i}?xﬁ@(} " xf/i féja FLLC
Spﬂman Thomas & Battle, PLLC

318063
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SPILMAN THOMAS & BATTLE ...

ATTORNEYS AT LAW

August 31, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Citigroup Global Markets, Inc.
390 Greenwich Street, 2" Floor
New York, NY 10013

Crews & Associates, Inc.
300 Summers Street, Suite 930
Charleston, West Virginia 25301

Ferris, Baker Watts, Incorporated
100 Laidley Tower
Charleston, West Virginia 25301

Re:  $167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004
Series B

{.adies and Gentlemen:

We have acted as bond counsel in connection with the issuance of the above-
referenced Bonds (the “2004 Bonds™) of the West Virginia Higher Education Policy Commission
(the “Commission”), issued pursuant to the Constitution and laws of the State, including
particularly Chapter 18B, Articles 1, 1B, 2, 3 and 10 and Chapter 18, Article 12B, Chapter 13,
Article 2G (collectively, the “Act”) and Chapter 29, Article 22, Section 18a of the Code of West
Virginia, 1931, as amended, (the “Lottery Act”), in furtherance of the public purposes as found
and determined by the Legislature of West Virginia as set forth in the Act. The 2004 Bonds are
issued pursuant to the Act and other applicable laws, and in accordance with a General
Resolution (the “University General Resolution™) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees) and a General
Resolution (the “College General Resolution” and together with the University General
Resolution, the “General Resolution™) adopted on September 9, 1992, by the Board of Directors
of the State College System (the “Board of Directors”), predecessors to the Commission, as
amended and supplemented from time to time including the Eleventh Supplemental Resolution
of the Commission adopted April 2, 2004 (the “Eleventh Supplemental Resolution™), the Twelfth

Spilman Center 300 Kanawha Boulevard, Fast ~ Post Office Box 273 Charleston, Waest Virginia 253210273
wwwspiimaniawcom 3043403800 3043403801 fax
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West Virginia Higher Education Policy Commission
Citigroup Global Markets Inc.

Ferris, Baker Watts, Inc.

Crews & Associates, Inc.

August 31, 2004

Page 2

Supplemental Resolution of the Commission adopted June 4, 2004 (the “Twelfth Supplemental
Resolution”), the First Consolidated Resolution of the Commission adopted June 4, 2004 (the
“First Consolidated Resolution™), the Second Consolidated Resolution of the Commission
adopted July 29, 2004 (the “Second Consolidated Resolution™), and the Third Consolidated
Resolution of the Commission adopted August 20, 2004 (the “Third Consolidated Resolution”
and together with the General Resolution, the Eleventh Supplemental Resolution, the Twelfth
Supplemental Resolution, the First Consolidated Resolution, and the Second Consolidated
Resolution as so amended and supplemented, the “Resolution™). We are rendering our final
approving opinion of even date herewith in connection with the authorization, issuance and
delivery of the 2004 Bonds to Citigroup Global Markets, Inc., Ferris, Baker Watts, Inc., and
Crews & Associates, Inc., as the Underwriters named in the Bond Purchase Agreement dated as
of August 18, 2004 (the “Bond Purchase Agreement™), relating to the 2004 Bonds.

In rendering this opinion, we reviewed records of the acts taken by the
Commission in connection with the authorization, sale and issuance of the 2004 Ronds,
including a record of proceedings of the Commission relating to the authorization, execution and
delivery of the Bond Purchase Agreement, and the Certificate of Determination, dated as of
August 31, 2004, executed by the Chairman of the Commission, and we were present at various
meetings for the preparation of various parts of the Official Statement relating to the 2004
Bonds, dated and executed by the Chairman of the Commission on August }§, 2004 (the
“Official Statement™).

Based upon the foregoing, we are of the opinion that:

1. The Bond Purchase Agreement has been duly authorized, executed and
delivered by the Commission, and (assuming due authorization, execution and delivery by the
Underwriters and that it is a binding agreement of the Underwriters in accordance with its terms)
constitutes a binding agreement of the Commission in accordance with its terms.

2. The Bond Documents have been duly authorized, executed, acknowledged
and delivered by the Commission (assuming due authorization, execution and delivery by the other
parties thereto) 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).
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Citigroup Global Markets Inc.

Ferris, Baker Watts, Inc.

Crews & Associates, Inc.

August 31, 2004

Page 3

3. The 2004 Bonds are exempt from registration requirements pursuant to the
Securities Act of 1933, as amended.

4. The Official Statement has been duly approved, executed and delivered by
the Commission.

5. The statements contained in the Official Statement under the caption “Tax
Matters™ are true and accurate in all material respects and present a fair and accurate summary
and description of the matters summarized and described under such caption.

6. The statements contained in the Official Statement under the captions
“Introductory Statement,” “The 2004 Bonds,” “Security for the 2004 Bonds,” (excepting matters
as to Depository Trust Company and the Book-Entry-Only System) “Tax Matters,”
“Amendments to the Resolution,” Appendix G — Summary of Certain Provisions of the Principal
Documents,” and “Appendix H — 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.

Very truly yours,

%

7 P
) %x wiag THevesd Bal ééz Fric
Spllman Thomas & Battle, PLLC

320111
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WEST VIRGINIA

H 1 G H E R

EDUCATION

P O L I ©Y

COMMISSION

MARY CLARKE EROS
CHAIR

S0, MICHAEL MULLEN
CHANCELLOR

August 31, 2004

Spilman Thomas & Battle, PLLC West Virginia Higher Education

300 Kanawha Blvd, East Policy Commission

Charleston, WV 25301 1018 Kanawha Blvd, East, Suite 700
Charleston, WV 25301

Financial Guaranty Insurance Company Citigroup Global Markets Inc.

125 Park Avenue 390 Greenwich Street, 2™ Floor

New York, New York 10017 New York, NY 10013

Ferris, Baker Watts, Inc. Crews & Associates, Inc,

100 Laidley Towers 300 Summers Street, Suite 930

Charleston, WV 25301 Charleston, WV 25301

Re:  $167,260,000 State of West Virginia Higher Education
Policy Commission Revenue Bonds (Higher Education
Facilities) 2004
Series B

Ladies and Gentlemen:

I have acted as Counsel to the West Virginia Higher Education
Policy Commission (the “Commission™ in connection with the sale by the
Commission of the above-captioned bonds (the “2004 Bonds™) to Citigroup Capital
Markets Inc., Ferris, Baker Watts, Inc., and Crews & Associates, Inc. (the
“Underwriters”), pursuant to a Bond Purchase Agreement dated August 18, 2004
(the “Bond Purchase Agreement™) between the Commission and the Underwriters.
The 2004 Bonds are issued in accordance with a General Resolution (the
“University General Resolution™) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees™) and a
General Resolution (the “College General Resolution” and together with the
University General Resolution, the “General Resolution”) adopted on September
9, 1992, by the Board of Directors of the State College System (the “Board of
Directors™), predecessors to the Commission, as amended and supplemented from
time to time including the Eleventh Supplemental Resolution of the Commission
adopted April 2, 2004 (the “Eleventh Supplemental Resolution™), the Twelfth
Supplemental Resolution of the Commission adopted June 4, 2004 (the “Twelfth
Supplemental Resolution™), the First Consolidated Resolution of the Commission
adopted June 4, 2004 (the “First Consolidated Resolution™), the Second
Consolidated Resolution of the Commission adopted July 29, 2004 (the “Second
Consolidated Resolution™), and the Third Consolidated Resolution of the

1018 KANAWHA BOULEVARD. EAST. SUITE 700 « CHARLESTON, WEST VIRGINIA 25301




Commission adopted August 20, 2004 (the “Third Consolidated Resolution” and together with
the General Resolution, the Eleventh Supplemental Resolution, the Twelfth Supplemental
Resolution, the First Consolidated Resolution, and the Second Consolidated Resolution as so
amended and supplemented, the “Resolution™).

[ hereby state no litigation is pending or, to my knowledge, threatened (a) to restrain
or enjoin the issuance or delivery of any of the 2004 Bonds or the collection of Revenues pledged
under the Commission Documents and the Bond Documents, (b) in any way contesting the power
or the authority of the Commission for the issuance of the 2004 Bonds or the validity of the 2004
Bonds, or the Bond Documents, (¢) in any way contesting the existence or powers of the
Commission relating to the issuance of the 2004 Bonds.

To the best of my 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,

The Commission is a commission of the State and 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 bankruptey, 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 i party or otherwise subject or bound.

The Official Statement has been duly approved, executed and delivered by the
Commission and the statements contained in the Official Statement under the captions “Plan of
Finance,” "The Commission,” “Regular Student Fees,” “Capital Budgeting and Planning,” “State
Appropriations for Higher Education,” “Student Enrollment” "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 material fact necessary to make such statements, in light of the
circumstances under which they were made, not misleading in any material respect.

Very truly yours,

et, bunsel to the West
ef Education Policy

Virginia Hig
Cominission

320113




B povcum sana

% é RECYOLAELE



Law OFFICES

GOODWIN & GOODWIN, LLp

300 SUMMERS STREET, SUITE 500
CHARLESTON, WEST VIRGINIA 25301-1678

PO Box 2107
201 THIRD STREET CHARLESTON, WEST VIRGINIA 25328-2107 PO. Box 349
PARKERSBURG, WEST VIRCINIA 26101 500 CHURCH STREET
{304 485-2345 TELEPHONE (304) 346-7000 RIPLEY, WEST VIRGINIA 25271
TeLECOPIER (304} 344-0602 (304) 372-2658

www.goodwingoodwin.com

August 31, 2004

Citigroup Global Services Inc.
390 Greenwich Street, 2™ Floor
New York, New York 10013

Ferris, Baker Watts, Incorporated
100 Laidley Tower
Charleston, WV 25301

Crews & Associates, Inc.
2000 Union National Plaza
124 West Capitol Avenue
Little Rock, Arkansas 72201

Re:  §167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities), 2004
Series B

Ladies and Gentlemen:

We have acted as your counsel in connection with your purchase of
the referenced bonds (the "2004 B Bonds") pursuant to a Bond Purchase Agreement
dated August 18, 2004 (the "Agreement") between West Virginia Higher Education
policy Commission (the "Issuer") and you. Capitalized terms not otherwise defined
herein shall have the meanings assigned to them in the Agreement.




GOODWIN &, GOODWIN, LLP

We are of the opinion under existing law that the 2004 B Bonds are
exempt from registration under the Securities Act of 1933, as amended, and that the
Indenture is exempt from qualification under the Trust Indenture Act of 1939, as
amended.

The Agreement has been duly authorized, executed and delivered by
you, and (assuming due authorization, execution and delivery by the other parties and
that it is a binding agreement of the other parties in accordance with its terms)
constitutes a binding agreement in accordance with its terms. The Continuing
Disclosure Certificate complies as to form in all material respects with the
requirements of paragraph (b)(5) of the Rule.

We are not passing upon and do not assume any responsibility for the
accuracy, completeness or fairness of any of the statements in the Official Statement
and make no representation that we have independently verified the accuracy,
completeness or fairness of any such statements. However, to assist you in your
investigation concerning the Official Statement, we have reviewed certain documents
and have participated in conferences in which the contents of the Official Statement
and related matters were discussed. During the course of our work on this matter, no
facts have come to our attention that cause us to believe that the Official Statement
(except for any financial and statistical data and forecasts, numbers, estimates,
assumptions and expressions of opinion, information concerning The Depository Trust
Company and the book-entry system for the 2004 B Bonds, and information
concerning Financial Guaranty Insurance Company, all of which we expressly exclude
from the scope of this sentence) contains as of the date hereof any untrue statement of
a material fact or omits to state any material fact necessary to make the statements
made therein, in the light of the circumstances under which they were made, not
misleading.

This letter is furnished by us solely for your benefit and may not be
relied upon by any other person or entity. We disclaim any obligation to supplement
this letter to reflect any facts or circumstances that may hereafter come to our attention
or any changes in the law that may hereafter occur.

Very truly yours,
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August 31, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Municipal Bond Commission
& Capitol Street, Suite 500
Charleston, WV 25301

L.P. Morgan Trust Company, National Association
I Oxford Centre

301 Grant Street

Pittsburgh, Pennsylvania

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Re:  $167,260,000 State of West Virgim’a Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004
Series B

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance of the above-
referenced Bonds (the “2004 Bonds”) of the West Virginia Higher Education Policy Commission
(the “Commission™), issued pursuant to the Constitution and laws of the State, in particular
Chapter 18B, Articles 1, 1B, 2, 2 and 10 and Chapter 18, Article 12B, Chapter 13, Article 2G
(collectively, the “Act™) and Chapter 29, Article 22, Section 18a of the Code of West Virginia,
1931, as amended, (the “Lottery Act”), in furtherance of the public purposes as found and
determined by the Legislature of West Virginia as set forth in the Act. The 2004 Bonds are
issued pursuant to the Act and other applicable laws, and in accordance with a General
Resolution (the “University General Resolution™) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees”) and a General
Resolution (the “College General Resolution” and together with the University General
Resolution, the “General Resolution”) adopted on September 9, 1992, by the Board of Directors
of the State College System (the “Board of Directors”), predecessors to the Commission, as
amended and supplemented from time to time ncluding the Eleventh Supplemental Resolution
of the Commission adopted April 2, 2004 (the “Eleventh Supplemental Resolution™), the Twelfth
Supplemental Resolution of the Commission adopted June 4, 2004 (the “Twelfth Supplemental
Resolution™), the First Consolidated Resolution of the Commission adopted June 4, 2004 (the
“First Consolidated Resolution™), the Second Consolidated Resolution of the Commission
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adopted July 29, 2004 (the “Second Consolidated Resolution™), and the Third Consolidated
Resolution of the Commission adopted August 20, 2004 (the “Third Consolidated Resolution”
and together with the General Resolution, the Eleventh Supplemental Resolution, the Twelfth
Supplemental Resolution, the First Consolidated Resolution, and the Second Consolidated
Resolution, the “Resolution™). Capitalized terms used herein but not defined herein shall have
the meanings ascribed to them 1n the General Resolution.

In rendering this opinion, we reviewed records of the acts taken by the
Commission in connection with the authorization, sale and issuance of the 2004 Bonds,
including the record of proceedings of the Commission relating to the authorization, execution
and delivery of the 2004 Bonds.

The opinion in this paragraph is being rendered pursuant to Section 2.03(b) of the
General Resolution and Section 2.7(c) of the First Consolidated Resolution. We are of the
opinion that: (i) the Eleventh Supplemental Resolution, the Twelfth Supplemental Resolution,
the First Consolidated Resolution, the Second Consolidated Resolution and the Third
Consolidated Resolution have been duly and lawfully adopted and are in full force and effect; (ii)
the General Resolution has been duly and lawfully adopted and 1s 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 the 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 subject to the application thereof to the purposes and on the conditions permitted by
the General Resolution; and {(1v) upon execution and delivery thereof, the 2004 Bonds will have
been duly and validly authorized and issued in accordance with the General Resolution.

By the Ninth Supplemental Resolution to the University General Resolution
Commission adopted by the Commission on April 24, 2003 (the “Ninth Supplemental
Resolution™), the Tenth Supplemental Resolution to the University General Resolution
Commission adopted by the Commission on June 5, 2003 (the “Tenth Supplemental
Resolution™), the Fifth Supplemental Resolution to the College General Resolution adopted by
the Commission on April 24, 2003 (the “Fifth College Supplemental Resolution™), and the Sixth
Supplemental Resolution to the College General Resolution adopted by the Commission on June
5, 2003 (the “Sixth College Supplemental Resolution™), the Commission adopted certain
prospective amendments to the General Resolution which would only go into effect upon
adoption by the Commission of a subsequent Supplemental Resolution putting such amendments
into effect (the “Prospective Amendments™). One of the Prospective Amendments was the
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addition of a new Section 10.08 to the General Resolution, which provides that the Commission
may consolidate the financings previously issued by the Commission with the financings issued
by the Board of Trustees and the Board of Directors, and its successors under the terms of the
General Resolution. 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. Section
7.08 of the Twelfth Supplemental Resolution states that the Original Purchaser of the State of
West Virginia Higher Education Policy Commission Revenue Bonds (University Facilities) 2004
Series A (the “2004 Series A Bonds”) shall be deemed to have approved the amendments to the
General Resolution made by the Ninth Supplemental Resolution and the Tenth Supplemental
Resolution upon its purchase of the 2004 Series A Bonds without further action on the part of the
Original Purchaser. (By virtue of the issuance and sale of the State of West Virginia Higher
Bducation Policy Commission Revenue Refunding Bonds (College Facilities) 2003 Series A, the
required consent of the Owners of bonds issued by the Board of Directors of the State College
System to the Prospective Amendments contained in the Fifth College Supplemental Resolution
and the Sixth College Supplemental Resolution already has been obtained.) The consent of
applicable Credit Providers has been obtained by means of a letter dated June 24, 2003 from
Ambac Assurance Corporation and a letter dated August 12, 2004 from Financial Guaranty
Insurance Company. We are of the opinion that, by virtue of the purchase of all of the 2004
Series A Bonds by the Original Purchaser thereof (Citigroup Global Markets, Inc.), the
Prospective Amendments contained in the Ninth Supplemental Resolution and the Tenth
Supplemental Resolution, including the amendment regarding the consolidation of financings
issued by the Commission with financings issued by the Board of Trustees and the Board of
Drrectors, and its successors under the terms of the General Resolution, will be approved as of
the date of issuance and purchase of the 2004 Series A Bonds and that such amendments shall
then be in full force and effect.

Very truly yours,

i
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Spiiman Thomas & Battle, PLLC
320223
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July 29, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Re:  State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education F acilities)
2004 Series B

Ladies and Gentlemen:

We are acting as bond counsel in connection with the proposed issuance of the
above-referenced Bonds (the “2004 B Bonds”) of the West Virginia Higher Education Policy
Commission (the “Commission™), which are proposed to be issued pursuant to the Constitution
and laws of the State, including particularly Chapter 18B, Article 1B Articles 1, 1B, 2, 3 and 10,
Chapter 18, Article 12B and Chapter 13, Article 2G of the Code of West Virginia, 1931, as
amended (collectively, the "Act") and pursuant to the Twelfth Supplemental Resolution of the
Commission adopted June 4, 2004 (the “Twelfth Supplemental Resolution™), and the First
Consolidated Supplemental Resolution of the Commission adopted June 4, 2004 (the “First
Consolidated Supplemental Resolution™), both amending the two General Resolutions of the
Commission adopted September 9, 1992 (the “General Resolutions,” and together with the
Twelfth Supplemental Resolution and the First Consolidated Supplemental Resolution, the
“Resolution™).

In rendering this opinion, we reviewed records of the acts taken by the
Commission in connection with the Resolution and such other documents and records as we have
deemed necessary. Capitalized terms used and not otherwise defined herein have the respective
meanings given them in the Resolution.

The opinion in this paragraph is being rendered pursuant to Section 10.06 of the
General Resolution, with respect to the proposed adoption by the Commission of the Second
Consolidated Supplemental Resolution on the date hereof (the “Second Consolidated
Supplemental Resolution™). We are of the opinion that the adoption and subsequent execution
and delivery of the Second Consolidated Supplemental Resolution is authorized under the
Resolution and the 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.

Very truly yours,
AR ey B / f *
oiogar Vherrand ity Pic

Spilman Thomas & Battle, PLLLC ;
317515 |

Spilman Center 300 Kanawha Boulevard, Fast  Post Office Box 273 Charleston, West Virginia 25321-0273
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August 31, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Citigroup Global Markets, Inc.
390 Greenwich Street, 2™ Floor
New York, New York 10013

Ferris, Baker Watts, Inc.
100 Laidley Towers
Charleston, West Virginia 25301

Crews & Associates, Inc.
300 Summers Street, Suite 930

Charleston, West Virginia 25301

$167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004
Series B

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the West
Virginia Higher Education Policy Commission (the “Commission™) of its $167,260,000
aggregate principal amount State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities) 2004 Series B, dated as of August 31, 2004 (the
#2004 Bonds™).

A portion of the 2004 Bonds maturing on April 1, 2005, April 1, 2006, April 1,
2008, and April 1, 2011 through April 1, 2034, whether at original issuance or otherwise, for an
amount greater than their principal amount payable at maturity ("Premium Bonds") will be
treated as having amortizable bond premium. No deduction is allowable for the amortizable bond
premium in the case of bonds, like the Premium Bonds, the interest on which is excluded from
gross income for federal income tax purposes. However, the amount of tax exempt interest
received, and a purchaser’s basis in a Premium Bond, will be reduced by the amount of
amortizable bond premium properly allocable to such purchaser. Owners of Premium Bonds
should consult their own tax advisors with respect to the proper treatment of amortizable bond
premium in their particular circumstances.

Spilman Center | 300 Kanawha Boulevard, Fast - Post Offce Box 273+ Charleston, West Virginia 253210273
wwwsplimaniawcom 3043403800 304.3403801 fax
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Very truly yours,
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Spilman Thomas & Battle, PLL.C
320231
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August 31, 2004

West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Citigroup Global Markets, Inc.
390 Greenwich Street, 2™ Floor
New York, New York 10013

Ferris, Baker Watts, Inc.
100 Laidley Towers
Charleston, West Virginia 25301

Crews & Associates, Inc.
300 Summers Street, Suite 930

Charleston, West Virginia 25301

$167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004
Series B

Ladies and Gentlemen;

We have served as bond counsel in connection with the issuance by the West
Virginia Higher BEducation Policy Commission (the “Commission™) of its $167,260,000
aggregate principal amount State of West Virginia Higher Education Policy Commission
Revenue Bonds (Higher Education Facilities) 2004 Series B, dated as of August 31, 2004 (the
“2004 Bonds™).

To the extent the issue price of certain of the 2004 Bonds maturing on April 1,
2007, April 1, 2009 and April 1, 2010, 1s fess than the amount to be paid at maturity of such 2004
Bonds (excluding amounts stated to be interest and payable at least annually over the term of
such Bonds), the difference constitutes “original issue discount,” the accrual of which, to the
extent properly allocable to each owner thereof, is treated as interest on the 2004 Bonds which is
excluded from gross income for federal income tax purposes. For this purpose, the issue price of
a particular maturity of the 2004 Bonds is the first price at which a substantial amount of such
maturity of the 2004 Bonds is sold to the public (excluding bond houses, brokers, or similar
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers).

The original issue discount with respect to any maturity of the 2004 Bonds
accrues daily over the term to maturity of such 2004 Bonds on the basis of a constant interest rate

Spitman Center 300 Kanawha Boulevard, East Post Office Box 273 Chardeston, West Virginia 253210273
wwwspitmanlawecorm 3043403800 3043403801 fax

Charleston Morganiown Parkersburg Bittshurgh Weirton
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compounded semiannually (with straight-line interpolations between compounding dates). The
accruing original issue discount is added to the adjusted basis of such 2004 Bonds to determine
taxable gain or loss upon disposition (including sale, redemption, or payment on maturity) of
such 2004 Bonds. Owners of the 2004 Bonds should consult their own tax advisors with respect
to the tax consequences of ownership of 2004 Bonds with original issue discount, including the
treatment of purchasers who do not purchase such 2004 Bonds in the original offering to the
public at the first price at which a substantial amount of such 2004 Bonds is sold to the public.

Very truly yours,

P ‘o Yo ) e ¢ff’ n,
6 [kares- | Py £ lpllle Proc
Spilman Thomas & Battle, PLLC

320229
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August 31, 2004

Citigroup Global Markets, Inc.
390 Greenwich Street, 2" Floor
New York, New York 10013

Ferris, Baker Watts, Inc.
100 Laidley Towers
Charleston, West Virginia 25301

Crews & Associates, Inc.
300 Summers Street, Suite 930
Charleston, West Virgima 25301

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Re:  $167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities)
2004 Series B

Ladies and Gentlemen:

We have delivered our opinions of even date herewith, copies of which are
attached. You may rely upon these opinions as if specifically addressed to you,

Very truly yours,

S o 0 h s
S f;{,fé?mw oo & Dalllde , pna
Spilman Thomas & Battle, PLLC

320228
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West Virginia Higher Education Policy Commission
1018 Kanawha Boulevard, East, Suite 700
Charleston, West Virginia 25301

Municipal Bond Commission
8 Capitol Street, Suite 500
Charleston, WV 25301

J.P. Morgan Trust Company, National Association
1 Oxford Centre

301 Grant Street

Pittsburgh, Pennsylvania

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

Re:  $167,260,000 State of West Virginia Higher Education Policy
Commission Revenue Bonds (Higher Education Facilities) 2004
Series B

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance of the above-
referenced Bonds (the “2004 Bonds”) of the West Virginia Higher Education Policy Commission
(the “Commission”), issued pursuant to the Constitution and laws of the State, in particular
Chapter 18B, Articles 1, 1B, 2, 3 and 10 and Chapter 18, Article 12B, Chapter 13, Article 2G
(collectively, the “Act”) and Chapter 29, Article 22, Section 18a of the Code of West Virginia,
1931, as amended, (the “Lottery Act”), in furtherance of the public purposes as found and
determined by the Legislature of West Virginia as set forth in the Act. The 2004 Bonds are
1ssued pursuant to the Act and other applicable laws, and in accordance with a General
Resolution (the “University General Resolution”) adopted on September 9, 1992, by the
University of West Virginia Board of Trustees (the “Board of Trustees”) and a General
Resolution (the “College General Resolution” and together with the University General
Resolution, the “General Resolution™) adopted on September 9, 1992, by the Board of Directors
of the State College System (the “Board of Directors”), predecessors to the Commission, as
amended and supplemented from time to time including the Eleventh Supplemental Resolution
of the Commission adopted April 2, 2004 (the “Eleventh Supplemental Resolution™), the Twelfth
Supplemental Resolution of the Commission adopted June 4, 2004 (the “Twelfth Supplemental
Resolution”), the First Consolidated Resolution of the Commission adopted June 4, 2004 (the
“First Consolidated Resolution™), the Second Consolidated Resolution of the Commission

Spifman Cenier 300 Kanawha Boulevard, East — Post Office Box 273+ Charleston, West Virginia 25321-0273
wnwspiimaniaw.com 3043403800 3043403801 fax

Charleston Meorgariown Parkersburg Welrton
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adopted July 29, 2004 (the “Second Consolidated Resolution™), and the Third Consolidated
Resolution of the Commission adopted August 20, 2004 (the “Third Consolidated Resolution™
and together with the General Resolution, the Eleventh Supplemental Resolution, the Twelfth
Supplemental Resolution, the First Consolidated Resolution, and the Second Consolidated
Resolution, the “Resolution™). Capitalized terms wused herein but not defined herein shall have
the meanings ascribed to them in the General Resolution.

This opinion is rendered to you in connection with the advance refunding of
$9,365,000 1n principal amount of University of West Virginia Board of Trustees, State
University Revenue Bonds, (Marshall University Library/Information Center) Series 1996 (the
“Bonds to be Refunded™) with a portion of the proceeds of the 2004 Bonds.

In connection with this opinion, we have examined: (i) the Resolution, (ii) the
verification report of Causey, Demgen & Moore, Inc., Certified Public Accountants dated
August 31, 2004; and (1i1) such other instruments as we have believed necessary to render this
opinion.

Based on the foregoing, we are of the opinion that the Bonds To Be Refunded are
deemed to have been paid within the meaning of Section 8.01 of the General Resolution and that
such refunding will not adversely affect the exclusion of the interest on the Bonds to be
Refunded for federal income tax purposes.

In rendering the foregoing opinion, we have assumed the due authorization,
execution and delivery by and the binding effect upon and enforceability against the West
Virgimia Municipal Bond Commission of the Escrow Agreement.

Very truly yours,

Spnessitona, J Bathle, fLic

Spilman Thomas & Battle, PLLC
321498
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Financial Guaranty Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3000

F 212-312-3093

August 31, 2004

State of West Virginia Higher Education Policy Commission

Citigroup Global Markets Inc.,
as Underwriter or as Representative of the Underwriters

Re:  $167,260,000.00 in aggregate principal amount of State of West Virginia
Higher Education Policy Commission Revenue Bonds (Higher Education
Facilities), 2004 Series B

Ladies and Gentleman:

I am Senior Counsel of Financial Guaranty Insurance Company (“Financial Guaranty”),
and have been requested to render an opinion concerning the issuance by Financial
Guaranty of its Municipal Bond New Issue Insurance Policy (the “Policy) in connection
with the issuance of the captioned obligations (the “Bonds™). I have examined such
documents and records as I have deemed relevant for purposes of this opinion, including
(2) the Certificate of Incorporation of Financial Guaranty, including all amendments
thereto, (b) the amended By-laws of Financial Guaranty as in effect on the date hereof,
(c) the certificate of authority issued to Financial Guaranty by the Superintendent of
Insurance of the State of New York, (d) the certificate of authority issued to Financial
Guaranty by the Commissioner of Insurance of the State of West Virginia, (¢} the
executed Policy and (f) the statements in the Official Statement dated August 18, 2004
relating to the Bonds (the "Official Statement") under the caption "BOND
INSURANCE".

On the basis of the foregoing, it is my opinion that:

(1)  Financial Guaranty is a stock insurance corporation validly existing and in good
standing under the laws of the State of New York and qualified to do business
therein and is licensed and authorized to issue its financial guaranty insurance
policies under the laws of the State of West Virginia.

(2)  The Policy is valid and binding upon Financial Guaranty and enforceable in
accordance with its terms, subject to applicable laws affecting creditors’ rights
generally.
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Financial Guaranty, as an insurance company, is not eligible for relief under the
Federal Bankruptcy Laws. Any proceedings for the liquidation, conservation or
rehabilitation of Financial Guaranty would be governed by the provisions of the
Insurance Law of the State of New York.

(4)  The statements described above in the Official Statement relating to Financial
Guaranty and the Policy accurately and fairly present the summary information
set forth therein and do not omit any material fact with respect to the description
of Financial Guaranty relative to the material terms of the Policy or the ability of
Financial Guaranty to meet its obligations under the Policy.

Very truly yours,

=N
Brian Siper

Senior Counsel

04014546
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Financiaf Guaranty Insurance Company
125§ Park Avenue

New York, NY 10017

T 212.312-3000

F 212-312-3093

August 31, 2004

State of West Virginia Higher Education Policy Commission

Spilman Thomas & Battle, PLLC

Re:

$167,260,000.00 in aggregate principal amount of State of West Virginia

Higher Education Policy Commission Revenue Bonds (Higher Education
Facilities), 2004 Series B

Ladies and Gentlemen:

In connection with the issuance of the above-referenced obligations (the “Bonds™)

?

Financial Guaranty Insurance Company (“Financial Guaranty”) is issuing a municipal
bond insurance policy guaranteeing the payment of principal and interest on the Bonds
when due (the “Insurance Policy™).

This letter is to advise you that:

(@)

(ii)

(iii)
(iv)

)

The Insurance Policy is an unconditional and recourse obligation of Financial
Guaranty (enforceable by or on behalf of the holder of the Bonds) to pay the
scheduled payments of principal and interest on the Bonds when due in the
event of a failure by the State of West Virginia Higher Education Policy
Commission, West Virginia (the “Issuer”) to make such payments.

The insurance premium is required to be paid as a condition to the issuance of
the Insurance Policy and is a charge for the transfer of substantially all of the
credit risk for the payment of principal and interest on the Bonds.

Financial Guaranty is not a co-obligor on the Bonds.

Except for the premium paid to Financial Guaranty for the Insurance Policy,
Financial Guaranty (and any related party within the meaning of section
1.150-1(b) of the Income Tax Regulations) will not use any portion of the
proceeds of the Bonds.

No portion of the premium paid to Financial Guaranty for the Insurance
Policy represents a payment for any direct or indirect services, other than the
transfer of credit risk, including costs of underwriting or remarketing the
Bonds or the cost of insurance for casualty to property financed with the
proceeds of the Bonds.
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(vi)  The Issuer is not entitled to a refund of any portion of the premium paid for
the Insurance Policy in the event that any of the Bonds are retired prior to

their stated maturity.

Very truly yours,
Pz,
Brian Siper

Senior Counsel

(4010546
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Financial Guarany Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3000

F 212:312-3093

MEMORANDUM

Enclosed please find one original and one copy of our commitment to provide municipal bond
insurance for the bonds referenced below,

‘The commitment may include some or all of the following, as applicable:

Specimen bond insurance policy or surety bond and applicable endorsements.
Statement of insurance to be printed on the bonds.

Official Statement disclosure language.

Additional exhibits may be attached to the commitment letter, including conditions to
the issuance of the policy and provisions (o be incorporated into the legal documents,

e o o ¢

Bonds: State of West Virginia, Higher Education Policy Coramission,
Revenue Bonds (Higher Education Facilities), 2004 Series B

Commitment
Due Date: August 20, 2004

FGIC Contact: Paul Greaves, Senior Associate (Phone 212-3 12-3326)
Closing Countact: ‘Tanya Langman, Analyst (Phone 212-312-2745; Fax 212-31 2-3206)

Payment _
Instructiens: Wire transfer instructions for the Policy are enclosed.

Please fax a copy of the signature page of the original commitment letter by the due date noted
above and return the original executed commitment letter to the FGIC closing contact noted
above. She should also receive bond proofs and official statement drafls, as well as any inquiries
regarding commitment letter conditions or closing procedures. Bond documentation should be
sent directly to FGIC’s in-house counsel, Isabel Guerra (phone 212-312-3245). Please inform
your closing contact as soon as possible of the closing date/policy issuance date.

We look forward to working with you on this transaction. Thank you.

6018245
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Financial Guaranty Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3000

F 212-312-3093

Commitment
For Municipal Bond Insurance

Issuer: State of West Virginia, Higher Date of Commitment: August 13, 2004
Education Policy Commission

Expiration Date: October 13, 2004™

Bonds Insnred: Not to exceed Premium: 0.218% of tota] debt service on
$180,000,000 in principal amount of the Bonds Insured *¥

Revenue Bonds (Higher Education

Facilities), 2004 Series B

FINANCIAL GUARANTY INSURANCE COMPANY
(“Financial Guaranty™)
A Stock Insurance Company

hereby commits to issue a Municipal Bond New Issue Insurance Policy (the “Policy™), in the
form attached hereto as Exhibit A, relating to the above-described debt obligations (the “Bonds™),
subject to the terms and conditions contained herein or added hereto.

To keep this Commitment in effect after the Expiration Date set forth above, a request for
renewal must be submitted to Financial Guaranty prior to such Expiration Date. Financial
Guaranty reserves the right to refuse wholly or in part to grant a renewal.

THE MUNICIPAL BOND NEW ISSUE INSURANCE POLICY SHALL BE ISSUED IF
THE CONDITIONS SPECIFIED BELOW ARE SATISFIED.

1. In addition to the satisfaction of the other conditions set forth herein, Financial Guaranty
shall be provided with:

(a) (1) Executed copies of all financing documents, the official statement {or any
similar disclosure document), and all Bond documentation evidencing the
Issuer’s ability and intent to comply with the Internal Revenue Code of 1986, as
amended (if in the opinion of bond counsel (described below) ongoing
compliance would be necessary to maintain the exemption from federal income

Subject to written acceptance of this Commitment being furnished to Financial Guaranty by the earlier
of the date on which the disclosure document relating to the Bonds is circulated and August 20, 2004,

The amount of Bond proceeds deposited with the Trustee or Paying Agent at closing for the payment
of accrued interest shall not be applied as a credit in calculating total debt service on the Bonds
Insured.
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taxation of interest on the Bonds), which shall be in form and substance
acceptable to Financial Guaranty; (i) the various legal opinions delivered in
connection with the issuance and sale of the Bonds, including, without limitation,
the unqualified approving opinion of bond counsel rendered by a law firm
acceptable to Financial Guaranty and addressed to (or with a reliance letter
addressed to) Financial Guaranty, which opinion shall include statements to the
effect that (A) the interest on the Bonds is excludable from gross income of the
holders thereof for federal income tax purposes under the Internal Revenue Code
of 1986, as amended (if the Bonds are issued as tax-exempt obligations); and (B)
the principal financing documents have been duly and validly authorized,
executed and delivered, and are enforceable in accordance with their terms.
Copies of all drafts of such documents and legal opinions (blacklined as
appropriate) prepared- subsequent to the date of this Commitment shall be
furnished to Financial Guaranty. Final ‘drafis of such documents shall be
provided to Financial Guaranty at least five (5) business days prior to the
issuance of the Policy unless Financial Guaranty shall approve a shorter period
and such documents shall be satisfactory to Financial Guaranty in all respects.

{b) Evidence of wire transfer in federal funds in an amount equal to the insurance
premium unless aliernative arrangements for the payment of the premium
acceptable to Financial Guaranty have been made prior to the delivery date of the
Bonds. Please note the attached Wire Instructions.

2, The issuer shall incorporate, or cause to be incorporated, the terms and conditions
contained in each exhibit to this Commitment.

3. All authorizing documents shall be subject to Financial Guaranty’s review and approval
and shall incorporate all of the terms and conditions set forth in the exhibit attached
hereto entitled “Legal Documentation Requirements,” all of which provisions may, at
bond counsel’s election, be incorporated into one article of, or as an exhibit to, the
appropriate authorizing documents, or may be incorporated into the appropriate specific
sections of the appropriate authorizing documents.

4. At or prior to closing, Financial Guaranty shall receive evidence satisfactory to it that all

: necessary procedures, including but not limited to the filing of Uniform Commercial
Code financing or continuation statements, if appropriate, have been satisfied, in order to
grant bondholders 2 perfected security interest in the revenues or other collateral pledged
as securnity for the Bonds.

5. The documents to be executed and delivered in connection with the issuance and sale of
the Bonds shall not contain any untrue or misleading statement of a material fact and
shall not fail to state a material fact necessary in order to make the information contained
therein not misleading,

6. No event shall occur which would permit any purchaser of the Bonds, otherwise required,
not to be required to purchase the Bonds on the date scheduled for the issuance and
delivery thereof.

7. There shall be no material change in or affecting the Bonds {(including, without

limitation, the security for the Bonds) or the financing documents or the official statement
(or any similar disclosure document} to be executed and delivered in connection with the
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10.

11,

issuance and sale of the Bonds from the descriptions or forms thereof approved by
Financial Guaranty.

The Bonds shall contain no referencé to Financial Guaranty, the Policy or the municipal
bond insurance evidenced thereby except as may be approved by Financial Guaranty.

The Bonds shall bear a “Statement of Insurance” in the form attached to this
Commitment (also available online on our web site at www.feic.com). BOND PROOFS
SHALL BE APPROVED BY FINANCIAL GUARANTY PRIOR TO PRINTING.

The preliminary official statement and the official statement shall (a) be satisfactory in
form and substance to Financial Guaranty and (b) contain the “Official Statement
Disclosure Language” attached to this Commitment and only such other references to
Financial Guaranty as we shall supply or approve. Financial Guaranty’s official
statement language and cover logo are also available online on our web site at

www.feic.com.

The following claim procedures shall be incorporated into the bond documentation:

(&) If, on the third day preceding any interest payment date for the Bonds there is not
on deposit with the Trustee sufficient moneys available to pay all principal of and
interest on the Bonds due on such date, the Trustee shall immediately notify
Financial Guaranty and U.S. Bank Trust National Association, New York, New
York or its successor as its Fiscal Agent (the “Fiscal Agent”) of the amount of
such deficiency. If, by said interest payment date, the Issuer has not provided the
amount of such deficiency, the Trustee shall simultaneously make available to
Financial Guaranty and to the Fiscal Agent the registration books for the Bonds
maintained by the Trustee. In addition:

(i) The Trustee shall provide Financial Guaranty with a list of the
Bondholders entitled to receive principal or interest payments from
Financial Guaranty under the terms of the Bond Insurance Policy and
shall make arrangements for Financial Guaranty and its Fiscal Agent (1)
to mail checks or drafts to Bondholders entitled to receive full or partial
interest payments from Financial Guaranty and (2) to pay principal of the
Bonds surrendered to the Fiscal Agent by the Bondholders entitled to
receive full or partial principal payments from Financial Guaranty; and |

(ii) The Trustee shall, at the time it makes the registration books available to
Fmancial Guaranty pursuant to (i) above, notify Bondholders entitled to
receive the payment of principal of or interest on the Bonds from
Financial Guaranty (1) as to the fact of such entitlement, (2) that
Financial Guaranty will remit to them all or part of the interest payments
coming due subject to the terms of the Bond Insurance Policy, (3) that,
except as provided in paragraph (b) below, in the event that any
Bondholder is entitled to receive full payment of principal from Financial
Guaranty, such Bondholder must tender his Bond with the instrument of
transfer in the form provided on the Bond executed in the name of
Financial Guaranty, and (4) that, except as provided in paragraph (b)
below, in the event that such Bondholder is entitled to receive partial
payment of principal from Financial Guaranty, such Bondholder must
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12.

tender his Bond for payment first to the Trustee, which shall note on such
Bond the portion of principal paid by the Trustee, and then, with an
acceptable form of assignment executed in the name of Financial
Guaranty, to the Fiscal Agent, which will then pay the unpaid portion of
principal to the Bondholder subject to the terms of the Bond Insurance
Policy. '

&) In the event that the Trustee has notice that any payment of principal of or
interest on a Bond has been recovered from a Bondholder pursuant to the United
States Bankruptcy Code by a trustee in bankruptcy in accordance with the final,
nonappealable order of a court having competent jurisdiction, the Trustee shall,
at the time it provides notice to Financial Guaranty, notify all Bondholders that in
the event that any Bondholder’s payment is so recovered, such Bondholder will
be entitled to payment from Financial Guaranty to the extent of such recovery,
and the Trustee shall furnish to Financial Guaranty its records evidencing the
payments of principal of and interest on the Bonds which have been made by the
Trustee and subsequently recovered from Bondholders, and the dates on which
such payments were made.

(c) Financial Guaranty shall, to the extent it makes payment of principal of or
interest on the Bonds, become subrogated to the rights of the recipients of such
payments in accordance with the terms of the Bond Insurance Policy and, to
evidence such subrogation, (i) in the case of subrogation as to claims for past due
interest, the Trustee shall note Financial Guaranty’s rights as subrogee on the
registration books maintained by the Trustee upon receipt from Financial
Guaranty of proof of the payment of interest thereon to the Bondholders of such
Bonds and (ii) in the case of subrogation as to claims for past due principal, the
Trustee shall note Financial Guaranty’s rights as subrogee on the registration
books for the Bonds maintained by the Trustee upon receipt of proof of the
payment of principal thereof to the Bondholders of such Bonds. Notwithstanding
anything i this authorizing document or the Bonds to the contrary, the Trustee
shall make payment of such past due interest and past due principal directly to
Financial Guaranty to the extent that Financial Guaranty is a subrogee with
respect thereto.

All drafts of the preliminary official statement, official statement or any other disclosure
documents and the form of the Bonds should be directed to the attention of Tanya
Langman (Phone 212-312-2745), Financial Guaranty’s closing contact for this
transaction, for approval. Any inquiries concerning this Commitment should be directed
to Paul Greaves (Phone 212-312-3326), the Financial Guaranty credit analyst assigned to
this transaction. All legal documentation should be directed to Financial Guaranty’s in-
house counsel, Isabel Guerra (phone 212-312-3245).
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13, Promptly after the closing of the Bonds, Financial Guaranty shall receive three completed
sets of executed documents (one original and two photocoples) copies of which we will
deliver to each agency rating the Bonds.

Ko Dy

Authorized Representativ

To keep this commitment in effect to the Expiration Date set forth on the first page, Financial
Guaranty must receive a duplicate of this Commitment executed by an appropriate officer of State
of West Virginia, Higher Education Policy Commission by August 20, 2004,

The undersigned agrees that if the Bonds are insured by a policy of municipal bond insurance,
such insurance shall be provided by Finaneial Guaranty in accordance with the terms of the
Commitment,

Accepted as of _ by State of West Virginia, Higher Education
Policy Commission, '

By:

Name:

Title:

6018245
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Financial Guaranty Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3000

T 800-352-0001

Municipal Bond
New Issue Insurance Policy

Issuer: Policy Number:

Control Number: 0010001

Bonds; Premium:
-
\
Financial Guaranty Insurance Company (“Financial G a1 York stock insurance company, in
consideration of the payment of the premium and subge? tg tms of this Policy, hereby unconditionally

and irrevocably agrees to pay to U.S, Bank. T
“Fiscal Agent™), for the benefit of Bondho fde)s,
described debt obligations (the “Bonds€E wXich
reason of Nonpayment by the Issuer,

tiopal“Association or its successor, as its agent (the
portion of the principal and interest on the above-
all become Due for Payment but shall be unpaid by

Financial Guaranty will make such payments to the Fiscal Agent on the date such principal or interest
becomes Due for Payment or on the Business Day next following the day on which Financial Guaranty shall
have received Notice of Nonpayment, whichever is later, The Fiscal Agent will disburse to the Bondholder
the face amount of principal and interest which is then Due for Payment but is unpaid by reason of
Nonpayment by the Issuer but only upon receipt by the Fiscal Agent, in form reasonably satisfactory to it, of
(i} evidence of the Bondholder’s right to receive payment of the principal or interest Due for Payment and
(1) evidence, including any appropriate instruments of assipnment, that all of the Bondholder's rights to
payment of such principal or interest Due for Payment shall thereupon vest in Financiat Guaranty, Upen
such disbursement, Financial Guaranty shall become the owner of the Bond, appurtenant coupon or right to
payment of principal or interest on such Bond and shall be fully subrogated to all of the Bondholder’s rights
thereunder, including the Rondholder’s right 1o payment thereof, :

This Policy is non-cancellable for any reason. The premium on this Policy is not refundable for any reason,
including the payment of the Bonds prior to their maturity. This Policy does not insure against loss of any
prepayment premium which may at any time be payable with respect to any Bond,

As used herein, the term “Bondholder” means, as to a particular Bond, the person other than the Issuer who,
at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, “Due for Payment”
means, when referring to the principal of a Bond, the stated maturity date thereof or the date on which the
same shall have been duly called for mandatory sinking fund redemption and does not refer to any earlier
date on which payment is due by reason of call for redemption (other than by mandatory sioking fund
redemption}, acceleration or other advancement of maturity and means, when referring to interest on a
Bond, the stated date for payment of interest. “Nonpayment” in respect of a Bond means the failure of the
Issuer to have provided sufficient funds fo the paying agent for payment in full of all

FGIC is a registered service mark used by Financial Guaranty insurance Company under license from its patent company, FGIC Comparation.
Form $000 (10/93)
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Financial Guaranty Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3600

T B(0-352-0601

Municipal Bond
New Issue Insurance Policy

principal and interest Due for Payment on such Bond. “Notice” means telephonic or telegraphic notice,
subsequently confirmed in writing, or written notice by registered or certified mail, from a Bondholder or a
paying agent for the Bonds to Financial Guaranty. “Business Day” meays any day other than a Saturday,
Sunday or a day on which the Fiscal Agent is authorized by law to regamg sed.

In Witness Whereof, Financial Guaranty has caused this
be signed by its duly authorized officer in facsimj
Guaranty by virtue of the countersignature of its %

ol 22,

President

xed with its corporate seal and to
C effective and binding upon Financial
ed representative.

Effective Date: . Authorized Representative

U.S. Bank Trust National Association, acknowledges that it has agreed to perform the duties of Fiscal
Agent under this Policy.

—

Authorized Officer

FGIC is a registered service mark used by Finangial Guaranty Insurance Company under license from s parent company, FGIC Corparation.
Form 5000 (10/83) Page 2 of 2
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Financial Guaranty Insurance Company
125 Park Avenue

New York, NY 10017

T 212-312:3000

T 800-352-0601

Endorsement
To Financial Guaranty Insurance Company
Insurance Policy

Policy Number: ' Control Number: 0010001

d includes any payment of principal
or interest made {o a Bondholder by or on behalf of ¢ uch Bond which has been recovered from
such Bondholder pursuant to the United States

with a final, nonappealable order of a court

It is further understood that the term “Nonpayment” in res%

etent jurisdiction,

NOTHING HEREIN SHALL BE CO UED TO WAIVE, ALTER, REDUCE OR AMEND
COVERAGE IN ANY OTHER SECTION OF THE POLICY. TF FOUND CONTRARY TO THE

POLICY LANGUAGE, THE TERMS OF THIS ENDORSEMENT SUPERSEDE THE POLICY
LANGUAGE.

In Witness Whereof, Financial Guaranty has caused this Endorsement to be affixed with its conj)orate seal

and to be signed by its duly authorized officer in facsimile to become effective and binding upon Financial
Guaranty by virtue of the countersignature of its duly authorized representative. '

President

Effective Date: Authorized Representative

Acknowledged as of the Effective Date written above:

Authorized Officer
U.S. Bank Frust National Association, as Fiscal Agent

FGIC is a registered service mark used by Financial Guaranty Insurance Company under license from its parent company, FGIC Corporation.
Form E.0002 (10/93)

Page 1 of 1




STATEMENT OF INSURANCE

{To be printed on the Bonds)

Financial Guéranty Insurance Company (“Financial Guaranty™) has issued a policy containing the
following provisions with respect to the Bonds, such policy being on file at the principal office of
~ [Paying Agent], as paying agent (the “Paying Agent”):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for disbursement to the
Bondholders that poriion of the principal or accreted value (if applicable) of and interest on the
Bonds which is then due for payment and which the issuer of the Bonds (the “Issuer”) shall have
failed to provide. Due for payment means, with respect to principal or accreted value {f
applicable), the stated maturity date thereof, or the date on which the same shall have been duly
catled for mandatory sinking fund redemption and does not refer to any earlier date on which the
payment of principal or accreted value (if applicable) of the Bonds is due by reason of call for
redemption (other than mandatory sinking fund redemption), acceleration or other advancement
of maturity, and with respect to interest, the stated date for payment of such inierest,

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in writing, or written
notice by registered or certified mail, from a Bondholder or the Paying Agent to Financial
Guaranty that the required payment of principal, accreted value or interest (as applicable) has net
been made by the Issuer to the Paying Agent, Financial Guaranty 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 U1.S. Bank Trust National Association, or its
successor as its agent (the “Fiscal Agent”), sufficient to make the portion of such payment not
paid by the Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder’s right to receive such payment and any appropriate instruments of assignment
required to vest all of such Bondholder’s right to such payment in Financial Guaranty, the Fiscal
Agent will disburse such amount to the Bondholder.

As used herein the term “Bondholder” means the person other than the Issuer or the borrower(s)
of bond proceeds who at the time of nonpayment of a Bond is entitled under the terms of such
Bond to payment thereof.

The policy is non-cancellable for any reason.

FINANCIAL GUARANTY INSURANCE COMPANY

Page 1 of 1



OFFICIAL STATEMENT DISCLOSURE LANGUAGE
BOND INSURANCE

Financial Guaranty has supplied the following information for inclusion in this Official
Statement. No representation is made by the issuer or the underwriter as to the accuracy or
completeness of this information.

Payments Under the Policy

Concurrently with the issuance of the Bonds, Financial Guaranty Insurance Company (“Financial
Guaranty”) will issue its Municipal Bond New Issue Insurance Policy for the Bonds (the “Policy™).
The Policy unconditionally guarantees the payment of that portion of the principal or accreted
value (if applicable) of and interest on the Bonds which has become due for payment, but shall be
unpaid by reason of nonpayment by the issuer of the Bonds (the “Issuer”). Financial Guaranty will
make such payments to U.S. Bank Trust National Association, or its successor as its agent (the
“Fiscal Agent”), on the later of the date on which such principal, accreted value or interest (as
applicable) is due or on the business day next following the day on which Financial Guaranty shall
have received notice (in accordance with the terms of the Policy) from an owner of Bonds or the
trustee or paying agent (if any) of the nonpayment of such amount by the Issuer. The Fiscal Agent
will disburse such amount due on any Bond to its owner upon receipt by the Fiscal Agent of
evidence satisfactory to the Fiscal Agent of the owner’s right to receive payment of the principal,
accreted value or interest (as applicable) due for payment and evidence, including any appropriate
instruments of assignment, that all of such owner’s rights to payment of such principal, accreted
value or interest (as applicable) shall be vested in Financial Guaranty. The term “nonpayment” in
respect of a Bond includes any payment of principal, accreted value or interest (as applicable)
made to an owner of a Bond which has been recovered from such owner pursuant to the United
States Bankruptcy Code by a trustee in bankruptey in accordance with a final, nonappealable order
of a court having competent jurisdiction.

Once issued, the Policy is non-canceliable by Financial Guaranty. The Policy covers failure to pay
principal (or accreted value, if applicable) of the Bonds on their stated maturity dates and their
mandatory sinking fund redemption dates, and not on any other date on which the Bonds may have
been otherwise called for redemption, accelerated or advanced in maturity. The Policy also covers
the failure to pay interest on the stated date for its payment. If the Bonds are accelerated or become
subject to mandatory redemption, Financial Guaranty will be obligated to pay principal (or accreted
value, if applicable) and interest on the originally scheduled principal (including mandatory sinking
fund redemption) and interest payment dates. Upon such payment, Financial Guaranty will
become the owner of the Bond, appurtenant coupon or right to payment of principal or interest on
such Bond and will be fully subrogated to all of the Bondholder’s rights thereunder.

‘The Policy does not insure any risk other than Nonpayment by the Issuer, as defined in the Policy.
Specifically, the Policy does not cover: (i} payment on acceleration, as a result of a call for
redemption (other than mandatory sinking fund redemption) or as a result of any other
advancement of maturity; (ii) payment of any redemption, prepayment or acceleration premium; or
(1if) nonpayment of principal (or accreted value, if applicable) or interest caused by the insolvency
or negligence or any other act or omission of the trustee or paying agent, if any.

As a condition of its commitment to insure Bonds, Financial Guaranty may be granted certain
rights under the Bond documentation. The specific rights, if any, granted to Financial Guaranty in
connection with its insurance of the Bonds may be set forth in the description of the principal legal
documents appearing elsewhere in this Official Statement, and reference should be made thereto.
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The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76
of the New York Insurance Law.

Financial Guaranty Insarance Company

Financial Guaranty, a New York stock insurance corporation, is a direct, wholly-owned subsidiary
of FGIC Corporation, and provides financial guaranty insurance for public finance and structured
finance obligations. Financial Guaranty is licensed to engage in financial guaranty insurance in all
50 states, the District of Columbia and the Commonwealth of Puerto Rico and, through a branch, in
the United Kingdom. Financial Guaranty is a wholly-owned subsidiary of FGIC Corporation, a
Delaware corporation. '

On December 18, 2003, an investor group consisting of The PMI Group, Inc. (“PMI™), affiliates of
The Blackstone Group L.P. (“Blackstone™), affiliates of The Cypress Group L.I.C. (“Cypress™)
and affiliates of CIVC Partners L.P. (“CIVC™) acquired FGIC Corporation (the “FGIC
Acquisition”) from a subsidiary of General Electric Capital Corporation (“GE Capital™). PMIL,
Blackstone, Cypress and CIVC acquired approximately 42%, 23%, 23% and 7%, respectively, of
FGIC Corporation’s common stock. FGIC Corporation paid GE Capital approximately $284.3
million in pre-closing dividends from the proceeds of dividends it, in turn, had received from
Financial Guaranty, and GE Capital retained approximately $234.6 million in liquidation
preference of FGIC Corporation’s convertible participating preferred stock and approximately 5%
of FGIC Corporation’s common stock. Neither FGIC Corporation nor any of its shareholders is
obligated to pay any debts of Financial Guaranty or any claims under any insurance policy,
including the Policy, issued by Financial Guaranty.

Financial Guaranty is subject to the insurance laws and regulations of the State of New York,
where it is domiciled, including Article 69 of the New York Insurance Law (“Article 69™), a
comprehensive financial guaranty insurance statute. Financial Guaranty is also subject to the
insurance laws and regulations of all other jurisdictions in which it is licensed to transact insurance
business. The insurance laws and regulations, as well as the level of supervisory authority that may
be exercised by the various insurance regulators, vary by jurisdiction, but generally require
insurance companies to maintain minimum standards of business conduct and solvency, to meet
certain financial tests, to comply with requirements conceming permitted investments and the use
of policy forms and premium rates and to file quarterly and annual financial statements on the basis
of statutory accounting principles (“SAP”) and other reports. In addition, Article 69, among other
things, limits the business of each financial guaranty insurer, including Financial Guaranty, to
financial guaranty insurance and certain related lines.

For the six months ended June 30, 2004, and the years ended December 31, 2003 and December
31, 2002, Financial Guaranty had written directly or assumed through reinsurance, guaranties of
approximately $27.1 billion, $42.4 billion and $47.9 billion par value of securities, respectively (of
which approximately 58%, 79% and 81%, respectively, constituted guaranties of municipal bonds),
for which it had collected gross premiums of approximately $162.9 million, $260.3 million and
$232.6 million, respectively. For the six months ended June 30, 2004, Financial Guaranty had
reinsured, through facultative arrangements, approximately 0.1% of the risks it had written.

As of June 30, 2004, Financial Guaranty had net admitted assets of approximately $2.935 billion,
total liabilities of approximately $1.793 billion, and total capital and policyholders’ surplus of
approximately $1.142 billion, determined in accordance with statutory accounting practices
prescribed or permitted by insurance regulatory authorities. '
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The unaudited financial statements of Financial Guaranty as of June 30, 2004, and the audited
financial statements of Financial Guaranty as of December 31, 2003 and Decemnber 31, 2002,
which have been filed with the Nationally Recognized Municipal Securities Information
Repositories (“NRMSIRs™), are hereby included by specific reference in this Official Statement.
Any statement contained herein under the heading “BOND INSURANCE,” or in any documents
included by specific reference herein, shall be modified or superseded to the extent required by any
statement in any document subsequently filed by Financial Guaranty with such NRMSEIRs, and
shall not be deemed, except as so modified or superseded, to constitute a part of this Official
Statement. - All financial statements of Financial Guaranty (if any) included in documents filed by
the Issuer with the NRMSIRs subsequent to the date of this Official Statement and prior to the
termination of the offering of the Bonds shall be deemed to be included by specific reference into
this Official Statement and to be a part hereof from the respective dates of filing of such
documents.

Financial Guaranty also prepares quarterly and annual financial statements on the basis of generally
accepted accounting principles. Copies of Financial Guaranty’s most recent GAAP and SAP
financial statements are available upon request to: Financial Guaranty Insurance Company, 125
Park Avenue, New York, NY 10017, Attention: Corporate Communications Department,
Financial Guaranty’s telephone number is (212) 312-3000.

Financial Guaranty’s Credit Ratings

The financial strength of Financial Guaranty is rated “AAA” by Standard & Poor’s, a Division of
The McGraw-Hill Companies, Inc., “Aaa” by Moody’s Investors Service, and “AAA” by Fitch
Ratings. Each rating of Financial Guaranty should be evaluated independently. The ratings reflect
the respective ratings agencies’ current assessments of the insurance financial strength of Financial
Guaranly. Any further explanation of any rating may be obtained only from the applicable rating
agency. These ratings are not recommendations to buy, sell or hold the Bonds, and are 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. Financial
Guaranty does not guarantee the market price or investment value of the Bonds nor does it
guarantee that the ratings on the Bonds will not be revised or withdrawn.

" Neither Financial Guaranty nor any of its affiliates accepts any responsibility for the
accuracy or completeness of the Official Statement or any information or disclosure that is
provided to potential purchasers of the Bonds, or omitted from such disclosure, other than
with respect to the accuracy of information with respect to Financial Guaranty or the Policy
under the heading “BOND INSURANCE.” In addition, Financial Guaranty makes no
representation regarding the Bonds or the advisability of investing in the Bonds,
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LEGAL DOCUMENTATION REQUIREMENTS

[To be incorporated into Authorizing Document(s)]

Definitions.

(a)

(®)

A definition of “Bond Insurance Policy” shall be included, to read as follows: “the
municipal bond new issue insurance policy issuvid by the Bond Insurer that guarantees
payment of principal of and interest on the Bonds™.”

A definition of “Bond Insurer” shall be included, to read as follows: “Financial Guaranty
Insurance Company, a New York stock insurance company, or any successor thereto.”

Reserve Fund Requirements. Any credit instrument provided in lieu of a cash deposit into the
debt service reserve fund, other than one provided by the Bond Insurer, shall conform to the
requirements set forth in the exhibit attached hereto entitled “Reserve Fund Surety Guidelines,”
if attached. Such guidelines shall be incorporated into the authorizing document,

Redemption Notices. Notice of any redemption of Bonds shall either {i) explicitly state that the
proposed redemption is conditioned on there being on deposit in the applicable fund or account
on the redemption date sufficient money to pay the full redemption price of the Bonds fo be
redeemed, or (i} be sent only if sufficient money to pay the full redemption price of the Bonds to
be redeemed is on deposit in the applicable fund or account.

Default-Related Provisions.

(2)

(b)

(©)

(d

(e)

The Trustee shall, to the extent there are no other available funds heid under the
authorizing document, use the remaining funds in the construction fund to pay principal

of or interest on the Bonds in the event of a payment default.

The applicabie authorizing document provisions describing events of default shall
specify that in determining whether a payment default bas occurred or whether a
payment on the Bonds has been made under the authorizing document(s), no effect shall
be given to payments made under the Bond Insurance Policy.

Any acceleration of the Bonds or any annulment thereof shall be subject to the prior
written consent of the Bond Insurer (if it has not failed to comply with its payment
obligations under the Bond Insurance Policy).

The Bond Insurer shall receive immediate notice of any payment default and notice of
any other default known to the Trustee or the Issuer within 30 days of the Trustee’s or
the Issuer’s knowledge thereof.

For ali purposes of the authorizing document provisions governing events of default and
remedies, except the giving of notice of default to Bondholders, the Bond Insurer shall
be deemed to be the sole holder of the Bonds it has insured for so long as it has not failed
to comply with its payment obligations under the Bond Insurance Policy.

As used in this exhibit, “Bonds™ means the Series of Bonds referred to in the Commitment Letter.
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) If the authorizing document permits the Trustee to waive any event of default, any such
waiver shall be subject to the prior written consent of the Bond Insurer.

{g) The Bond Insurer shall be included as a party in interest and as a party entitled to (i)
notify the Issuer, the Trustee, if any, or any applicable receiver of the occurrence of an
event of default and (ii) request the Trustee or receiver to intervene in Judicial
proceedings that affect the Bonds or the security therefor. The Trustee or receiver shall
be required to accept notice of default from the Bond Insurer.

Amendments and Supplements. Any amendment or supplement to the authorizing document or
any other principal financing documents shall be subject to the prior written consent of the Bond
Insurer. Any rating agency rating the Bonds must receive notice of ¢ach amendment and a copy
thereof at least 15 days in advance of its execution or adoption. The Bond Insurer shall be
provided with a full transcript of all proceedings relating to the execution of any such
amendment or supplement,. .

Successor Trustees, Etc. No resignation or removal of the Trustee, Paying Agent or Bond
Registrar shall become effective until a successor has been appointed and has accepted the duties
of Trustee, Paying Agent or Bond Registrar, as applicable. The Bond Insurer shall be furnished
with written notice of the resignation or removal of the Trustee, Paying Agent or Bond Registrar
and the appointment of any successor thereto.

Defeasance Provisions. Only cash, direct non-callable obligations of the United States of
America and securities fully and unconditionally guaranteed as to the timely payment of
principal and interest by the United States of America, to which direct obligation or guarantee
the full faith and credit of the United States of America has been pledged, Refcorp interest strips,
CATS, TIGRS, STRPS, or defeased municipal bonds rated AAA by S&P or Aaa by Moody’s (or
any combination of the foregoing) shall be used to effect defeasance of the Bonds unless the
Bond Insurer otherwise approves. In the event of an advance refunding, the Issuer shall cause to
be delivered a verification report of an independent nationally recognized certified public
accountant. If a forward supply contract is employed in connection with the refunding, (i) such
verification report shall expressly state that the adequacy of the escrow to accomplish the
refunding relies solely on the initial escrowed investments and the maturing principal thereof and
interest income thereon and does not assume performance under or compliance with the forward
supply contract, and (ii) the applicable escrow agreement shall provide that in the event of any
discrepancy or difference between the terms of the forward supply contract and the escrow
agreement (or the authorizing document, if no separate escrow agreement is utilized), the terms
of the escrow agreement or authorizing document, if applicable, shall be controlling.

Variable Rate Indebtedness.

(a) For all purposes, variable rate indebtedness shall be assumed to bear interest at the
highest of: (i) the actual rate on the date of calculation, or if the indebtedness in not vet
outstanding, the initial rate (if established and binding}, (ii) if the indebtedness has been
outstanding for at least twelve months, the average rate over the twelve months
immediately preceding the date of calculation, or if no debt is outstanding for the twelve
prior months under the authorizing document, the average rate bome by reference to an
index comparable to that to be utilized in determining the interest rate for the debt to be
issued and (iii} (A) if interest on the indebtedness is excludable from gross income under
the applicable provisions of the Internal Revenue Code, the most recently published
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Bond Buyer “Revenue Bond Index™ (or comparable index if no longer published), or (B)
if interest is not so excludable, the interest rate on direct U.S. Treasury Obligations with
comparable maturities; provided, however, that for purposes of any rate covenant
measuring actual debt service coverage during a test period, variable rate indebtedness
shall be deemed to bear interest at the actual rate per annum applicable during the test
period.

(b) In the case of variable rate issues in which financial covenants are based on the synthetic
fixed rate under a swap, utilization of the synthetic fixed rate under a Swap for purposes
of performing any required calculations under the applicable legal documentation shall
be permitted only if such documentation and the applicable Swap satisfy the
requirements of the exhibit hereto entitled “Swap Provider Guidelines,” if attached,
which shall be incorporated into the authorizing document.

Reporting Requirements. The Bond Insurer shall be provided with the following:

(a) Notice of the redemption, other than mandatory sinking fund redemption, of any of the
Bonds, or of any advance refunding of the Bonds, including the principal amount,
maturities and CUSIP numbers thereof;

{b) Notice of the downgrading by any rating agency of the Issuer’s or Obligor’s underlying
public rating, or the underlying rating on the Bonds or any parity obligations, to “non-
investment grade”;

{©) Notice of any rate covenant violation with respect to the Bonds;
(d) Notice of any decline in enrollment at the institution by more than 5% in any year;

{e) Notice of any material events pursuant to Rule 15¢2-12 under the Securities Exchange
Act of 1934, as amended; and

4] Such additional information as the Bond Insurer may reasonably request from time to
time.

Reimbursement of Expenses. The following provision shall be incorporated into the authorizing
document and any other applicable financing document: The Obligor shall pay or reimburse the
Bond Insurer for any and all charges, fees, costs, and expenses that the Bond Insurer may
reasonably pay or incur in connection with the following: (i) the administration, enforcement,
defense, or preservation of any rights or security hereunder or under any other transaction
document; (i) the pursuit of any remedies hereunder, under any other transaction document, or
otherwise afforded by law or equity, (iii) any amendment, waiver, or other action with respect to
or related to this agreement or any other transaction document whether or not executed or
compieted; (iv) the violation by the Obligor of any law, rule, or regulation or any judgment, order
or decree applicable to it; (v) any advances or payments made by the Bond Insurer to cure
defaults of the Obligor under the transaction documents; or (vi) any litigation or other dispute in
connection with this agreement, any other transaction document, or the transactions
contemplated hereby or thereby, other than amounts resulting from the failure of the Bond
Insurer to honor ifs payment obligations under the Policy. The Bond Insurer reserves the right to
charge a reasonable fee as a condition to executing any amendment, waiver, or consent proposed
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in respect of this agreement or any other transaction document. The obligations of the Obligor to
the Bond Insurer shall survive discharge and termination of this agreement,

Notice Addresses. The notice addresses for the Bond Insurer and the Fiscal Agent shall be

included in the authorizing document as follows: Financial Guaranty Insurance Company, 125
Park Avenue, New York, New York 10017, Attention: Risk Management; and U.S. Bank Trust
National Association, 100 Wall Street, 19® Floor, New York, New York 10005, Attentlon
Corporate Trust Department.
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SWAF PROVIDER GUIDELINES

Any Swap entered into in connection with the issuance or incurrence by the Issuer of variable rate
indebtedness secured with the Bonds by a parity lien on Gross Revenues shall meet the following
guidelines and, for purposes of calculating “Debt Service” and establishing compliance with financial
covenants under the JAUTHORIZING DOCUMENT] shall be treated as follows:

A. Long - Dated Swaps - Term or Weighted Average Maturity of Ten Years or More.

1.

The Swap provider must be rated at least A-/A3 or better by Standard & Poor’s Ratings
Services and Moody’s Investors Service (the “Initial Rating Requirement™).

Assuming satisfaction of the Iitial Rating Requirement, and thereafter as long as the
long term indebtedness of the Swap provider or the claims paying ability of the Swap
provider does not fall below Baa2 or BBB by either Standard & Poor’s or Moody's (the
“Minimum Rating Requirement”), all interest rate assumptions for purposes of
establishing or demonstrating compliance with a financial covenant (e.g., rate covenant,
reserve requirement, additional bonds test, asset transfer test, etc.) may be based upon
the synthetic fixed interest rate under the Swap.

Failure to maintain a Swap provider holding the Minimum Rating Requirement or, if the
issuer elects, failure to replace any such Swap provider by another Swap provider which
holds the Initial Rating Rexuirement within ten business days, will have the following
effects: (1) compliance with any required rate covenant for the preceding Fiscal Year
will be based on the actual interest paid on the Variable Rate Indebtedness during such
Fiscal Year without regard to the Swap; (2) in the case of any required debt service
reserve fund, the amount required to be on deposit therein will be re-calculated based on
the formula described in Section 6(a) (containing variable rate debt service calculation
conventions) of the exhibit entitled “Legal Documentation Requirements,” calculated as
of the date of original issuance of the variable rate indebtedness and any resulting
deficiency will be restored within the same one year restoration period established in the
bond documentation for curing Debt Service Reserve Fund deficiencies; and (3) any
“forward-looking” financial covenant based upon “Debt Service”, “Annual Debt
Service” or “Maximum Annual Debt Service” will be based upon the formula described
in Section 6(a) (containing variable rate debt service calculation conventions) of the
exhibit entitled “Legal Documentation Requirements,” calculated as of the date the
required calculation is made,

B. Sales Tax and Other Limited Tax Backed Issues.

The requirements outlined in A above will apply to all sales tax and limited tax-backed
transactions with the following additional requirements: {i) the term or weighted average
maturity of the Swap may not exceed ten vears; and (i) the Swap and the related bond
documentation must provide that if the outstanding long term indebtedness or claims-paying
ability of the Swap provider falls below the Minimum Rating Requirement by Standard & Poor’s
or Moody’s, respectively, the Swap provider must be replaced within 10 business days (the
replacement cost to be paid by the Issuer); provided, however, that if the Issuer delivers a
certificate demonstrating and concluding that, assuming the maximum permitted rate of interest
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under the variable rate documentation, it is not then in default and will not be in default under
any financial covenant, the Issuer may elect the following treatment, in lieu of replacing the
Swap provider: (1) any “forward-looking” financial covenant based upon *Annual Debt Service™
or “Maximum Annual Debt Service” (primarily the additional bonds test) will be based on the
maximum permitted rate of interest under the variable rate legal documentation, and (2) in the
case of the Debt Service Reserve Fund, the amount required to be on deposit therein will be ré-
calculated based on the formula described in Section __8_ of the exhibit entitled “Legal
Documentation Requirements,” calculated as of the date of original issuance of the variable rate
indebtedness and any resulting deficiency will be restored within the same restoration period
established in the bond documentation for curing Debt Service Reserve Fund deficiencies.

Short Dated Swaps Having Terms or Weighted Average Maturities of Ten Years or Less.
Whereupon Related Bonds Automatically Convert to a Pre-Set Fixed Rate.

The embedded Swap provider must meet the Initial Rating Requirement. With respect to
financial covenants, the synthetic fixed rate based on the Swap may be utilized for purposes of
demonstrating or establishing compliance with the applicable covenant. Failure to maintain a
Swap provider holding the Minimum Rating Requirement during the embedded Swap period will
require replacement of the Swap provider within ten business days. Failure to replace will
require re-calculation of the applicable financial covenants in the manner outlined in A.2 above.
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FINANCIAL GUARANTY INSURANCE COMPANY
. PROCEDURES FOR PAYMENT OF PREMIUM

~ Financial Guaranty’s issuance of its Municipal Bond New Issue Insurance Policy (or Debt Service Reserve
Fund Policy, as applicable) at closing is contingent upon iis receipt of the premium, NO POLICY WILL
BE RELEASED UNTIL ORAL CONFIRMATION OF THE FEDERAL RESERVE WIRE
REFERENCE NUMBER HAS BEEN PROVIDED. Set forth below are the procedures to be followed for
confirming the amount of the premium to be paid and for paying such amount:

Confirmation of Amount to he Upon determination of the final debt service schedule, provide such

Paid: schedule to Financial Guaranty, to the attention of the FGIC Closing
Coordinator, whose name and telephone number are referenced in
commitment letter, and subsequently confirm the amount of the
premium with the Closing Coordinator. '

Payment: Closing Date
Method of Payment: - Wire Transfer of Federal Funds
Wire Transfer Instructions: IPMorgan Chase Bank

Routing/Transit No. 021006021
Branch and Account No, 904951812

For Credit to Financial Guaraaty Insurance Company Premium Account
FGIC Policy #

FGIC Closing Contact: FGIC Closing Coordinator —~ Tanya Langman (Phone 212-312-2745;
Fax 212-312-3206)

Any questions concerning these procedures or any premium payment method other than outlined above
should be directed {o the attention of the FGIC Closing Coordinator at least two banking days prior to the
scheduled payment date

CONFIRMATION OF RECEIPT OF PREMIUM

Financial Guaranty will accept as confirmation of the premium payment a wire transfer number and the name
of the sending bank, to be communicated on the closing date to the FGIC Closing Coordinator.

Upon confirmation of the premium payment and satisfaction of the other conditions set forth in the
commitment letter, Financial Guaranty will release the Policy.

REQUESTS FOR FURTHER INFORMATION OR
ALTERNATIVE PAYMENT ARRANGEMENTS

Requests for additional information regarding the procedutes described above or as to the acceptability of

aliernate payment procedures should be directed to the FGIC Closing Coordinator at least two business
days prior to the closing date.
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Financial Guaranty insurance Company
125 Park Avenuoe

New York, NY 0017

T 212-312:3000

T 800-352-0001

Municipal Bond
New Issue Insurance Policy

Issuer: State of West Virginia, Higher Policy Number: 04610546
Education Policy Cominission

Control Number: 0010001

Bonds:  $167,260,000.00 in aggregate principal Premium: $681,859.02
amount of Revenue Bonds (Higher
Education Facilities), 2004 Series B

Financial Guaranty Insurance Company (“Financial Guaranty”), a New York stock insurance company, in
consideration of the payment of the premium and subject to the terms of this Policy, hereby unconditionally
and irrevocably agrees to pay U.S. Bank Trust National Association or ifs successor, as its agent {the
“Fiscal Agent”), for the benefit of Bondholders, that portion of the principal and interest on the above-
described debt obligations (the “Bonds™) which shall become Due for Payment but shall be unpaid by
reason of Nonpayment by the Issuer.

Financial Guaranty will make such payments to the Fiscal Agent on the date such principal or interest
becomes Due for Payment or on the Business Day next following the day on which Financial Guaranty shall
have received Notice of Nonpayment, whichever is later. The Fiscal Agent will disburse to the Bondholder
the face amount of principal and interest which is then Due for Payment but is unpaid by reason of
Nonpayment by the Issuer but only upon receipt by the Fiscal Agent, in form reasonably satisfactory to if, of
(1} evidence of the Bondholder’s right to receive payment of the principal or interest Due for Payment and
(ii) evidence, including any appropriate instruments of assignment, that all of the Bondholder’s rights to
payment of such principal or interest Due for Payment shall thereupon vest in Financial Guaranty. Upon
such disbursement, Financial Guaranty shall become the owner of the Bond, appurtenant coupon or right to
payment of principal or interest on such Bond and shall be fully subrogated to all of the Bondholder’s rights
thereunder, including the Bondholder’s right to payment thereof.

This Policy is non-cancellable for any reason. The premium on this Policy is not refundable for any reason,
including the payment of the Bonds prior to their maturity. This Policy does not insure against loss of any
prepayment premium which may at any time be payable with respect to any Bond.

As used herein, the term “Bondholder” means, as to a particular Bond, the person other than the Issuer who,
at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, “Due for Payment”
means, when referring to the principal of a Bond, the stated maturity date thereof or the date on which the
same shall bave been duly called for mandatory sinking fund redemption and does not refer to any earlier
date on which payment is due by reason of call for redemption (other than by mandatory sinking fund
redemption), acceleration or other advancement of maturity and means, when referring to inferest on a
Bond, the stated date for payment of interest. “Nonpayment” in respect of a Bond means the failure of the
Issuer to have provided sufficient funds to the paying agent for payment in full of all principal and interest

FGIC is a registered service mark used by Financial Guaranty insurance Company under license from its parent company, FGIC Corporation.
Form 8000 (10/83) Page 1 0f2




HaIC

Financial Guaranty insurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3000

7 800-352-0001

Municipal Bond
New Issue Insurance Policy

Due for Payment on such Bond. “Notice” means telephonic or telegraphic notice, subsequently confirmed
in writing, or written notice by registered or certified mail, from a Bondholder or a paying agent for the
Bonds to Financial Guaranty. “Business Day” means any day other than a Saturday, Sunday or a day on
which the Fiscal Agent is anthorized by law to remain closed.

In Witness Whereof, Financial Guaranty has caused this Policy to be affixed with its corporate seal and o

be signed by its duly authorized officer in facsimile to become effective ‘and binding upon Financial
Guaranty by virtue of the countersignature of its duly authorized representative.

President

Effective Date: August 31, 2004

11,5, Bank Trust National Association acknowledges that it has agreed to perform the duties of Fiscal Agent
under this Policy.
COUNTERSIGNATURE:

g

Licensdd Resident Agent

Authorized Officer

FGIC is a registered service mark used by Financial Guaranty insurance Company under license from its parent company, FGIC Corporation.
Form 8060 {10/93) ‘ Page 20f 2
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Financial Guaranty nsurance Company
125 Park Avenue

New York, NY 10017

T 212-312-3600

T 800-352-06001

Endorsement
To Financial Guaranty Insurance Company
Insurance Policy

Policy Number: 04010546 Control Number: 0010001

It is further understood that the term “Nonpayment” in respect of a Bond includes any payment of principal
or interest made to a Bondholder by or on behalf of the issuer of such Bond which has been recovered from
such Bondholder pursuant to the United States Bankruptcy Code by a frustee in bankruptey in accordance
with a final, nonappealable order of a court having competent jurisdiction.

NOTHING HEREIN SHALL BE CONSTRUED TO WAIVE, ALTER, REDUCE OR AMEND
COVERAGE IN ANY OTHER SECTION OF THE POLICY. IF FOUND CONTRARY TO THE
POLICY LANGUAGE, THE TERMS OF THIS ENDORSEMENT SUPERSEDE THE POLICY
LANGUAGE.

In Witness Wheteof, Financial Guaranty has caused this Endorsement to be affixed with its corporate seal
and to be signed by its duly authorized officer in facsimile to become effective and binding upon Financial
Guaranty by virtue of the countersignature of its duly authorized representative.

band 7, |

Effective Date: August 31, 2004 Authorized

Tesentative

Acknowledged as of the Effective Date written above:
COUNTERSIGNATURE:

Sl

[ Licensed Resident Agent

Authorized Officer
U.S. Bank Trust National Association, as Fiscal Agent

FGIC is 2 registered service mark used by Financia! Guaranty insurance Company under license from its parent company, FGIC Corporation.
Form £-0002 (10/93) Page 1 of 1
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August 12, 2004

West Virginia Higher Education Policy Commission
1019 Kanawha Boulevard, East

Suite 700

Charleston, WV 25301

~Re:  Ninth Supplemental Resolution adopted by the Commission on April 24,
2003 and the Tenth Supplemental Resolution adopted by the Commission On June
3, 2003 amending the General Resolution of the West Virginia Higher Education
Policy Commission as adopted on September 9, 1992

Gentlemen:

West Virginia Higher Education Policy Commission (“Commission™) has requested that
Financial Guaranty Insurance Company (“FGIC™) consent to the amendments to the
General Resolution of the University of West Virginia Board of Governors (predecessor
to the “Commission™) adopted September 9, 1992, contained in the Ninth and Tenth
Supplemental Resolufions hereinafier more particularly described. FGIC is a Credit
Provider as that term is defined in the aforesaid General Resolution. .

The relevant provision of the General Resolution that establishes FGIC’s consent rights is
as follows: '

“Section 10.02. Supplemental Resolutions With Owner Consent. (a) Any modification
of or amendment to this General Resolution 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 [relating to non-substantive amendments], 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, (i) in case
less than all of the severa] Series of Bonds Outstanding are affected by the modification
or amendment, of the Owners of at least fifty percent (50%) in Principal amount of the
Bonds and the Credit Provider, if any, of each Series so affected and Outstanding at the
time such consent is given, and (iii) in case less than ail 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
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Bonds shall not be deemed to be Outstanding for the purpose of any calculation of
Outstanding Bonds under this Section.”

The amendments contained in the Ninth Supplemental Resolution to be consented to are
as follows:

“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 Colleges supervised by the
Commission and carnings 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)  Section 10.02 (a) shall be amended to read as follows:

Supplemental Resolution With Owner Consent. (a) Any modification of or amendment
to this General Resolution 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 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, (ii} in case less than all of the several Series of Bond
Outstanding are affected by the modification or amendment, of the Owners of at Jeast
fifty percent (50%) in Principal amount of the Bonds, if any, of each Series so affected
and Qutstanding 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
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Bonds shall not be deemed to be Outstanding for the purpose of any calculation of
Outstanding Bonds under this Section.

Section 1.02. Prospective Amendment 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 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. 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. :

(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. The general resolution of the College Systems Board dated as
of September 9, 1992, as amended or supplemented from time to time shall be amended
and restated in its entirety to conform to the terms

The amendments contained in the Tenth Supplemental Resolution to be consented to are
as follows:

“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
10 read as follows:
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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 govemned as follows: Beginning on September 1, 2003,
and on each February 1 and September 1 thereafier the Treasurer shall prohibit any
withdrawals from the capital improvement funds held by the Treasurer on behalf of each
University 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
University and will only release funds for such University’s use in excess of the
University’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 Universities 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 University as its Semi-Annual Debt Service Requirements for
each Annual -

Upon review, FGIC hereby consents to the amendments to the General Resolution
contained in both the Ninth and Tenth Supplemental Resolutions.

Sincerely, .
Pl .5/'%
Authorized Representative
Ter2ThY Tk Tz
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be Completed by issuet}

West Virginia Higher Education Policy Commission
[Name of Issuer]

July 29, 2003
[Date}

[For Municipal Issues:
Underwriting Department—Eligibility; 50th Floor]
[For Corporate Issues:
General Counsel’s Office; 49th Fleor]
The Depository Trust Company
55 Water Street
New York, NY 10041-0099

Ladies and Gentlemen: )
£

This letter sets forth our understanding with respect to all issues (the “Securities”) that Issuer
shall request be made eligible for deposit by The Depository Trust Company ("DTC”).

To induce DTC to accept the Securities as eligible for dePosit at DTC, and to act in accordance
with DTC’ Rules with respect to the Securities, Issuer represents to DTC that Issuer will comply
with the requirements stated in DTC’s Operational Arrangements, as they may be amended from

time to Hme.

Note: Very truly yours,

Schedule A contains statements that DTC believes accu-
rately describe DTG, the method of effecting book-entry
tranifers of securities distributed through DTC, and cer- (o

tain related matters. Policy Commission

s By: : L '
Received and Accepted:= " sme, OwlibSrid Officers Signature) ™
T .!. ANY /;/"J afnes A, Winte;;,‘ lslir?ctor of Fi_nanee & Facilities
1int Name

1018 Kanawha Boulevard, East, Suite 700
: . {Street Address}
Charleston., WV 25301
{City) {State) (Country) {Zip Code)
@Dmﬂ (304) 558-0281
{Phone Number)
Tho Depository Trust & winter@hepc.wvnet.edu
Clearing Corporstion {E-mait Address)

(202}




SCHEDULE A
(To Blanket Issuer Letter of Representations)

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC—bracketed material may be applicai)!e only to certain issues)

1. The Depository Trust Company {(“DTC”), New York, NY, will act as securities depository for the
securities {the”Securities”). The Securities will be issued as fully-registered securities registered in the
name of Cede & Co. (DTCs partnership nominee) or such other name as may be requested by an author-
ized representative of DTC. One fully-registered Security certificate will be issued for [each issue of] the
Securities, [each] in the aggregate principal amount of such issue,and will be deposited with DTC. [If,
however, the aggregate principal amount of [any] issue exceeds $500 million, one certificate will be issued
with respect to each $500 million of principal amount, and an additional certificate will be issued with
respect to any remaining principal amount of such issue. ]

2. DTC, the worlds largest depository, 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 and provides asset servicing for over 2 million issues of U.S.
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments from
over 85 countries that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates
the post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clear-
ing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository
Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a rumber of Direct Participants of
DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing
Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation, NSCC, GSCC,
MBSCC, and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc, the
American Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard & Poor’s
highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dice.com.

8, Purchases of Securities under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Securities on DTC’s records. The ownership interest of each actual pur-
chaser of each Security (“Beneficial Owner”)is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchase.
Beneficial Owners are, however, expected to receive writien confirmations providing details of the transac-
tion, 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 Securities are to
be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Securities, except in the event that use of the book-entry system for the Securities is discontinued.

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are regis-
tered in the name of DTCs partnership nominee, Cede & Co., or such other name as may be requested
by an authorized representative of DTC. The deposit of Securities with DTC and their registration in the
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC
has no knowledge of the actual Beneficial Owners of the Securities; DTC’s records reflect only the identity




of the Direct Participants to whose accounts such Securities are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

5. 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 require-
ments as may be in effect from time to time. [Beneficial Owners of Securities may wish to take certain
steps to augment the transmission to thers of notices of significant events with respect to the Securities,
such as redemptions, tenders, defaults, and proposed amendments to the Security documents. For exam-
ple, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities for
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial
Owners may wish to provide their names and addresses to the registrar and request that copies of notices

be provided directly to them.]

[6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being
redeemed, DTC's praciice is to determine by lot the amount of the interest of each Direct Participant in

such issue to be redeemed.]

7. Neither DTC nor Cede & Co. {nor any other DTC nominee} will consent or vote with respect to
Securities unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to Issuer 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 Securities are credited on the record date (identified in a listing attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTCs prac-
tice is to credit Direct Participants” acoounts upon DTC receipt of funds and corresponding detail infor-
mation from Issuer or Agent, on payable date in accordance with their respective holdings shown on
DTC's records. 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 {nor its nom-
inee], Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility of Issuer
or Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC, and dis-
bursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect
Participants.

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through
its Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the
Direct Participant to transfer the Participant’s interest in the Securities, on DTC'’s records, to
[Tender/Remarketing] Agent. The requirement for physical delivery of Securities in connection with an
optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the
Securities are transferred by Direct Participants on DTC's records and followed by a book-entry credit of
tendered Securities to [Tender/Remarketing] Agent’s DTC account. ]

10. DTC may discontinue providing its services as depository with respect to the Securities at any time
by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor
depository is not obtained, Security certificates are required to be printed and delivered.

11. Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a suc-
cessor securities depository). In that event, Security certificates will be printed and delivered.

12. The information in this section concerning DTC and DTC'’s book-entry system has been obtained
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.
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REPORT OF PROPOSED DEBT ISSUANCE
West Virginia State Treasurer's Office
State Capitol Complex, Suite E-145
Charleston, WV 25305
(304) 558-5000

Completion and timely submittal of this form to the West Virginia State Treasurer's Office at the above address
will assure your compliance with existing West Virginia State law and will assist in the maintenance of a complete
data base. Additionally, please enclose a copy of the preliminary official statement (or offering circular) with this
form or when it becomes available. Thank you for your cooperation.’

NAME OF ISSUER: West Virginia Higher Education Policy Commission

ADDRESS OF ISSUER: 1018 Kanawha Blvd East, Suite 700, Charleston, WV 25301
PROPOSED SALE DATE: August 19, 2004

TYPE OF SALE: 00 Competitive % Negotiated

PROPOSED PRINCIPAL TO BE SOLD: Not to exceed $160,000,000 in principal amount

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION?
Under State law: O NO (taxable) B YES (tax-exempt)

Under Federal law: [0 NO (taxable) YES (tax-exempt) If the issue is Federally tax-exempt,
is interest a specific preference item for the purpose of
alternative minimum tax?

[ Yes, preference item [0 No, not a ﬁ_féferencaﬁ item

IS ANY PORTION OF THE DEBT FOR REFUNDING? fro el
No Yes ;
TYPE OF DEBT INSTRUMENT 5 i3
NOTE | BOND . fa vz
[0 Tax anticipation [ General obligation = -
[0 Tax and revenue anticipation O Limited tax obligation =~ ~°

[J Revenue anticipation Revenue (Public enterprise)

I Bond anticipation L1 Conduit revenue (Private obligor)

£1 Grant anticipation 3 Special assessment

[d Tax allocation (1 Tax allocation

[ Other note (Please specify below.) 0 Other bond (Please specify below.)
TFINANCING LEASE [0 COMMERCIAL PAPER

L1 CERTIFICATES OF PARTICIPATION L1 OTHER (Please specify below.)

Please specify if "Other note/Other bond/OTHER" was checked:

SOURCE(S) OF REPAYMENT

(] Public enterprise revenues O Tax-increment

{1 Private obligor payments [0 Special assessments
[J Bond proceeds O Special tax revenues
[J Grants [J Property tax revenues

{) Intergovernmental transfers other than grants

¥ Other (Please specify.): Pledged Revenues

$12-64-6(2) of the West Virginia Code requires the issuer of any praposed new State debt issue to give written notice of the proposed sale to the Treasurer
no later than 30 days prior to the sale.




Pngﬂ 2

PURPOSE(S) OF FINANCING
[ Cash flow, interim financing O Airport
1 Ports and marinas
{1 Single-family housing [ Recreation and sports facilities
(1 Multifarmily housing O Parks/open space _
[J College/university housing ' [1 Power generation/transmission
[ Parking
[J Hospital 1 Convention center
(3 Health care facilities {1 Solid waste recovery facilities
{3 Other/multiple health care purposes (equipment, etc.) {1 Equipment
0 Flood control/storm drainage
1 K-12 school facility [0 Water supply/storage/distribution
& College/university facility I Wastewater collection and treatment
{1 Student loans [0 Public transit
[ Other/multiple educational uses (equipment, etc.) 1 Bridges and highways
{Public building
[0 Redevelopment, muitiple uses [ Street construction and improvements
, _ O Prisons/jails/correctional facilities
[J Pollution control U Multiple capital improvements and public
works
00 Commercial development 3 Other capital improvements and public
works
[ Industrial development
O Other than listed above

Please specify type/name of project: State of West Virginia Higher Education Policy Commission Revenue
Bonds_(Higher Education Facilities) 2004 Series A and State of West Virginia Higher Education Poiiéy

Commission Revenue Bonds (Higher Education Facilities) 2004 Series B
PARTIES INVOLVED
Bond Counsel:_Spilman Thomas & Battle, PLLC  Tax Counsel:

Trustee: J.P. Morgan Trust Co., National Association Financial Advisor:

Auditor:
Lead Underwriter: Citigroup, Inc.. Ferris, Baker Watts, Inc. and Crews & Associates, Inc.
(or PURCHASER: or PLACEMENT AGENT: . )

Name of individual (representing B Bond Counsel, O Issuer, [ Financial Advisor, or [J Lead Underwriter) who
completed this form and may be contacted for information:

Name: Lee Q. Hill, Esquire

Firm/Agency: Spilman Thomas & Battle, PLLC

Address: PO Box 273, Charleston, WV 25321-0273

Phone: _(304) 340-3802  Date of Completion: August 10, 2004

Contact person at issuing agency, if different from above:

Name: J. Michael Mullen -

Title: Chancellor, West Virginia Higher Education Policy Commission
Address: 1018 Kanawha Blvd, East, Suite 700 Charleston, WV 25301
Phone: {304) 558-2101
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WVSTO #:

REPORT OF FINAL SALE
West Virginia State Treasurer's Office
State Capitol Complex, Suite E-145
Charleston, WV 25305
(304) 558-5000
Completion of this form is requested to provide information which was not available when the "Report of
Proposed Debt Issuance” was filed with the Treasurer's Office or to verify information which was reported as
"proposed.” Additionally, please send a copy of the official statement (or offering circular) with this form to
the Treasurer's Office.
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NAME AND ADDRESS

OF ISSUER: West Virginia Higher Education Policy Commission
1080 Kanawha Blvd, East, Smte 700
Charleston, WV 25301

ISSUE NAME: $167.260.000 State of West Virginia Higher Education Policy Commission Revenue Bonds
(Higher Education Facilities) 2004 Senes B

DATED : August 31,2004 PRINCIPAL AMOUNT SOLD §167.260.000

INTEREST COST: 4.690234% (Please provide True Interest Cost)

{1 Variable (Please specify)
OFFICIAL STATEMENT: Enclosed 3 To be sent L] None available
COMPLETE TRANSCRIPT: 0 Enclosed [ To be sent None available

UNDERWRITER OR PURCHASER: Citigroup Global Markets Inc., Ferris, Baker Watts, Incorporated and
Crews & Associates, Inc.

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION?
Under State law: [0 NO (taxable) YES (tax-exempt)
‘Under Federal law:  [J NO (taxable) YES (tax-exempt)

If the issue is Federally tax-exempt, is interest a specific preference item for the purpose of alternative minimum
tax?
[0 Yes, preference item No, not a preference item

IS ANY PORTION OF THE DEBT FOR REFUNDING'?
[ No Xl Yes, to advance refund a portloﬁ ofthe 1996 Hmverﬁsg%}r Bonds (Marshall University)

licts il n Lo




WVSTO #t

ISSUANCE COSTS
Please indicate the parties involved and the applicable fees. An attachment may be provided 1n lieu of thus form.

Bond Counsel.......cociiemmrereerreemeesinnisesesnsssens $52,000.00
Underwriter’s Counsel........coevermmermoneneeccsinnnes $52,000.00
TUSTEE e svereeeeeeeeeeeeensetibnsiebesae e s s e sesene ey anstsbsneans $5,000.00
Verification Aent.......coovccmmnninineiniisciens $4,000.00
Rating Agency #1 (S&P) ... $50,400.00
Rating Agency #2 (Moody s} ..cocinnncrniivnnenes $40,142.40
POS/OS Publication CostS.....ccvveeerercerererrererrrenseeses $7,500.00
MISCEIANEOUS v vieviscie s iaveerersenreeseeenissreesessnrnesne $5,000.00
CREDIT RATING

INDICATE CREDIT RATING: (For example, "AAA" or "Aaa")

RATED :
Standard & Poor's: AAA Fitch:
Moody's: Aaa Other:

0 NOT RATED
l
i

11 [ T T T T A O A
Itil‘lllllllllliill

WAS THE ISSUE INSURED OR GUARANTEED? [INo Bond insurance [ Letter(s) of credit

L] Other
GUARANTOR'S NAME: Financial Guaranty Insurance Company

EERRRER R R RN RN R R R AR R N PLUty et !
RN NN N EE RERRRRRRERN RN R RN AR RN R R R RRR RN NS
DISCOUNT/P MIUM

The Bond was sold at: [ Par BA Discount A Premium

If Bond was sold at a Premium, please indicate amount: § 77,195,000 ‘

If Bond was sold at a Discount, please indicate: Original Issue Discount $11,230,000
Underwriter's Discount $723,747.00

[0 T T T T T T T O O O O O S O
Iiitllll!i‘lill!ttttlli 11

S TS T O T O I I O O B Pl ed |
illl‘!i&!iiiittilIliiilllliilitlllIIiEE |

Please attach a maturity schedule for the bond issue if an official statement is not submitted with this form.

Provide the following information:

1) Maturity Date 2) Principal Amount 3) Interest Rate
IR RN RN R RN R RN RN R RN R R RN RN R RN R R RN RN R RN R RN RR RN RN

OTHER INFORMATION

SOURCE OF FUNDS UTILIZED FOR REPAYMENT OF THE ISSUE: Revenues from the West Virginia
Higher Education Policy Commission.
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Name of individual (representing [ Bond Counsel, [J Issuer, [J Financial Advisor, or [J Lead Underwriter)
who completed this form and may be contacted for information:

Name: Lee O. Hill

Firm/Agency: Spilman Thomas & Battle, PLLC

Address: P.O. Box 273, Charleston, WV 25321

Phone: {304) 340-3802 Date of Completion: August 31, 2004

Contact person at issuing agency, if different from above:

Name: J. Michael Mullen

Title: Chancellor

Address: 1080 Kanawha Blvd, Fast, Suite 700, Charleston, WV 25301
Phone: (304) 558-2021
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- The MCGraw ] Companies

e—— Vincent 5. Orgo Diane P. Brosen
STAN D ARD Administrative Officer Director
55 Water Street, 38th Floor 55 Water Street, 38th Fioor -
& PO OI{‘S New York, NY 100416003 New York, NY 10041.0003
el 212 438-2074 tel 212 438.7973
r——— vincent orgo@standardandpoors.com diane_brosen@standardandpoors.com

refarence no.: 40153468

August 27, 2004

Financial Guaranty Insurance Co.

125 Park Avenue, 5th Floor

New York, NY 10017

Attention: Mr. Jeffrey Fried, Senior Managing Director

Re: $167,260,000 State of West Virginia Higher Education Policy Commission, Revenue Bonds
(Higher Education Facilities), 2004 Series B, dated: August 31, 2004, Serial Bonds due:
April 1, 2005-2024; Term Bonds due: April 1, 2029 and 2034, (POLICY #04010546)

Dear Mr. Fried:

Standard & Poor’s has reviewed the rating on the above-referenced obligations. After such |
review, we have changed the rating to “AAA™ from “A+”. The rating reflects our assessment of
the likelihood of repayment of principal and interest based on the bond insurance policy your
company 1s providing. Therefore, rating adjustments may resuit from changes in the financial
position of your company or from alterations in the documents governing the issue.

The rating is not investment, financial, or other advice and you should not and cannot rely upon
the rating as such. The rating is based on information supplied to us by you but does not represent
an audit. We undertake no duty of due diligence or independent verification of any information.
The assignment of a rating does not create a fiduciary relationship between us and you or between
us and other recipients of the rating. We have not consented to and will not consent to being
named an “expert” under the applicable securities laws, including without limitation, Section 7 of
the Securities Act of 1933. The rating is not a “market rating” nor is it a recommendation to buy,
hold, or sell the obligations.

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients,
subscribers, and the public of the rating.

Standard & Poor’s relies on the issuer and its counsel, accountants, and other experts for the
accuracy and completeness of the information submitted in connection with the rating. This rating
is based on financial information and documents we received prior to the issuance of this letter.
Standard & Poor’s assumes that the documents you have provided to us are final. If any
subsequent changes were made in the final documents, you must notify us of such changes by
sending us the revised final documents with the changes clearly marked.




Mr. Jeffrey Fried
Page 2
Augnst 27, 2004

Standard & Poor’s is pleased to be of service to you. For more information please visit our
website at www.standardandpoors.com. If we can be of help in any other way, please contact us.
Thank you for choosing Standard & Poor’s and we look forward to working with you again.

Sincerely yours,

Standard & Poor's Ratings Services
a division of The McGraw-Hill Companies, Inc,

y:  Vincent S. Orgo
Administrative Officer

ms




FR 2o pans

DR




f
e

Moody’s Iinvestors Service
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89 et Street
New York, New York 10007

August 27, 2004
Financial Guaranty insurance Company

125 Park Avenue, 5th Floor
New York, New York 10017

To Whom It May Concern:

Moody's Investors Service has assigned the rating of Aaa (Financial Guaranty
Insurance Company Insured - Policy No. 04010646 ) to the $167,260,000.00 , State of
West Virginia Higher Education Policy Commission-—Revenue Bonds (Higher
Education Facilities), 2004 Series B , dated August 31, 2004 which sold through

negotiation on August 18, 2004. The rating is based upon an insurance policy provided
by Financial Guaranty Insurance Company.

Should you have any questions regarding the above, please do not hesitate to contact
the assigned analyst, Margaret Kessler at (212) 553-7884.

Sincerely yours,

{’ 7 Iﬂf u;ﬁ/ t@!a -%‘(‘AAEM

Margaret L., Kessier
Vice President/Senior Analyst
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$167,260,000
STATE OF WEST VIRGINIA
HIGHER EDUCATION POLICY COMMISSION
REVENUE BONDS (HIGHER EDUCATION FACILITIES)
2004 SERIES B

MEMORANDUM OF UNDERSTANDING

The Treasurer hereby agrees, in order to provide security to the holders of revenue
bonds (the “Bonds™) issued by the Higher Education Policy Commission and the predecessors
thereto under the General Resolution adopted September 9, 1992 by the Board of Trustees of the
University of West Virginia and the General Resolution adopted September 9, 1992 by the Board
of Directors of the State College System (as amended and supplemented from time to time, the
“General Resolutions™), and payable from (a) the tuition and registration fees, and (b)
educational and general capital fees comprising tuition and registration fees in effect as of March
21, 2004, paid by students at West Virginia State Institutions of Higher Education (each an
“Institution”) pursuant to West Virginia Code § 18-12B and West Virginia Code § 18B-1, 2, 3
and 10, and pledged to the payment of Bonds pursuant to the General Resolutions (the “Pledged
Fees"™), to prohibit any withdrawals from the capital improvement funds into which such Pledged
Fees are deposited held by the Treasurer on behalf of each Institution after each September 1 and
February 1, beginning on September 1, 2004, until the amounts on deposit in such funds on and
after each such September 1 and February 1 equal one-half of the debt service on the Bonds for
the 12-month period beginning on such September ! of each year (a “Bond Year”) allocable to
such Institution and will only release funds for such Institution’s use in excess of the Institution’s
allocable amount of such debt service.

The Director of the State Lottery Commission agrees to commence transferring
the excess lottery proceeds allocated to the higher education improvement fund by W.Va. Code
Section 29-22-18a (the “Excess Lottery Act™) to the aforementioned capital improvement funds
held by the Treasurer on a monthly basis on July 28, 2004 (or as soon thereafter as the
determination described in the last sentence of the following paragraph has been made) and on
the 28th day of each month thereafter until the amount required by the “Excess Lottery Act”, to
be deposited therein in each fiscal year has been deposited to the capital improvement funds.

The Treasurer agrees to continue to disburse the amounts retained as debt service
on the Bonds to the Municipal Bond Commission and the Trustee for the Bonds, as the case may
be, at the times heretofore or hereafter provided by the General Resolutions for making such debt
service transfers. The Higher Education Policy Commission agrees to furnish the Treasurer with
the allocable amount payable by each Institution as debt service on the Bonds for each ensuing
Bond Year prior to September 1 of such Bond Year. The Higher Education Policy Commission
further agrees to certify annually the amounts required for debt service and coverage
requirements on Bonds issued by it on or after July 1, 2004, on or before the April 1 of the year
next preceding the Bond Year in which such debt service is to be paid, provided however, that
with respect to Bonds issued in the Bond Year ending June 30, 2005, such certification shall be




made immediately upon the determination by the Higher Education Policy Commission of the
debt service and coverage requirements on such Bonds.

This Memorandum of Understanding 1is supplemental to that certain
Memorandum of Understanding endorsed by the signatories hereto (other than the Lottery
Commission) relating to the 2003 Bonds issued by the Higher Education Policy Commission.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By: Y\\F\/’\ (M’WM\

i Mary Claire Eros, Chairman

STATE OF WEST VIRGINIA

o (A Sk

ohn Perdue, State Treasurer

MUNICIPAL BOND COMMISSION

By:

Sara Boardman Acting Executive Director

WEST VIRGINIA LOTTERY COMMISSION

By: _

John C. Musgrave, Director
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made immediately upon the determination by the Higher Education Policy Commission of the
debt service and coverage requirements on such Bonds.

Memorandum of Understanding is supplemental to that certain

Memorandum of Understanding endorsed by the signatories hereto (other than the Lottery
Commission) relating to the 2003 Bonds issued by the Higher Education Policy Commission.

259010

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By:

Mary Claire Eros, Chairman

STATE OF WEST VIRGINIA

By:

John Perdue, State Treasurer

MUNICIPAL BOND COMMISSION

By = e (Do N
Sara Boardman Acting Executive Diréctor -

WEST VIRGINIA LOTTERY COMMISSION

By:

John C. Musgrave, Director




made immediately upon the determination by the Higher Education Policy Commission of the
debt service and coverage requirements on such Bonds.

This Memorandum of Understanding is supplemental to that certain

Memorandum of Understanding endorsed by the signatories hereto (other than the Lottery
Commission) relating to the 2003 Bonds issued by the Higher Education Policy Commission.

WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

By:

Mary Claire Eros, Chairman

STATE OF WEST VIRGINIA

By:

John Perdue, State Treasurer

MUNICIPAL BOND COMMISSION

By:

Sara Boardman Acting Executive Director

WEST VIRGINIA LOTTERY COMMISSION
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WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION

REVENUE BONDS
(HIGHER EDUCATION FACILITIES)
2004 SERIES B




CAUSEY DEMGEN & MOORE INC.

Certified Public Accountants and Consultants

Suite 4650
1801 California Street
Denver, Colorado 80202-2681
Telephone: (303) 296-2229
Facsimile: (303} 296-3731
www.cdmepa.com

August 31, 2004

West Virgima Higher Education Policy Spilman Thomas & Battle, PLLC
Commission 300 Kanawha Boulevard, East

1018 Kanawha Boulevard, East, Suite 700 Charleston, West Virginia 25301

Charleston, West Virginia 25301
Financial Guaranty Insurance Company

Citigroup Global Markets Inc. 125 Park Avenue
One Liberty Place New York, New York 10017
1650 Market Street, 45™ Floor

Philadelphia, Pennsylvania 19103

We have completed our engagement to verify the mathematical accuracy of (a) the computations
relating to the adequacy of cash plus U.S. Treasury Securities to be held in escrow to pay the debt
service requirements of the State University System Revenue Bonds, Series 1996 (Marshall
University Library/Information Center) (only those bonds maturing on and after April 1, 2007 as
shown in Exhibit B-1) (herein referred to as the "Refunded Bonds") issued by the State of West
Virginia, University of West Virginia Board of Trustees, (b) the computations supporting the
conclusion of Bond Counsel that the Revenue Bonds (Higher Education Facilities), 2004 Series B
(herein referred to as the “2004 Bonds™) to be issued by the West Virginia Higher Education Policy
Commission (herein referred to as the “Commission™) are not "arbitrage bonds" under Section 148
of the Internal Revenue Code of 1986, as amended and {c) the present value savings associated with
this refunding transaction. We express no opinion on the attainability of the assumptions or the tax-
exempt status of the 2004 Bonds. Our verification was performed solely on the schedules of
proposed transactions, provided by Citigroup Global Markets Inc. (herein referred to as the
"Underwriter"), and which are reflected in Exhibits A through E, which were prepared by us in
performing the verification of the mathematical accuracy of the computations in the schedules
provided.

The scope of our engagement consisted of performing the procedures described herein. These
~ procedures were performed in a manner that we deem to be appropriate.

The accompanying exhibits of proposed transactions were prepared on the basis of assumptions and
in accordance with the procedures described herein. We did not independently confimm the
information used with outside parties.

OUR UNDERSTANDING OF THE TRANSACTION

The 2004 Bonds are to be issued on August 31, 2004 to advance refund the Refunded Bonds and to
finance certain capital improvements. A portion of the proceeds of the 2004-2 Bonds (as described

CD M




West Virginia Higher Education Policy Commission
August 31, 2004
Page 2

herein) will be used to purchase U.S. Treasury Securities and to provide cash which will be placed
into an escrow account to advance refund the Refunded Bonds.

For purposes of this report, the 2004 Bonds will be considered to consist of three distinct parts: (1)
bonds used to fund capital improvements associated with the Higher Education Facilities (as shown
in Exhibit C-1 and herein referred to as the “2004-1 Bonds™), (2) bonds used to advance refund the
Refunded Bonds (as shown in Exhibit C-2 and herein referred to as the “2004-2 Bonds™), and (3)
bonds used to fund capital improvements associated with the University System {as shown in
Exhibit C-3 and herein referred to as the “2004-3 Bonds™).

The Escrow Agent will pay the debt service requirements of the Refunded Bonds on each scheduled

payment date through and including April 1, 2006 and will redeem the Refunded Bonds, at a
redemption price equal to 101% of par, on such date, which is the first optional redemption date.

ESCROW ACCOUNT TRANSACTIONS

We verified the mathematical accuracy of the accompanying calculations of the escrow account
transactions proposed to advance refund the Refunded Bonds.

The presently outstanding debt service requirements of the Refunded Bonds will be satisfied by the
purchase of U.S. Treasury Securities {as described in Exhibit A-2) plus $0.23 in cash. The
securities and cash will be placed in an irrevocable escrow account and held therein until the
Refunded Bonds are redeemed as previously described. . '

We read a copy of the Official Statement for the Refunded Bonds insofar as such obligations are
described with respect to principal outstanding, interest rates, maturity dates, and redemption
provisions. We assumed this document to be accurate, and all debt service payments on the
Refunded Bonds to be current as of August 31, 2004. We compared the above information set forth
in such Official Statement with the related information contained in the schedules provided to us
and found the information to be consistent.

We compared the subscribed interest rates of the U.S. Treasury Securities (State and Local
Government Series) to be purchased and placed in escrow with the maximum allowable interest
rates as published in the Department of the Treasury, Bureaun of the Public Debt Form PD 4262 for
August 18, 2004 and found the subscribed rates to be less than or equal to the maximum allowable
rates that were in effect on the subscription date for each respective maturity date.

Based on the procedures and information set forth above, the computations provided to us and
represented in Exhibits A through B, which indicate that the cash and securities proposed to be
placed in escrow by the Commission will produce the amounts necessary to provide for the timely
payment of the proposed debt payment schedule on the Refunded Bonds, are mathematically
correct.

verificalWest Virginia




West Virginia Higher Education Policy Commission
August 31, 2004
Page 3

YIELD ON THE 2004 BONDS

We verified the mathematical accuracy of the accompanying computations of the yield on the 2004
Bonds as of August 31, 2004. For purposes of this calculation, yield is defined as the rate of
interest which, using the assumptions and procedures set forth herein, discounts the combined
payments to be made on the 2004 Bonds to an amount equal to the aggregate target purchase price
of the 2004 Bonds. The computations were made using a 360-day year with interest compounded
semi-annually and treated $6,018,720.40 as the net original issue premium and $681,859.02 as the
bond insurance premium (which results in an aggregate target purchase price of $172,596,861.38).

In conducting our verification, we assumed that the re-offering prices of the 2004 Bonds are as
described in Exhibits C-1 through C-3, that the 2004 Bonds stated to mature on or before April 1,
2014 are not optionally callable, and that the 2004 Bonds stated to mature on and after April 1,
2015 are optionally callable at par on and after April 1, 2014, We tested to determine whether any
combination of optional redemptions of the 2004 Bonds stated to mature on April 1, 2015 through
and including April 1, 2024 (which represent the only callable maturities with reoffering prices in
excess of the safe harbor limit of 102.250%) (herein referred to as the “Callable Premium Bonds™)
would result in a lower yield on the 2004 Bonds than that realized by assuming that such bonds are
retired on their stated maturity dates. We assumed that all other maturities of the 2004 Bonds
would be retired on the dates and in the amounts set forth in Exhibits C-1 through C-3.

Based upon the procedures and information set forth above, the computations provided to us and
represented in Exhibits C through C-3, which indicate that the yield on the 2004 Bonds, assuming
the Callable Premium Bonds are redeemed at par on April 1, 2014, is 4.62161% are mathematically
correct. It is our opinion that computing the aforementioned yield on the 2004 Bonds by treating the
Callable Premium Bonds as redeemed at par on April 1, 2014 results in the iowest yield on the
2004 Bonds of all possible payment permutations thereon.

YIELD ON THE INVESTMENT IN ESCROWED OBLIGATIONS PURCHASED WITH
2004-2 BOND PROCEEDS

We verified the mathematical accuracy of the accompanying computation of the yield on the
investment in escrowed U.S. Treasury Securities purchased with 2004-2 Bond proceeds based on
an assumed settlement date of August 31, 2004 and a purchase price of $10,178,618.00. For
purposes of this calculation, yield is defined as the rate of interest which, using the assumptions and
procedures set forth herein, discounts the cash receipts from the escrowed securities to an amount
equal to the purchase price of the escrowed securities. The computations were made using a 360-
day year with interest compounded semi-annually and were based on the dates the funds are to be
received in the escrow account, and assume that all cash balances are not reinvested.

Based upon the procedures and information set forth above, the computations provided to us and
represented in Exhibit D, which indicate that the yield on the escrowed securities purchased with
2004-2 Bond proceeds is 2.15224% (which is less than the yield on the 2004 Bonds), are
mathematically correct.

verificatWest Virginia
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PRESENT VALUE SAVINGS

We verified the mathematical accuracy of the accompanying computation of the present value
savings resulting from the refunding of the Refunded Bonds based on an assumed settlement date
of August 31, 2004. The computation was made using a 360-day year with interest compounded
semi-annually. The computation was based on the assumptions that (1) the debt service
requirements of the Refunded Bonds would have been paid on the regularly scheduled payment
dates, without optional redemption prior to maturity, (2) the debt service requirements of the 2004-2
Bonds will be paid on the regularly scheduled payment dates, without optional redemption prior to
maturity, (3) a shortage in 2004-2 Bond proceeds of $2,444.49 will be paid by the Commission at
closing, and (4) the annual discount rate for purposes of this calculation is 4.62161%.

Based on the procedures and information set forth above, the computations in Exhibit E, which
indicate that the present value savings associated with this refunding transaction is $574,486.40, are
mathematically correct,

USE OF THIS REPORT

It is understood that this report is solely for the information of and assistance to the addressecs
hereof in connection with the offering of the 2004 Bonds and is not to be used, relied upon,
circulated, quoted or otherwise referred to for any other purpose without our written consent, except
that (i) reference may be made in the Official Statement for the 2004 Bonds in the section captioned
“Verification of Mathematical Computations," (ii) reference may be made to’ the report in the
purchase contract or in any closing documents pertaining to the offering of the 2004 Bonds, (iii) the
report may be used in its entirety as an exhibit to the escrow agreement for the Refunded Bonds,
(iv) the report may be included in the transcripts pertaining to the issuance of the 2004 Bonds, (v)
the report may be relied upon by Bond Counsel in connection with its opinions concemning the
Refunded Bonds and the 2004 Bonds, (vi) the report may be relied upon by any rating agency or
bond insurer that shall have rated or insured or that will rate or insure the Refunded Bonds or the
2004 Bonds, and (vii) the report may be relied upon by the Escrow Agent for the Refunded Bonds.

ok ok ok ok ¥ %k &

The scope of our engagement is deemed by the addressees hereto to be sufficient to assist such
parties in evaluating the mathematical accuracy of the various computations cited above. The
sufficiency of this scope is solely the responsibility of the specified users of this report and should
not be taken to supplant any additional inquiries or procedures that the users would undertake in
their consideration of the issuance of the bonds related to the transaction described herein. We
make no representation regarding the sufficiency of the scope of this engagement. This report
should not be used by any party who does not agree to the scope set forth herein and who does not
take responsibility for the sufficiency and appropriateness of such scope for their purposes.

verificalWest Virginia
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We have no obligation to update this report because of events, circumstances, or transactions
occurring subsequent to the date of this report.

Very truly yours,

verificalWest Virginia



WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

ESCROW ACCOUNT CASH FLOW

EXHIBIT A

AS OF AUGUST 31, 2004
Total Cash
Receipts From Cash
U.S. Treasury Disbursements
Securities From Escrow Cash
Date {Exhibit A-1} (Exkibit B) Balance
Beginning
Balance: $6.23
01-Oct-04 $263,592.74 $263,592,50 047
01-Apr-05 263,592.87 263,592.50 0.84
01-0¢t-05 263,591.83 263,592.50 OF?
01-Apr-06 9,722,242 .33 9,722,242:50 0.00
$10,513,019.77 $£10,513,020.00




WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES), 2004 SERIES B

CASH RECEIPTS FROM THE ESCROWED SECURITIES

AS OF AUGUST 31,2004

EXHIBIT A-1

$245,460.00 $156,607.00 $158,187.00  $9,618,364.00

1.330000% 1.730000% 1.930000% 2.160000% Total

Payment SLGS (1) SLGS (1) SLGS (2) SLGS (2) Cash

Date 01-Oct-04 01-Apr-05 01-Oct-05 01-Apr-06 Receipts

01-Oct-04 $245,737.27 $758.59 $17,396.88 $263,592.74
01-Apr-05 $158,188.04 1,526.50 103,878.33 263,592.87
01-0c1-05 159,713.50 103,878.33 263,591.83
01-Apr-06 9,722,242.33 9,722,242.33
$245,737.27 $158,188.04 $161,49859  $9,947,595.87 $10,513,019.77

(1} U.S. Treasury Certificate of Indebtedness (State and Local Govemment Series).
(2) U.S. Treasury Note or Bond {State and Local Government Series).



WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

DESCRIPTION OF THE ESCROWED SECURITIES

EXHIBIT A-2

AS OF AUGUST 31, 2004
Settlement Maturity Par Coupon Total
Type Date Date Amount Rate Price Cost
SLGS 31-Aug-04 01-Oct-04 $245,460.00 1.330% 100.000000% $245,450.00
SLGS 31-Aug-04 01-Apr-05 156,607.00 1.730% 100.000000% 156,607.00
SLGS 31-Aug-04 01-Oct-05 158,187.00 1.930% 100.000000% 158,187.00
SLGS 31-Aug-04 01-Apr-06 9,618,364.00 2.160% 160.000000% 9,618,364.00

$10,178,618.00

$10,178,618.00




EXHIBIT B

WEST YIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

ESCROW ACCOUNT DISBURSEMENT REQUIREMENTS FOR THE REFUUNDED BONDS
AS OF AUGUST 31, 2004

Fayment For

Payment Principal
Date Rate Redeemed Interest Premium Total
01-Oct-04 $263,592.50 $263,592.50
OI-Apr-05 263,592.50 263,592.50
01-Oct-05 263,592.50 263,592.50
01-Apr-06  Various $9.365,000.00 263,592.50 $93,650.00 9,722,242 50

$9.365,000.60 $1,054,370.00 $93,650.00 $10,513,020.00




WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

DEBT SERVICE REQUIREMENTS FOR THE REFUNDED BONDS
ASSUMING NO OPTIONAL REDEMPTIONS PRIOR TO MATURITY

AS OF AUGUST 31, 2004

(FOR INFORMATIONAL PURPOSES ONLY}

EXHIBIT B-1

Payment Payment For Tetai Debt
Date Rate Principal Rate Principal Interest Payment
01-0ct-04 $263,592.50 $263,592.50
01-Apr-05 263,592.50 263,592.50
01-Oct-05 263,592.50 263,592.50
01-Apr-06 263,592.50 263,592.50
01-Oct-06 263,592.50 263,592.50
01-Apr-07  5.200% $725,000.00 263,592.50 988,592.50
01-0ct-07 ' 244,742.50 244,742.50
01-Apr-08  5.400% 765,000.00 244,742.50 1,009,742.50
01-Oct-08 ) 224,087.50 224,087.50
01-Apr-09  5.500% 8063,000.00 224,087.50 1,029,087.50
01-Oct-09 201,950.00 201,950.00
01-Apr-10  5.600% 500,000.00 5.600% $350,000.00 201,950.00 1,051,950.00
01-Oct-10 178,150.00 178,150.00
01-Apr-11 5.660% 900,000.00 178,150.00 1,078,150.00
01-Oct-11 152,950.00- 152,950.00
01-Apr-12 5.750% 950,000.00 152,950.00 1,102,950.00
01-Oct-12 125,637.50 125,637.50
0i-Apr-13 5.750% 1,005,000.00 125,637.50 1,130.637.50
01-Oct-13 96,743.75 96,743.75
01-Apr-14 5.750% 1,060,000.00 96,743.75. 1,156,743.75
01-Oct-14 66,268.75 66,268.75
01-Apr-15 5.750% 1,120,000.00 66,268.75 1,186,268.75
01-Oct-15 34,068.75 34,068.75
O1-Apr-16 5.750% 1,185,000.00 34,068.75 1,219,068.75
$2,795,060.00 $6,570,000.00 $4,230,752.50 $13,595,752.50




EXMBIT C
WEST YIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACTLITIES), 2004 SERIES B

YIELD ON THE 1664 BONDS
AS OF AUGUST 31, 2004

Present Value ai
Payment For Aupurt 31, 2004
2004-1 2804-2 20043 Adjustments Using & Seati-Annuslly
Payment Ronds Bonds Bouds Tor Caliable Adjasted Debt Compausded Yicld of
Date {Exhibic £-1) (Exhibit C-2} {Exhibit C-3) Tetal Fremive Bowds Payment 4.62161%
01-Apr-05 $4,569,195.17 $473,362.78 35.430,458.57 $10.473,556.52 $10,471.556.52 £10,196,801.67
0}-Oc2-05 2.0£6,930.00 205,550,00 1,66%,917.50 3.892,397.50 3.892397.50 3,703.953.04
1-Apr-06 3,464,930.00 260,550.00 2,844,917.50 6,572,397.50 657239730 6,112.946.63
81-Oct-06 1.93¢,680.00 204,175.00 1,640,542.50 3,825 39750 3R25397.50 IATIEITIR
O1-Apr-07 3,500,680.00 484,175.00 2,875,342 50 7,360,397.50 7360397 50 6,540,109 84
01-0er-07 1,964, 720.00 195,985.00 £ 622.575.00 3,788,280.00 3,738.280.00 3,290,061 95
M -Apr-0% 3,519.720.00 995.585.00 2,887 575.0¢ 7.403 280,00 7.403,280.00 6,284,416.19
01-Oct-08 1925.845.00 175,985.00 1,596,075.00 3 697.905,00 3,697,905.00 3,068,138.84
01-Apr-09 3,555,845.00 1,015,985 00 2.921,875.00 7,492,905.00 7,492,905 0 607642275
01-0ct-0% 1,903 025.00 154,225.00 1,577.525.00 3.644,775.00 3,644, T75.00 1,088,8%6.22
01-Apr-10 3,578,025.00 1,028,425.00 2,937,525.00 7,544,775.00 1,564, T75.00 5845 12238
93-0ct-10 1.877,9200.90 151,250.00 155712500 3.586275.00 3,586275.00 1566897
03-Ape-11 3,607,900.00 1.041,250.00 2,952,125.00 T.601,275.00 7.50L,275.00 3.625979.96
OF-Oct-11 1,849,600.00 126,000.00 1,522.25000 3,500,250.00 3,500,250.00 253280
DlApr-12 3,634,00G.00 1,064,000.00 2,992,250.0G 7.690,250.00 7,690,250.00 5,437,624.14
0 -Oct-12 1,804,375.00 1035.625.00 1,485,500.0¢ 3,395,500.00 1,355,560.00 2,346,664.25
T -Ape-13 3,679.375.00 1,085,625.00 3,030.500.00 7,795,500.00 7,795,500.00 5,265864.66
H-Oct-13 1,757,500.00 B1,125.00 1,446,875.00 3,285.500.00 3,285,560.00 2,160,230.41
01-Apr-14 3,723,500,00 1,113,125.00 3,066,875.00 +.905,560.00 $49,605,006.00 57,510,500.00 37,113 322 88
01-Oct-14 1,708,250.00 3537500 1,406,375.00 3,870,650.00 {1,249,125.60} L92RBI5.00 L2727
O1-Ape-15 3.773,250.00 1,135,375.00 FHLITR00 £,020,600.00 {6.096,125.00) 1,329,37500 1,189,785.07
0I-0cs-15 L,636,625.00 23,375.00 1.363,750.00 3.048,750.00 {L118.875.00) 1.929,375.00 1,162,913.40
01-Apr-16 3,826,625.00 1,161, 375.00 3,148 750.00 2,133,750.00 {6,20%,875.00) 192987500 1,136,647.68
OF-Oca-16 1,602,375.00 1,319,125.00 2,921,500.00 {991,625.00) 1,92%,875.00 1,110.975.20
ol-Ape-17 3,882,375.00 3,194,12500 7.076,500.00 (5,746,625.00} 1,925.875.60 1,085,882.57
01-Oct-17 1,545,375.00 1,272,250.00 2B17625.00 (887,750.00) 1,925,875.00 1.061,356.68
Ol-Apr-18 3.940,375.00 3,237.250.00 117762500 (5,247,750.00) 1,929.875.00 1.637384.73
01-Oct-18 1,485,500.00 1,223,525.00 2,708,625.00 {778.150.00) 1,929.875.00 1,003,95421
D1-Apr-19 3,995,500.00 3,203,125.00 7,28%,625.00 (5,358,750.00) 1,929,875.00 99105291
01-0cr 19 1.422,750.00 11N 37500 2,584,125.00 {654,250.00) 1,929.875.90 968,668.36
01-Apr-2¢ 4,062,750.00 334137500 7,404,125.00 (5,474,250.00) 1,929.875.00 6, 790.37
91-0a-20 1,356,750.00 1,1}7.125.00 24TIE75.00 (544,000.00) L5929, 875.00 925,406.04
D1-Apr-21 4,126,756.00 339712500 1523.875.00 (5,554.000.00) 129 875.00 904,504.69
B1-Oct-21 5,287,500.00 1,060,125.00 2,347,625.00 {417,750.00) 1,929,375.00 £84,075,43
OI-Apr22 4,192,500.00 3.450,125.00 T7.647.625.06 {5.782,150.00) 1.929,875.00 864,107.58
0-0ct-22 1,214,750.00 1,000375.00 221512500 {285,250.00) 1,929.875.00 844,590.75
t~Apr-23 4,269,750.00 31,510375.00 7,780,125.00 (5.850,250.00) 1929,875.00 87551469
61-Oct-23 1,138375.00 937,625.00 2.076,000.60 {146,125.00) 1,529.875.00 406,869.5¢
01-Apr-24 434337500 3,547,625.00 7,921,000,00 £5,991,125.00) 1,929,875.00 788,645.44
0i-Oct-24 1,058,250.00 87,625.00 1,929875.00 1.929,875.00 710,832.99
01-Apr-25 4.423,250.00 3,641,625.00 8,064 875.00 8,064,875.06 314852573
O1-Oct-25 974,125.00 $02,375.00 1.776,500.09 1,776,500.00 677 880.T¢
{i-Apr-26 4,509.125.00 371237500 8.221,500.00 8.221,500.0¢ 3,066,321.29
G1-Oct-26 335 756.00 729,625.00 1615,375.00 1615,375.00 348.868.6F
ob-Apr2? 4.5%5.750.60 3,784,625.00 8,380,575.00 £,380,375.00 2,985981.00
01-0c-27 T93,000.60 653,250.00 1446,750.00 1,446,250,00 50366927
01-Ape-28 4 688,000.00 3,863,250.00 £,551,250.00 £,551,250.00 2,919,785.36
01-0ct-28 695.625.00 573,000.00 1,268,625.00 1,268,625.00 42107765
O1-Apr-29 4, 78562500 3,5943,0006.00 #,728,625.00 £.728,625.00 2BI8464.09
01-Oct-29 593,375.00 A88,75G.00 1.082,125.00 §,082,125.00 343,948.36
03-Apr-3¢ 4388,375.00 4,028,750.00 8,917, 125.00 8517,125.00 2,710.252.87
03-0ct-30 436,000.00 400,250,00 836,250.00 286,250.00 269,109.67
1-Apr31 4,996,0060.00 4,113,250.00 $,111,250.00 $,111,250.00 2.704,142.12
01-0ct-3) 373,25¢.00 307,375.00 630,625.00 680,625.00 197.44127
Ot-Apr-32 3,108,256.00 4,207,374.00 9,315 625,00 9,315,625.00 2.641.317.07
£1-Ocx-32 254,875.00 209,875.00 464.750.00 464,750.00 128,797.20
Ql-Ape-33 5,229,875.00 4,304 £75.00 $,534,750.00 9,534,750.00 2,582,705.23
01-0ct-33 130,500.00 107,500.00 238,006.00 238,000.00 63,0L167
O1-Apr-34 5,350 500.00 4,407 50000 9,758 06000 9.758.000.00 2,525 12764
8153575 145.17 312,854,202 78 $136,34T.018.57 3312.773.366.52 $14,149.000.00)  §298.630,366.52 $172.596,361.38
Dated Date: 3b-Aug-04
Delivery Dane: 31-Aug4
‘The above aggregate presend value of the fisnare
payments squals the following:
2004-1 2004-2 20043
Bonds Bonds Bonds “Total
Par Value of the lesue 385,650,00G.00 $9,615,000.00 571,995,600.00 $167,260,000.00
Net Original Issue Premium 2,845,606,35 654,182.10 2,518,931.95 6,018,720.40
Bordd Insusance Premium {342.164.33) {1%.196.90)} (293,491.79) (681.259.02)
Procieds o Defivery Date S88 14644202 $10.229.985.20 $74,220.434.16 3172596 86138




WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS

{HIGHER EDUCATION FACILITIES), 2684 SERIES B

2004-1 BOND DEET SERVICE REQUIREMENTS AND PRODUCTION

EXHIBIT C1

AS OF ATIGUST 31, 2004
Origiaai Issve
Paymeat Paymeut For Total Bebt Reoffering  Reoffering Premivm/ Tatsl
Daie Rate Principal Rate Principal Taterest Payment FPrice Price D ] Producty

01-Ape0F  6.000% £2,130,000.00 32.439,195.17 #4,569,195.17 102.709% $57,701.70 £2,187,701.70
01Des-05 2,016,930.00 2,016,530.00
Ol-Apr-06  5.000% 1,450,006.00 2,0§6.930,00 3,466,930.00 105.261% 76,284.50 1,526 284.50
O-Our6 1,980,680.00 ,980,680.00
Ob-Apr07  2.100% 1,520,000.00 1,980.680.00 3,500,680.00 99.924% {1,i55.2;) §,518,844.80
01-Dct-07 1,964,720.00 1,964,720.00
01-Apr-08  5.000% 1,555,000.00 F,964,720.00 3,588, 72000 108 444% 131,304.20 1,685,304.20
01-Cct-08 1,925 84500 1,525 845.00
Ol-Ape0%  2.300% 1,630,000.00 1,925,845.00 3,555,845.00 95.913% (1.418.109 1,628,581.90
01-Oct-0% 1,903,025.00 1,903,025.00
OT-Apr-i0  3.000% 1,675,000.00 1,903,025.00 3,578,025.00 99.7%4% (3,450.50) 1,671,549.50
01-0ct-10 },£77,900.60 1L377.960.00
01-Apr-11  5.000% $0,000.00 1.250% $1,640,000.00 1,877,900.00 3,607,900.00 116.231% 99.93%% £,207.50 1,738,207.50
O1-Oct-1t 1,349,000.00 £,849,000.00 .
Gl-Ape-12 5.000% 1,785,000.00 1,845,000.00 3,634,000.00 110.332% 184, 426 20 1,969,426 20
C1-0c-12 1,804,375.00 1,304,375.0¢
Ol-Apr-i3  5000% 1,875,000.06 1,804375.00 3,67937500 110.023% 187,931.25 2062931.28
01-0ct-13 1,757,500.00 1,757.560.00
01-Apr-14 50004 1.970,000.00 1,751,560.00 3,727,500.00 1 10.066% 198,309.20 2,3168,300.20
01-Oct-14 1,708250.00 1,708,250.00
Oi-Apr-15  5.000% 2,065,000.00 1,708,230.00 3,773, 25600 108.973% 183,292 4% 2,250,292 45
01-0ct-15 1,656,625.00 1.656,625.00
Ol-Apr-i6  5.000% 2,170,000.00 1.656,625.00 3,826,625.00 108.306% 180,240.20 2.350,240.20
01-Oct-16 1,602,375.00 £,602,373.00 )
DE-Apr-17  5.000% 2,280,000.00 1.602,375.00 3,882,375.00 O 644% 174,233.20 2,454 283.20
41-Oct-17 1,545,375.00 1,545,375.00
01-Apr-18  5.000% 2,395,000.00 1,545,375.00 3,940,375.00 106.987% 167,338.65 2.362,338.68
01-0ct-18 1,485,500,00 1,485,500.00
01-Apr-i9  5.000% 2,510,000.00 1,485,500.00 3,995,500.00 106.254% 156,975.40 2,666,575.40
H D19 1,422,750.00 §422,750.00
01-Apt-20  5.000% 2,644,000.00 142275000 4.062,750.00 HIS.607% 143,024.80 2,788 024.30
01-Oct-200 £,356,750.00 1,356,750.00
0l-Apr.21  5000% 2,770,060.00 1,358,250.00 4,136, 75000 104.5865% 13534220 290534220
OE-Oot-Z] 1,287,500.00 1,287,500.00
Gl-Apr-22  5.000% 2.916,000.00 1,287,560.0¢ 4,197 50600 104.328% 123,944.30 3,035,944.80
01-0ct-22 1,214,150.00 1,214,750.00
01-Ape-23  5000% 3,055,600.00 1,214,750.00 4,269 75000 H03.656% 112,912.30 3,167,912.80
01-0ct-23 F138,375.00 1,138 37500
Ol Apr-24 5000 3,205,066.00 1,138,375.00 4343 37500 103.068% $8.,329.40 3,303,329.40
01-Cct-24 1,658,250.00 1,058 250,00
Ol-Api-25  5.000% 3,365,000.00 1.658,250.00 4,423,.250.00 101.364% 45,898.60 341089860
21-0cr-25 974,125.00 §74 12500
OL-Apr-26  5.000% 3,535,000.00 974,125.00 4,509,125.00 101.364% 4821740 3,583.217.40
01-Oct-26 885,750.00 885,750.00
Oi-Apr-21  5.000% 3,716,000.00 885.750.00 4,585,750,00 101.364% 50,604,40 3,760,604.40
9]1-Oct-27 793,000.00 793,000.00
01-Apr-28  5.000% 3,895,000.00 793,000.00 4,688,000.00 H01.364% 5312780 3,948,127.80
01-0ct-28 695,625.00 695,625.00
Ol-Apr-2%  5.000% 4,090,000.00 695,62500 #£,785625.00 101.364% 55, 78760 4,145,787.60
OF-Oct-29 593,375.00 393,375.00
Oi-Apr-30 5.000% 4,295,000.00 593,375.00 4,888,375.00 101.134% 48,705.30 4,343 70530
01-Oct-30 48600000 486,000.00
01-Apr-31 5.000% 4,510,000.00 486,000.00 4,996,000.60 101.134% 51,143.40 4,561,143 4%
01-0Oct-31 373,250.00 373,250.00
Ol-Apr32  5.000% 4,735,000.00 373,250.00 5,108,250.00 101.134% 53,694.90 4,788,694.90
01-0ct-32 25487500 254,875 00
0l-Ape-33  5.000% 4,975,000.00 254.875.00 5,229,875.00 161.134% 56416.50 5,031,416.50
G1-Ocs-33 136,500.00 130,500.00
01-Apr-3¢  5.000% 5,220,000.00 130,500.00 5,350,500.00 101.134% 59,194.30 5279194 80

384.0!05000.00 $1.640,000.00 17792514517 $3163,575.145.17 £2,845,606.35 m,495§9i35




EXHIBIT C-2
WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

2004-2 BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION

AS OF AUGUST 31, 2004
Original Issue
Payment Payment For Total Debt Reoffering Premivam/ Total
Date Rate Principal Interest Payment Price (Discount) Production

01-Apr-05  6.000% $£225,000.00 $248,862.78 $473,862.78 102.705% $6,005.25 $231,095.25
01-Oct-05 205,550.00 205,550.00

01-Apr-G6  5.000% 55,000.00 205,550.00 260,550.00 105.261% 2,893.55 57,893.55
01-Oct-06 204,175.00 204,175.00

01-Apr-07  2.100% 780,000.00 204,175.00 984,175.00 99.924% (592.80) 779,407.20
01-Oct-07 195,985.00 195,985.00

01-Apr-08  5.000% 800,000.00 195,985.00 995,985.00 108.444% 67,552.00 867,552.00
01-Oct-08 175,985.00 175,985.00

01-Apr-09  2.800% 240,000.00 175,985.00 1,015,985.00 90.913% (730.80) £39.269.20
01-Oct-09 164,225.00 164,225.00

01-Apr-10 3.000% 865,000.00 164,225.00 1,629,225.00 99.754% (1.781.50) 863,218.10
01-0ct-10 151,250.00 151,250.00

01-Apr-11  5.600% 890,000.00 151,250.00 1.041,250.00 110.231% 91,055.90 981,055.90
01-Oct-11 125,000.00 12%,000.00

01-Apr-12 5.000% 935,000.00 129,000.00 1,064,000.00 110.332% 96,604.20 1,031,604.20
01-Oct-12 105,625.00 105,625.00

01-Apr-13  5.000% 980,000.00 105,625.00 1,085,625.00 110.023% 98,225.40 1,078,225.40
01-Oct-13 £1,125.00 81,125.060

01-Apr-14  5.000% 1,030,000.00 81,125.00 1,111,125.00 110.066% 103,679.80 1,133,679.80
01-Oct-14 . 55,375.00 55,375.00

01-Apr-15  5.000% 1,080,000.00 55,375.00 1,135,375.00 108.973% 96,908.40 1,176,908 .40
01-Oct-15 28,375.00 28.375.00

Ol-Apr-16  5.000% 1,135,000.00 28.375.00 1,163,375.00 108.306% 94,273.10 1,226,273.10

$9.615,600.00 $3,242.202.78 $12,857,202.78 $654,182.10 $10,269,182.10




WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION
REVENUE BONDS

(HIGHER EDUCATION FACILITIES), 2004 SERIES B

2004-3 BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION

EXHIBIT C-3

AS OF AUGUST 31, 2004
Original Issue
Payment Paymeut For Total Debt Reoffering Premivm/ Total
Date Rate Principat Interest Payment Price {Dizcount) Production

01-Apr-03  6.600% $3,355,000.00 $2,075,498.57 $5,430,498.57 102.709% 550,885.95 $3,445,886.95
01-Oct-05 1,669,917.50 1,669,917,50

01-Apr-06  5,000% £,175,000.00 1,669,917.50 2.844.917.50 105261% 61,816.75 1,236,816.75
01-Oct-06 1,640,542.5G 1,648,542.50

Oi-Apr-07  2.100% 1,235,600.00 1,640,542.50 2,875,542, 50 99.924% {938.60) 1,234 061.40
01-Oct-07 1,627,575.00 1,627,575.00

OF-Apr-08  5.060% 1,260,000.00 1,627,575.00 2,887,575.60 108.444% 106,394.40 1,366,394.45
01-0ct-08 £,596,075.00 1,596,075.00

01-Apr-0%  2.800% 1,325,000.00 1,596,075.00 2.921,075.00 99.913% (1,152.75) 1,323,847.25
21-0ct-0% 1,577,525.00 1,571,525.00

0l-Apr-10 3.000% 1,360,000.00 1,577,525.00 2,937,525.00 99.794% (2.301.60) 1.357,158.40
01-Ont-10 1,557,125.00 1,557,125.00

03-Ap-11 5.000% 1,395,000.00 1,557,125.00 2.952,125.00 110.231% 142,722.45 1,531,722.45
01-Oct-11 1,522,250.00 1,522,250.00

01-Apr-12  5,000% 1,470,000.00 1,522,250.00 2.992.250,00 110.332% 151,880.40 1,621,880.40
01-Oct-12 1,485,500.00 1,485,500.00

01-Apr-13  5.000% 1,545,000.00 1,485,500.00 3,030,500,08 110.023% 154,855.35 1,695,855.35
05-Oct-13 1,446,875.00 1,446,875.00

01-Apr-14  5.000% 1,620,000.00 144687500 3,066,875.00 110.666% 163,068.20 1,783,069.20
01-Oct-14 1,406,375.00 1,406,375.00

0t-Apr-15  5.000% 1,705,000.00 1.406,375.00 3,111,375.00 108.973% 152.989.65 1,857,989.65
01-Oct-15 1363,750.00 1,363,750.00

01-Apr-16  5.000% 1,785,000.00 1,363,750.00 3,148,750.00 108.306% 148,262.10 1,933 262 16
01-Oct-16 1,319,125.00 1,319,125.00

01-Apr-17  5.000% 1,875,000.00 1,319,125.00 3,194,125.00 107.644% 143,325.00 2,018,325.00
01-0ct-17 1,272,250.00 1,272,250.00

01-Apr-18  5.000% 1,965,600.00 127225000 3,237,250.00 106.987% 137,264 55 2,102,294.55
01-0a1-18 1,223,125.00 £,223,i25.00

Gl-Apr-19 5.000% 2,070,080.40 1,223,125.00 3,293,125.00 106.254% 125,457.80 2.199,457.80
05-Oct-19 1,171,375.00 1,§71,375.00

0L-Apr20  5.000% 2,579,000.00 1L,171,375.00 3,341,375.00 105.607% 12167190 2,291,671.90
DI-Oct-20 1,117,125.00 1,117,125.00

QE-Apr-21 5.000% 2,280,000.00 1,117,125.50 339713500 104 886% 111,400.80 2,391,400.80
01-Oct-21 1,060,125.00 1,660,125.00

01-Apre-22  5.000% 2,390,000.00 1,060,125.00 3,450,125.00 104.328% 103,439.20 2.493,439.20
01-Oct-22 1,000,375.00 1,000,375.00

01-Apr-23  5.000% 2,510,000.00 1,000,375.00 3,510375.00 [03.696% 92,769.60 2,602,769.60
01-0¢t-23 937,625.00 937,625.00

O1-Apr-24  5.000% 2,640,0006,00 937,625.00 3,577,625.00 103.068% 83,995.20 2,726,995,20
D1-0ct-24 871,625.00 871,625.00

01-Apr-25  5.000% 2,770,000.00 371.625.00 3,641,625.00 101.364% 37,782.80 2,807,782.80
01-Dct-25 802,375.00 802,375.00

01-Apr-26  5.000% 29H,060.00 802.375.00 3,712.375.00 101,364% 39,692.40 2,549,692 46
05-Oct-26 729,625.00 T2H625 00

0l-Apr27  5.000% 3,055,000,00 729,625.00 3,784,625.00 101.364% 41,670.20 3,096,670.20
01-0ct-27 653,250.00 653,250.00

0-Ape-28  5.000% 3,210,000.00 653,250.00 3,863,250.00 101.364% 43,784.40 3253784 40
01-Oct-28 573,000.00 573,600.00

01-Ape-29  5.000% 3,370,000.00 573,000.00 3,943,000,00 101.364% 45,966,80 3,415,966.80
01-Oct-29 488,750.00 488,750.00

Oi-Apr-30  5.000% 3,540,000.00 488,750.00 4,028,750.00 101.134% 40,143.60 3,580,343,60
01-Oct-30 400,250.00 400,250.00 .

01-Apr-31  5.000% 3,715,000.00 400,250.00 4,115,250.00 161.134% 42,128.10 1,752,128.10
01-O¢-31 307,375.60 307,375.00

O1-Ap-32  5.000% 3.900,000.00 307,375.00 4,207,375.00 101.134% 44,226.00 3,944,226.00
HOct-32 209,875.00 209,875.00

01.Apr-33  5.000% 4,095,000.00 209.875.00 4,304,875.00 101.134% 46,437.30 4,141,437.30
01-Oct-33 107,500.00 107,500.00

OI-Apr-34  5.000% 4,300,000.00 107,500.00 4,407 50000 101.134% 48,762.00 4,348,762.060

371,895,000.00 §64,352.018.57 $136,347,018.57 $2.51893]1 95 $74,513,931 95




EXHIBIY D
WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2004 SERIES B

ESCROW YIELD CALCULATION
AS OF AUGUST 31, 2004

Total Cash Present Value at
Receipts From August 31, 2004
U.S. Treasury Using a Semi-Annually
Securities Compounded Yield of
Daie (Exhibit A) 2.15224%
01-0Oct-04 $263,592.74 $263,107.28
01-Apr-05 263,592.87 260,306.21
01-0¢t-05 263,591.83 257.533.82
01-Apr-06 9,722.242.33 9.397,670.69
$10,513,019.77 $10,178,618.00

Total Cost of Securities $10,178,618.00




EXHIBITE
WEST VIRGINIA HIGHER EDUCATION
POLICY COMMISSION
REVENUE BONDS
{(HIGHER EDUCATION FACILITIES), 2004 SERIES B

PRESENT VALUE SAVINGS (COST)

AS OF AUGUST 31, 2004

Present Value of

2004-2 Bond Refunded Bond Savings (Cost} at

Debt Service Debt Service Annual August 31, 2004

Date (Exhibit C-2) (Exhibit B-1) ___Savings (Cost) Savings 4.62161%
01-Oct-04 $263,592.50 $263,592.50 $262,557.45
01-Apr-05 $473,862.78 263,592.50 (210,270.28) $53,322.22 (204,714.07)
01-Oct-05 205,550.00 263,592.50 58,042.50 35,232.46
0i-Apr-06 260,550.00 263,592.50 3,042.50 61,085.00 2,829.81
01-Oct-06 204,175.00 263,592.50 59,417.50 - 54,015.66
01-Apr-07 984,175.00 988,592.50 4,417.50 63,835.00 392519
01-Oct-07 195,985.00 244,742,530 48,757.50 4234515
01-Apr-08 995,985.00 1,009,742 50 13,757.50 62,515.00 11,678.32
01-Oct-08 175,985.00 224,087.50 48,102.50 39,910.48
01-Apr-09 1,015,985.00 1,029,087.50 13,102.50 61,205.00 10,625.56
01-Oct-09 164,225.00 © o 201,950.00 . 37,725.00 29,902.36
01-Apr-10 1,029,225.00 1,051,950.00 2272500 60,450.00 17,605.92
01-Oct-10 151,250.00 178,150.00 26,900.00 20,369.74
01-Apr-11 1,041,250.00 1,078,150.00 36,900.00 63,800.00 27,311.03
01-Oct-11 129,000.00 . 152,950.00 23,950.00 17,325.90
01-Apr-12 1,064,000.00 1,102,950.00 38,950.00 62,900.00 27,540.78
01-Oct-12 105,625.00 125,637.50 20,012.50 ) 13,830.84
01-Apr-13 1,085,625.00 1,130,637.50 45,012.50 65,025.00 30,405.97
01-Gct-13 81,125.00 96,743.75 15,618.75 10,312.18
01-Apr-14 1,111,125.00 1,156,743.75 45,618.75 61,237.50 29,439.21
01-Oct-14 55,375.00 66,268.75 10,893.75 6,871.30
01-Apr-15 1,135,375.00 1,186,268.75 50,893.75 61,787.50 31,376.47
01-Oct-15 28,375.00 34,068.75 5,693.75 3,430.97
01-Apr-16 1,163,375.00 1,219,068.75 55,693.75 61,387.50 32,802.21
Total $12,857,202.78 $13,595,752.50 738,549.72 738,549.72 576,930.89
Shortage in 2004-2 Bond Proceeds (2,444.49) (2,444.49) (2,444.49)

Net Total $736,105.23 $736,105.23 $574,486.40




EXHIBIT F
WEST VIRGINIA HIGHER EDUCATION

POLICY COMMISSION
REVENUE BONDS
(HIGHER EDUCATION FACILITIES), 2084 SERIES B
SOURCES AND USES OF FUNDS
AS OF AUGUST 31, 2604
2004-% 2064-2 2004-3
Bonds Bonds Boads Total
Sources of Funds:
Par Value of Bonds $85,650,000.00 $9,615,000.00 $71,995,000.00 $167,260,000.00
Net Original Issue Premium 2,845.606.35 654,182.10 251893195 6,018,720.40
Total Sources of Funds $88,495,606.35 $10,269,182.10 $74,513,931.95 $173,278,7120.40
Uses of Funds:
Beginning Escrow Account Cash Balance $0.23 30.23
Cost of the Escrowed Secunities : 10,178,618.00 10,178,618.00
Bond Insurapce Premium $349,164.33 39,196.90 $293,497.79 681,859.02
Project Fund Deposit 87,657,500.00 73,817,035.30 161,474,535.30
Underwriter's Discount 37385898 41,392.29 - 308,495.82 723,747.00
Issnance Costs 116,630.35 12,419.26 92,992.7% 216,042 40
Contingency 4,452.6% (2,444.49) 1,910.25 3,918.45

Tota! Uses of Funds

$88,495,606.35

$10,269,182.10

$74,513,931 95

$173,278,720.40
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WV MUNICIPAL BOND COMMISSION
8 Capitol Street, 5 Floor

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: August 30, 2004

ISSUE: £167.260.000 Siate of West Virginia Higher Education Policy Commission Revenue Bonds (Higher Education Facilities)

2004 Senes B

ADDRESS: 1080 Kanawha Blvd, East, Suite 700, Charleston, WV 25301

COUNTY: Kanawha

PURPOSE OF ISSUE:  New Money: X

Refunding:

ISSUE DATE: _August 31, 2004

ISSUE AMOUNT: _$167,260.000

1" DEBT SERVICE DUE: April 1, 2005

15T DEBT SERVICE AMOUNT: $10.473,556.52

REFUND ISSUE(S) DATED:

CLOSING DATE: __August 31, 2004

YEILD: __4.621611%

15T PRINCIPAL DUE: _April 1, 2005

PAYING AGENT: _LP. Morean Trust Company. NA

BOND

COUNSEL: __Spilman Thomas & Battle, PLLC
Contact Person: _Lee O, Hill. Esq.

Phone: _304.340.3802

UNDERWRITERS
COUNSEL: __Goodwin & Goodwin, LLP
Contact Person: Len Coleman, Bsqa.
Phene: 304.346.7000

CLOSING BANK: _LP. Morgan Trust Company, NA

Contact Person: _Joe Progar
Phone; _412.291.2037

ESCROW TRUSTEE: Municipal Bond Commission
Contact Person: Sara Boardman
Phone: 304.558.3971

KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: J. Michael Mullen
Position: _Chancellor Contact Person:
Phone: _304.558.2101 Function:
Phone:
DEPOSITS TO MBC AT CLOSE: Escrow Fund: $10.178.618.23
By: __x__ Wire _____Capitalized Interest: 3
Check _ Reserve Account: $
____ Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By: _ Wire ___ To Accrued Interest; b
Check To Issuer: $
3T To Cons. Invest. Fund $
To Other h)

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




